SACRAMENTO

City Council Report
915 | Street, 1* Floor
www.CityofSacramento.org

File #: 2016-01008 Consent Item 07

Title: Agreement for Liability Claims Administration Services (Published for 10-Day
Review 09/16/2016)

Recommendation: Pass a Motion authorizing the City Manager or the City Manager’s
Designee to execute an agreement with York Risk Services Group, Inc. for liability claim
administration services for a term of 36 months with two one-year options to renew at a cost
not to exceed $2,073,612.

Location: Citywide

Contact: Melissa Chaney, Director, (916) 808-7173; Pat Flaherty, Risk Manager, (916) 808-
8587, Department of Human Resources

Presenter: None

Department: Human Resources

Attachments:
1-Description/Analysis
2-Agreement (York Risk Services Group, Inc.)
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Description/Analysis

Issue Detail: The City of Sacramento utilizes a third party claims administrator to adjust the
City’s general and automobile liability claims. Utilizing a firm who specializes in claims
administration is the most effective and efficient method of handling the City’s liability claims
and minimizes the financial impact to the City.

Policy Considerations: The City is self-insured for the first $3,000,000 of any liability loss,
and purchases excess insurance for claims exceeding this amount. The City contracts with a
third party liability claims administrator to adjust the City’s liability claims.

Economic Impacts: None

Environmental Considerations: Under the California Environmental Quality Act (CEQA)
guidelines, continuing administrative activities do not constitute a project and are therefore
exempt from review.

Sustainability: None.
Commission/Committee Action: None

Rationale for Recommendation: On June 27, 2016, the Department of Human Resources,
Risk Management Division issued RFP #P6081331004 for Self-Insured General and
Automobile Liability Claims Administration; two proposals were received.

The evaluation panel was composed of five members; four city employees and one member
from an outside agency. Selection of the recommended firm was based on the following
criteria; (1) Qualifications and Experience; (2) Services Proposed; (3) Cost Proposal; and (4)
References. Based on the independent scores, staff recommends York Risk Services Group,
Inc. (York) for the City’s Third Party Claims Administrator.

The results are as follows:

Company Rank
York Risk Services Group, Inc. 1
George Hills 2
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Financial Considerations: The contract with York is for three years with two optional one-
year renewal periods. The annual cost for liability claims administration services are $398,462
for year one, $406,431 for year two, $414,560 for year three. The annual cost for the optional
fourth year is $422,851, and the annual cost for the optional fifth year is $431,308. The total
not to exceed amount for the contract period for liability claims administration services is
$2,073,612.

Local Business Enterprise (LBE): York Risk Services is not an LBE. The minimum LBE
participation requirement was waived by the Director of Human Resources as staff has
determined the waiver is in the City’s best interest as a result of most of the companies
gualified to provide these services are outside the city boundaries.
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PROJECT #:
PROJECT NAME: Liability Claims Administration
DEPARTMENT: Human Resources
DIVISION: Risk Management
CITY OF SACRAMENTO

PROFESSIONAL SERVICES AGREEMENT

THIS AGREEMENT is made at Sacramento, California, as of September 27, 2016, by and between
the CITY OF SACRAMENTO, a municipal corporation (“CITY”), and

York Risk Services Group, Inc.
One Upper Pond Road, Building F, 4" Floor
Parsippany, NJ 07054
916-690-0960 (Phone) 916-783-0334 (Fax)

(“CONTRACTOR"), who agree as follows:

1. Services. Subject to the terms and conditions set forth in this Agreement, CONTRACTOR shall
provide to CITY the services described in Exhibit A. CONTRACTOR shall provide the services at
the time, place, and in the manner specified in Exhibit A. CONTRACTOR shall not be compensated
for services outside the scope of Exhibit A unless prior to the commencement of the services: (a)
CONTRACTOR notifies CITY and CITY agrees that such services are outside the scope of Exhibit A;
(b) CONTRACTOR estimates the additional compensation required for these additional services;
and (c) CITY, after notice, approves in writing a Supplemental Agreement specifying the
additional services and amount of compensation therefor. CITY shall have no obligations
whatsoever under this Agreement or any Supplemental Agreement, unless and until this
Agreement or any Supplemental Agreement is approved by the Sacramento City Manager or the
City Manager’s authorized designee, or by the Sacramento City Council, as required by the
Sacramento City Code.

2. Payment. CITY shall pay CONTRACTOR for services rendered pursuant to this Agreement at the
times and in the manner set forth in Exhibit B. The payments specified in Exhibit B shall be the
only payments to be made to CONTRACTOR for the services rendered pursuant to this Agreement
unless pursuant to Section 1, above, CITY approves additional compensation for additional
services. CONTRACTOR shall submit all billings for said services to CITY in the manner specified
in Exhibit B, or, if not specified in Exhibit B, according to the usual and customary procedures and
practices that CONTRACTOR uses for billing clients similar to CITY.

3. Facilities and Equipment. Except as set forth in Exhibit C, CONTRACTOR shall, at its sole cost and
expense, furnish all facilities and equipment that may be required for CONTRACTOR to perform
services pursuant to this Agreement. CITY shall furnish to CONTRACTOR only the facilities and
equipment listed in Exhibit C according to any terms and conditions set forth in Exhibit C.

4, General Provisions. The General Provisions set forth in Exhibit D, that include indemnity and
insurance requirements, are part of this Agreement. In the event of any conflict between the
General Provisions and any terms or conditions of any document prepared or provided by
CONTRACTOR and made a part of this Agreement, including without limitation any document
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relating to the scope of services or payment therefor, the General Provisions shall control over
those terms or conditions.

5. Non-Discrimination in Employee Benefits. This Agreement is subject to the provisions of
Sacramento City Code Chapter 3.54, Non-Discrimination in Employee Benefits by City
Contractors. The requirements of Sacramento City Code Chapter 3.54 are summarized in Exhibit
E. CONTRACTOR is required to sign the attached Declaration of Compliance (Equal Benefits
Ordinance), to assure compliance with these requirements.

6. Additional Requirements for Surveying, Material Testing, and Inspection Services. If this
Agreement includes any land surveying, material testing, or inspection services provided for a
City construction project, during the design, pre-construction, construction, or post-construction
phases of the project, the Contractor and any subcontractor or subconsultant performing any
such services shall comply with the provisions specified in Exhibit F.

7. Authority. The person signing this Agreement for CONTRACTOR represents and warrants that
he/she is fully authorized to sign this Agreement on behalf of CONTRACTOR and to bind
CONTRACTOR to the performance of its obligations hereunder.

8. Exhibits. All exhibits referred to herein are attached hereto and are by this reference
incorporated as if set forth fully herein.

Executed as of the day and year first above stated.

CITY OF SACRAMENTO
A Municipal Corporation

By:

Print name:

Title:

For: John F. Shirey, City Manager

APPROVED AS TO FORM:

City Attorney

ATTEST:

City Clerk
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DECLARATION OF COMPLIANCE
Equal Benefits Ordinance

Name of Contractor: York Risk Services Group, Inc.

Address: One Upper Pond Road, Building F, 4" Floor, Parsippany, NJ 07054

The above named Contractor (“Contractor”) hereby declares and agrees as follows:

1. Contractor has read and understands the Requirements of the Non-Discrimination In Employee
Benefits Code (the “Requirements”) attached hereto as Exhibit E.

2. As a condition of receiving this Agreement, Contractor agrees to fully comply with the
Requirements, as well as any additional requirements that may be specified in the City of
Sacramento’s Non-Discrimination In Employee Benefits Code codified at Chapter 3.54 of the
Sacramento City Code (the “Ordinance”).

3. Contractor understands, to the extent that such benefits are not preempted or prohibited by
federal or state law, employee benefits covered by the Ordinance are any of the following:

Bereavement Leave

Disability, life, and other types of insurance
Family medical leave

Health benefits

Membership or membership discounts
Moving expenses

Pension and retirement benefits

Vacation

Travel benefits

Any other benefit offered to employees

T T T® 0 Q0 T

Contractor agrees that if Contractor offers any of the above-listed employee benefits, Contractor
will offer those benefits, without discrimination between employees with spouses and
employees with domestic partners, and without discrimination between the spouses and
domestic partners of such employees.

4, Contractor understands that Contractor will not be considered to be discriminating in the
provision or application of employee benefits under the following conditions or circumstances:

a. If the actual cost of providing a benefit to a domestic partner or spouse exceeds the cost of
providing the same benefit to a spouse or domestic partner of an employee, Contractor will not
be required to provide the benefit, nor shall it be deemed discriminatory, if Contractor requires
the employee to pay the monetary difference in order to provide the benefit to the domestic
partner or to the spouse.
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b. If Contractor is unable to provide a certain benefit, despite taking reasonable measures
to do so, if Contractor provides the employee with a cash equivalent Contractor will not
be deemed to be discriminating in the application of that benefit.

C. If Contractor provides employee benefits neither to employee’s spouses nor to
employee’s domestic partners.

d. If Contractor provides employee benefits to employees on a basis unrelated to marital or
domestic partner status.

e. If Contractor submits written evidence of making reasonable efforts to end discrimination
in employee benefits by implementing policies that will be enacted before the first
effective date after the first open enrollment process following the date this Agreement
is executed by the City of Sacramento (“City”). Contractor understands that any delay in
the implementation of such policies may not exceed one (1) year from the date this
Agreement is executed by the City, and applies only to those employee benefits for which
an open enrollment process is applicable.

f. Until administrative steps can be taken to incorporate nondiscrimination in employee
benefits. The time allotted for these administrative steps will apply only to those
employee benefits for which administrative steps are necessary and may not exceed
three (3) months from the date this Agreement is executed by the City.

g. Until the expiration of a current collective bargaining agreement(s) if employee benefits
are governed by such collective bargaining agreement(s).

h. Contractor takes all reasonable measures to end discrimination in employee benefits by
either requesting that the union(s) involved agree to reopen the agreement(s) in order
for Contractor to take whatever steps are necessary to end discrimination in employee
benefits or by ending discrimination in employee benefits without reopening the
collective bargaining agreement(s).

i In the event Contractor cannot end discrimination in employee benefits despite taking all
reasonable measures to do so, Contractor provides a cash equivalent to eligible
employees for whom employee benefits are not available. Unless otherwise authorized
in writing by the City Manager, Contractor understands this cash equivalent must begin
at the time the union(s) refuse to allow the collective bargaining agreement(s) to be
reopened or not longer than three (3) months after the date this Agreement is executed
by the City.

5. Contractor understands that failure to comply with the provisions of Section 4(a) through 4(i),
above, will subject Contractor to possible suspension and/or termination of this Agreement for
cause; repayment of any or all of the Agreement amount disbursed by the City; debarment for
future agreements until all penalties and restitution have been paid in full and/or for up to two
(2) years; and/or the imposition of a penalty, payable to the City, in the sum of $50.00 for each
employee, for each calendar day during which the employee was discriminated against in
violation of the provisions of the Ordinance.
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EXHIBIT A
PROFESSIONAL SERVICES AGREEMENT
SCOPE OF SERVICES
1. Representatives.
The CITY Representative for this Agreement is:
Patrick Flaherty, Risk Manager
915 | Street, Fourth Floor, Sacramento, CA 95814

Phone: 916-808-8587 / 916-808-5278 Fax: 916-808-5160
Email: pflaherty@cityofsacramento.org

All CONTRACTOR questions pertaining to this Agreement shall be referred to the CITY
Representative or the Representative’s designee.

The CONTRACTOR Representative for this Agreement is:

Chris Shaffer, Managing Vice President
One Upper Pond Road, Building F, 4" Floor
Parsippany, NJ 07054
916-690-0960 (Phone) 916-783-0334 (Fax)
Email: chris.shaffer@yorkrsg.com

All CITY questions pertaining to this Agreement shall be referred to the CONTRACTOR
Representative. All correspondence to CONTRACTOR shall be addressed to the address or e-mail
address set forth on page one of this Agreement. Unless otherwise provided in this Agreement,
all correspondence to the CITY shall be addressed to the CITY Representative.

2. Insurance. Insurance requirements are specified in Exhibit D, Section 11.
3. Conflict of Interest Requirements.
A. Generally. Under the California Political Reform Act, Government Code §§ 81000 et seq.,

designated employees of the CITY are required to comply with the CITY’s Conflict of
Interest Code. The term “designated employees” is a term of art and includes individuals
who are working for contractors who are providing services or performing work for the
CITY and who are considered to be “consultants” under the Political Reform Act. The term
“consultant” generally includes individuals who make, or participate in making,
governmental decisions or who serve in a staff capacity. Individuals who perform work
that is solely clerical, ministerial, manual or secretarial are not “consultants.”

The CITY’s Conflict of Interest Code requires designated employees, including individuals
who qualify as “consultants”, to file the following statements of economic interests:
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(1) An “assuming office” statement of economic interests to be filed within 30 days
after execution of the agreement between the City and the contractor;

(2) Annual statements of economic interests while the agreement remains in effect,
to be filed not later than April 30 of each year; and

(3) A “leaving office” statement of economic interests to be filed within 30 days of
completion of the contract.

The above statements of economic interests are public records subject to public
disclosure under the California Public Records Act.

The CITY’s Conflict of Interest Code also requires individuals who qualify as “consultants”
under the Political Reform Act to comply with the conflict of interest provisions of the
Political Reform Act, which generally prohibit individuals from making or participating in
the making of decisions that will have a material financial effect on their economic
interests.

B. Conflict of Interest Statements. The individual(s) who will provide services or perform
work pursuant to this Agreement are “consultants” within the meaning of the Political
Reform Act and the CITY’s Conflict of Interest Code: yes __X__no [checkone]

If “yes” is checked above, CONTRACTOR shall cause the following to occur within 30 days
after execution of this Agreement:

(1) Identify the individuals who will provide services or perform work under this
Agreement as “consultants”;

(2) Cause these individuals to file with the CITY Representative the “assuming office”
statements of economic interests required by the CITY’s Conflict of Interest Code.

Thereafter, throughout the term of the Agreement, CONTRACTOR shall cause these
individuals to file with the CITY Representative annual statements of economic interests,
and “leaving office” statements of economic interests, as required by the CITY’s Conflict
of Interest Code. The CITY may withhold all or a portion of any payment due under this
Agreement until all required statements are filed.

4. Scope of Services.

The services provided shall be as set forth in Attachment 1 to Exhibit A, attached hereto and
incorporated herein.

5. Time of Performance. The term of the initial contract shall be for three years, September 27,
2016 — September 26, 2019, with the option of two one-year renewals at the discretion of the
City.
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Attachment 1 to Exhibit A

Scope of Services

CONTRACTOR for General and Automobile Liability Claims Administration will provide the following
services:

A. Prompt Handling

1. Investigate all claims in a timely manner.
2. In addition to the typical claim investigation activities the following actions are required
for dangerous condition claims:
a. A search of the Cities’ claims database for similar incidents going back 10 years;
b. Request City department involved search for prior similar incidents and relevant
photographs;
c. Request the Cities’ 311 division search for prior complaints.
3. All third party liability torts filed with the City will be forwarded to the Contractor for
review and action.
4. New claims must be set up and contact made with claimants within 24 hours of receipt
of claim.
5. Contractor shall identify potential claims from any source.

1. All actions required, such as denial, late and insufficient letters will be overseen by the
Contractor.

2. All claim reserves in excess of $25,000 must be reported to the City’s Risk Manager
immediately, and must include a summary of facts, legal issues, actions already taken,
and recommendations for further action.

3. Contractor will provide technical and clerical expertise to adjust and report on claims.

4. Contractor is responsible for performing all duties imposed by the excess carrier(s)
including providing notice on all reportable claims and litigation.

5. Contractor will, if needed, review all open claims, determine claim status, and establish
and confirm existing reserves consistent with accepted claims management practices.

C. Settlements

1. Contractor shall request authority from the Risk Manager or their designee before
paying vendors or settling claims on behalf of the City.
All legal expenses must be approved by the City Attorney’s Office.
For any claim in which settlement in excess of $15,000 is proposed on behalf of the City,
the City may request the Contractor to forward a report detailing terms of the proposed
settlement; reason for proposed settlement including liability analysis, damage and
discussion of contribution, if appropriate.

4. Claim settlements exceeding $25,000 must be approved by the City Attorney’s Office
and the Risk Manager.

5. Claim settlements exceeding $50,000 must be approved by the Tort Claims Committee.

6. Claim settlements exceeding $100,000 must be approved by City Council.
Form Approved by City Attorney 7-22-16 Pagggelr2 of 36



7. Releases and waivers for all claim settlements, including small claims settlements, will
be obtained by the Contractor.

D. Defense Evaluation

1. Contractor will request defense counsel complete a confidential evaluation within 45
days after each litigated case is opened.

2. The report will be made available to the Risk Manager and include the following:
Summary of relevant facts;

Identification of all parties;

Degree of any known personal injuries or other damages;

Any other known available insurance coverage or indemnity obligations;

® a0 oo

An analysis of liability for the City and any other parties, including comparative
fault;

f. Recommended litigation plan and estimated defense budget.

E. Reports
1. Provide monthly and quarterly loss run reports on all claims information identifying
payments, reserves, file openings and closings, and loss control information in an
electronic format.

Ad hoc reports will be provided on an as needed basis when requested by the City.
Year-end loss reports will be generated for actuarial and management purposes.

City personnel shall have access to the claims system to review and approve claims and
run reports.

5. Provide reports in response to Public Records Requests.

F. Records

1. All claim files, documents, computation forms, and claim data of every kind or
description that are prepared in whole or part by or for the Contractor in connection
with this agreement are acknowledged to be the property of the City.

2. Contractor at all times must maintain complete and detailed claim files as well as a
claims log with regard to work performed under the agreement.

3. Records will be retained as long as required by statute or city retention schedule,
whichever is longer.

4. City shall have the right to inspect such records at any time during normal business
hours.
G. Trust Account

1. Contractor will request all settlement checks and manage a $300,000 trust account
created to pay liability claims.

Contractor will not cut checks in excess of $50,000 from the trust account.
Contractor will reconcile the Trust account by the 10th of the following month.

Contractor will prepare and request replenishment monthly or when the balance in the
account falls below $90,000.
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Contractor will submit a SOC1 Type 2 report annually to the City.

The Contractor will not deposit any funds in the trust account, excluding the monthly
replenishment checks. Any funds to be deposited will be forwarded to the City for
processing.

7. City shall assume and pay all reasonable and necessary defense attorney fees, court
costs, and all costs for experts required to investigate and adjust claims, such as material
damage appraisals, independent medical examinations, and other professional
assistance which it is neither possible nor feasible for the contractor to provide with its
own personnel.

a. All billings for services performed by persons or entities other than the
contractor will be billed to the City in care of the contractor, and will be paid by
the contractor out of the City’s trust account.

b. Contractor shall submit any invoices or requests for payment of fees for
attorneys, experts and other professional assistance to the City’s Risk Manager
for approval.

8. Contractor shall not be required to advance funds on behalf of the City for expenses not
covered herein, but may do so, at the contractor’s option, for convenience and
expediency in processing payments.

9. Contractor shall neither request nor issue reimbursement for any contractor expenses
from the trust account. Contractor will provide the City with an invoice for said
expenses and the City will issue payment.

H. General Requirements

1. Adjusters assigned to the City’s account shall not have a caseload that exceeds 150
cases.

2. Contractor will maintain service on a 24 hour, seven days a week basis to receive
telephone calls and respond to emergencies.

3. Contractor will attend claim review meetings and City Council meetings as required to
report on claims and settlement opportunities.
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EXHIBIT B
PROFESSIONAL SERVICES AGREEMENT
FEE SCHEDULE/MANNER OF PAYMENT

1. CONTRACTOR’s Compensation. The total of all fees paid to the CONTRACTOR for the
performance of all services set forth in Exhibit A, including normal revisions (hereafter the
“Services”), and for all authorized Reimbursable Expenses, shall not exceed the total sum of
$ 2,073,612.

2. Billable Rates. CONTRACTOR shall be paid as set forth in Attachment 1 to Exhibit B, attached
hereto and incorporated herein.

3. CONTRACTOR’s Reimbursable Expenses. Reimbursable Expenses shall be limited to actual
expenditures of CONTRACTOR for expenses that are necessary for the proper completion of the
Services and shall only be payable if specifically authorized in advance by CITY.

4, Payments to CONTRACTOR.

A Payments to CONTRACTOR shall be made within a reasonable time after receipt of
CONTRACTOR’s invoice, said payments to be made in proportion to services performed
or as otherwise specified in Attachment 1 to Exhibit B. CONTRACTOR may request
payment on a monthly basis. CONTRACTOR shall be responsible for the cost of supplying
all documentation necessary to verify the monthly billings to the satisfaction of CITY.

B. All invoices submitted by CONTRACTOR shall contain the following information:

(1) Job Name

(2) Description of services billed under this invoice, and overall status of project
(3) Date of Invoice Issuance

(4) Sequential Invoice Number

(5) CITY’s Purchase Order Number

(6) Total Contract Amount

(7) Amount of this Invoice (Itemize all Reimbursable Expenses)

(8) Total Billed to Date

(9) Total Remaining on Contract
(10) Updated project schedule. This shall identify those steps that shall be taken to
bring the project back on schedule if it is behind schedule.

C. Iltems shall be separated into Services and Reimbursable Expenses. Billings that do not
conform to the format outlined above shall be returned to CONTRACTOR for correction.
CITY shall not be responsible for delays in payment to CONTRACTOR resulting from
CONTRACTOR's failure to comply with the invoice format described above.
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D. Requests for payment shall be sent to:

Email: apinvoices@cityofsacramento.org

Or mail to:

A/P Processing Center
City of Sacramento
915 | Street, FL4
Sacramento, CA 95814-2608

Attn: Department of Human Resources

5. Additional Services. Additional Services are those services related to the scope of services of
CONTRACTOR set forth in Exhibit A but not anticipated at the time of execution of this
Agreement. Additional Services shall be provided only when a Supplemental Agreement
authorizing such Additional Services is approved by CITY in accordance with CITY’s Supplemental
Agreement procedures. CITY reserves the right to perform any Additional Services with its own
staff or to retain other contractors to perform said Additional Services.

6. Accounting Records of CONTRACTOR. During performance of this Agreement and for a period
of three (3) years after completing all Services and Additional Services hereunder, CONTRACTOR
shall maintain all accounting and financial records related to this Agreement, including, but not
limited to, records of CONTRACTOR's costs for all Services and Additional Services performed
under this Agreement and records of CONTRACTOR’s Reimbursable Expenses, in accordance with
generally accepted accounting practices, and shall keep and make such records available for
inspection and audit by representatives of the CITY upon reasonable written notice.

7. Taxes. CONTRACTOR shall pay, when and as due, any and all taxes incurred as a result of
CONTRACTOR’s compensation hereunder, including estimated taxes, and shall provide CITY with
proof of such payment upon request. CONTRACTOR hereby agrees to indemnify CITY for any
claims, losses, costs, fees, liabilities, damages or injuries suffered by CITY arising out of
CONTRACTOR's breach of this Section 7.

Form Approved by City Attorney 7-22-16 Paggge16 of 36



ATTACHMENT 1 TO EXHIBIT B

FEE SCHEDULE/MANNER OF PAYMENT FOR LIABILITY CLAIMS ADMINSTRATION

1. Billable Rates. CONTRACTOR shall be paid for the performance of Services on a flat fee
paid monthly as set forth in Exhibit B, attached hereto and incorporated herein.
Payment shall be made to CONSULTANT as follows:

9/27/16 t0 9/26/17 $398,462
9/27/17 t0 9/26/18  $406,431
9/27/18 t0 9/26/19  $414,560

Optional Renewals: 9/27/19 to 9/26/20 $422,851
9/27/20to0 9/26/21 $431,308

2. Allocated Loss Adjustment Services: The CITY shall be responsible for all allocated loss
adjustment expenses such as fees to court reporters, outside defense counsel, court costs,
service of process, experts, independent medical exams, transcripts, copies of medical records,
copies of depositions, witness fees, photographs, appraisals, Medicare set asides, and fraud
investigations. These bills will be presented by the CONTRACTOR to CITY for authority for
payment.

General Fees, Services, Terms and Conditions

e RMIS Platform: CONTRACTOR will waive the cost of 1 license for access to FOCUS. Additional
licenses/seats can be purchased at a cost of $750 each. In addition, ten years of closed claim history,
if requested, and all open claims, regardless of age, will be loaded into FOCUS at no additional charge.
Loading of closed claim history beyond ten years may incur additional costs.

e CONTRACTOR shall provide electronic files of all claims upon termination of the contract if
CONTRACTOR and CITY do not enter into a subsequent agreement. All files, data and images so
provided must be in a format that CITY can access, and easily and effectively read, with its existing IT
platforms.

e MMSEA Reporting: $8.75 per claim, shall be included in the monthly invoice.

e CONTRACTOR presented a proposal, and developed pricing, based upon loss data provided by CITY.
In the event that the loss data is substantially erroneous or otherwise incorrect the parties agree to
discuss an equitable adjustment of service fees.

Claims and Allocated Loss Adjustment Expenses (ALAE) will continued to be handled with a client-owned

account from which CONTRACTOR will issue all Claim and ALAE payments. CITY will provide CONTRACTOR with

the signature of an officer, director, partner or employee of the CITY to print digitally on the checks. CITY will be
responsible for bank fees with respect to the account.
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EXHIBIT C

PROFESSIONAL SERVICES AGREEMENT

FACILITIES AND EQUIPMENT TO BE PROVIDED BY CITY

CITY shall [check one] X Not furnish any facilities or equipment for this
Agreement;

or

Furnish the following facilities or equipment for
the Agreement [list, if applicable]:
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1.

EXHIBIT D

PROFESSIONAL SERVICES AGREEMENT

GENERAL PROVISIONS

Independent Contractor.

A.

It is understood and agreed that CONTRACTOR (including CONTRACTOR’s employees) is
an independent contractor and that no relationship of employer-employee exists
between the parties hereto for any purpose whatsoever. Neither CONTRACTOR nor
CONTRACTOR’s assigned personnel shall be entitled to any benefits payable to employees
of CITY. CITY is not required to make any deductions or withholdings from the
compensation payable to CONTRACTOR under the provisions of this Agreement, and
CONTRACTOR shall be issued a Form 1099 for its services hereunder. As an independent
contractor, CONTRACTOR hereby agrees to indemnify and hold CITY harmless from any
and all claims that may be made against CITY based upon any contention by any of
CONTRACTOR’s employees or by any third party, including but not limited to any state or
federal agency, that an employer-employee relationship or a substitute therefor exists for
any purpose whatsoever by reason of this Agreement or by reason of the nature and/or
performance of any Services under this Agreement. (As used in this Exhibit D, the term
“Services” shall include both Services and Additional Services as such terms are defined
elsewhere in this Agreement.)

It is further understood and agreed by the parties hereto that CONTRACTOR, in the
performance of its obligations hereunder, is subject to the control and direction of CITY
as to the designation of tasks to be performed and the results to be accomplished under
this Agreement, but not as to the means, methods, or sequence used by CONTRACTOR
for accomplishing such results. To the extent that CONTRACTOR obtains permission to,
and does, use CITY facilities, space, equipment or support services in the performance of
this Agreement, this use shall be at the CONTRACTOR’s sole discretion based on the
CONTRACTOR'’s determination that such use will promote CONTRACTOR’s efficiency and
effectiveness. Except as may be specifically provided elsewhere in this Agreement, the
CITY does not require that CONTRACTOR use CITY facilities, equipment or support services
or work in CITY locations in the performance of this Agreement.

If, in the performance of this Agreement, any third persons are employed by
CONTRACTOR, such persons shall be entirely and exclusively under the direction,
supervision, and control of CONTRACTOR. Except as may be specifically provided
elsewhere in this Agreement, all terms of employment, including hours, wages, working
conditions, discipline, hiring, and discharging, or any other terms of employment or
requirements of law, shall be determined by CONTRACTOR. It is further understood and
agreed that CONTRACTOR shall issue W-2 or 1099 Forms for income and employment tax
purposes, for all of CONTRACTOR'’s assigned personnel and subcontractors.

The provisions of this Section 1 shall survive any expiration or termination of this
Agreement. Nothing in this Agreement shall be construed to create an exclusive
relationship between CITY and CONTRACTOR. CONTRACTOR may represent, perform
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services for, or be employed by such additional persons or companies as CONTRACTOR
sees fit provided that CONTRACTOR does not violate the provisions of Section 5, below.

2. Licenses; Permits, Etc. CONTRACTOR represents and warrants that CONTRACTOR has all
licenses, permits, City Business Operations Tax Certificate, qualifications, and approvals of
whatsoever nature that are legally required for CONTRACTOR to practice its profession or provide
any services under the Agreement. CONTRACTOR represents and warrants that CONTRACTOR
shall, at its sole cost and expense, keep in effect or obtain at all times during the term of this
Agreement any licenses, permits, and approvals that are legally required for CONTRACTOR to
practice its profession or provide such Services. Without limiting the generality of the foregoing,
if CONTRACTOR is an out-of-state corporation, CONTRACTOR warrants and represents that it
possesses a valid certificate of qualification to transact business in the State of California issued
by the California Secretary of State pursuant to Section 2105 of the California Corporations Code.

3. Time. CONTRACTOR shall devote such time and effort to the performance of Services pursuant
to this Agreement as is necessary for the satisfactory and timely performance of CONTRACTOR'’s
obligations under this Agreement. Neither party shall be considered in default of this Agreement,
to the extent that party’s performance is prevented or delayed by any cause, present or future,
that is beyond the reasonable control of that party.

4, CONTRACTOR Not Agent. Except as CITY may specify in writing, CONTRACTOR and
CONTRACTOR’s personnel shall have no authority, express or implied, to act on behalf of CITY in
any capacity whatsoever as an agent. CONTRACTOR and CONTRACTOR’s personnel shall have no
authority, express or implied, to bind CITY to any obligations whatsoever.

5. Conflicts of Interest. CONTRACTOR covenants that neither it, nor any officer or principal of its
firm, has or shall acquire any interest, directly or indirectly, that would conflict in any manner
with the interests of CITY or that would in any way hinder CONTRACTOR’s performance of
Services under this Agreement. CONTRACTOR further covenants that in the performance of this
Agreement, no person having any such interest shall be employed by it as an officer, employee,
agent or subcontractor, without the written consent of CITY. CONTRACTOR agrees to avoid
conflicts of interest or the appearance of any conflicts of interest with the interests of CITY at all
times during the performance of this Agreement. If CONTRACTOR is or employs a former officer
or employee of the CITY, CONTRACTOR and any such employee(s) shall comply with the
provisions of Sacramento City Code Section 2.16.090 pertaining to appearances before the City
Council or any CITY department, board, commission or committee.

6. Confidentiality of CITY Information. During performance of this Agreement, CONTRACTOR may
gain access to and use CITY information regarding inventions, machinery, products, prices,
apparatus, costs, discounts, future plans, business affairs, governmental affairs, processes, trade
secrets, technical matters, systems, facilities, customer lists, product design, copyright, data, and
other vital information (hereafter collectively referred to as “City Information”) that are valuable,
special and unique assets of the CITY. CONTRACTOR agrees to protect all City Information and
treat it as strictly confidential, and further agrees that CONTRACTOR shall not at any time, either
directly or indirectly, divulge, disclose or communicate in any manner any City Information to any
third party without the prior written consent of CITY. In addition, CONTRACTOR shall comply
with all CITY policies governing the use of the CITY network and technology systems, as set forth

in applicable provisions of the City of Sacramento Administrative Policy Instructions # 30. A
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violation by CONTRACTOR of this Section 6 shall be a material violation of this Agreement and
shall justify legal and/or equitable relief.

7. CONTRACTOR Information.

A CITY shall have full ownership and control, including ownership of any copyrights, of all
information prepared, produced, or provided by CONTRACTOR pursuant to this
Agreement. In this Agreement, the term “information” shall be construed to mean and
include: any and all work product, submittals, reports, plans, specifications, and other
deliverables consisting of documents, writings, handwritings, typewriting, printing,
photostatting, photographing, computer models, and any other computerized data and
every other means of recording any form of information, communications, or
representation, including letters, works, pictures, drawings, sounds, or symbols, or any
combination thereof. CONTRACTOR shall not be responsible for any unauthorized
modification or use of such information for other than its intended purpose by CITY.

B. CONTRACTOR shall fully defend, indemnify and hold harmless CITY, its officers and
employees, and each and every one of them, from and against any and all claims, actions,
lawsuits or other proceedings alleging that all or any part of the information prepared,
produced, or provided by CONTRACTOR pursuant to this Agreement infringes upon any
third party’s trademark, trade name, copyright, patent or other intellectual property
rights. CITY shall make reasonable efforts to notify CONTRACTOR not later than ten (10)
days after CITY is served with any such claim, action, lawsuit or other proceeding,
provided that CITY’s failure to provide such notice within such time period shall not relieve
CONTRACTOR of its obligations hereunder, which shall survive any termination or
expiration of this Agreement.

C. All proprietary and other information received from CONTRACTOR by CITY, whether
received in connection with CONTRACTOR’s proposal to CITY or in connection with any
Services performed by CONTRACTOR, will be disclosed upon receipt of a request for
disclosure, pursuant to the California Public Records Act; provided, however, that, if any
information is set apart and clearly marked “trade secret” when it is provided to CITY,
CITY shall give notice to CONTRACTOR of any request for the disclosure of such
information. The CONTRACTOR shall then have five (5) days from the date it receives
such notice to enter into an agreement with the CITY, satisfactory to the City Attorney,
providing for the defense of, and complete indemnification and reimbursement for all
costs (including plaintiff’s attorney fees) incurred by CITY in any legal action to compel the
disclosure of such information under the California Public Records Act. The CONTRACTOR
shall have sole responsibility for defense of the actual “trade secret” designation of such
information.

D. The parties understand and agree that any failure by CONTRACTOR to respond to the
notice provided by CITY and/or to enter into an agreement with CITY, in accordance with
the provisions of subsection C, above, shall constitute a complete waiver by CONTRACTOR
of any rights regarding the information designated “trade secret” by CONTRACTOR, and
such information shall be disclosed by CITY pursuant to applicable procedures required
by the Public Records Act.
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8. Standard of Performance. CONTRACTOR shall perform all Services required pursuant to this
Agreement in the manner and according to the standards currently observed by a competent
practitioner of CONTRACTOR’s profession in California. All products of whatsoever nature that
CONTRACTOR delivers to CITY pursuant to this Agreement shall be prepared in a professional
manner and conform to the standards of quality normally observed by a person currently
practicing in CONTRACTOR's profession, and shall be provided in accordance with any schedule
of performance specified in Exhibit A. CONTRACTOR shall assign only competent personnel to
perform Services pursuant to this Agreement. CONTRACTOR shall notify CITY in writing of any
changes in CONTRACTOR's staff assigned to perform the Services required under this Agreement,
prior to any such performance. In the event that CITY, at any time during the term of this
Agreement, desires the removal of any person assigned by CONTRACTOR to perform Services
pursuant to this Agreement, because CITY, in its sole discretion, determines that such person is
not performing in accordance with the standards required herein, CONTRACTOR shall remove
such person immediately upon receiving notice from CITY of the desire of CITY for the removal
of such person.

9. Term; Suspension; Termination.

A. This Agreement shall become effective on the date that it is approved by both parties,
set forth on the first page of the Agreement, and shall continue in effect until both parties
have fully performed their respective obligations under this Agreement, unless sooner
terminated as provided herein.

B. CITY shall have the right at any time to temporarily suspend CONTRACTOR'’s performance
hereunder, in whole or in part, by giving a written notice of suspension to CONTRACTOR.
If CITY gives such notice of suspension, CONTRACTOR shall immediately suspend its
activities under this Agreement, as specified in such notice.

C. CITY shall have the right to terminate this Agreement at any time by giving a written notice
of termination to CONTRACTOR. If CITY gives such notice of termination, CONTRACTOR
shall immediately cease rendering Services pursuant to this Agreement. If CITY
terminates this Agreement:

(1) CONTRACTOR shall, not later than five days after such notice of termination,
deliver to CITY copies of all information prepared pursuant to this Agreement.

(2) CITY shall pay CONTRACTOR the reasonable value of Services rendered by
CONTRACTOR prior to termination; provided, however, CITY shall not in any
manner be liable for lost profits that might have been made by CONTRACTOR had
the Agreement not been terminated or had CONTRACTOR completed the Services
required by this Agreement. In this regard, CONTRACTOR shall furnish to CITY
such financial information as in the judgment of the CITY is necessary for CITY to
determine the reasonable value of the Services rendered by CONTRACTOR. The
foregoing is cumulative and does not affect any right or remedy that CITY may
have in law or equity.
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10. Indemnity.

A. Indemnity: CONTRACTOR shall defend, hold harmless and indemnify CITY, its officers and
employees, and each and every one of them, from and against any and all actions,
damages, costs, liabilities, claims, demands, losses, judgments, penalties, costs and
expenses of every type and description, including, but not limited to, any fees and/or
costs reasonably incurred by CITY’s staff attorneys or outside attorneys and any fees and
expenses incurred in enforcing this provision (hereafter collectively referred to as
“Liabilities”), including but not limited to Liabilities arising from personal injury or death,
damage to personal, real or intellectual property or the environment, contractual or other
economic damages, or regulatory penalties, arising out of or in any way connected with
performance of or failure to perform this Agreement by CONTRACTOR, any sub-
consultant, subcontractor or agent, anyone directly or indirectly employed by any of them
or anyone for whose acts any of them may be liable, whether or not (i) such Liabilities are
caused in part by a party indemnified hereunder or (ii) such Liabilities are litigated, settled
or reduced to judgment; provided that the foregoing indemnity does not apply to liability
for any damage or expense for death or bodily injury to persons or damage to property
to the extent arising from the sole negligence or willful misconduct of CITY, its agents,
servants, or independent contractors who are directly responsible to CITY, except when
such agents, servants, or independent contractors are under the direct supervision and
control of CONTRACTOR.

B. Insurance Policies; Intellectual Property Claims: The existence or acceptance by CITY of
any of the insurance policies or coverages described in this Agreement shall not affect or
limit any of CITY’s rights under this Section 10, nor shall the limits of such insurance limit
the liability of CONTRACTOR hereunder. This Section 10 shall not apply to any intellectual
property claims, actions, lawsuits or other proceedings subject to the provisions of
Section 7.B., above. The provisions of this Section 10 shall survive any expiration or
termination of this Agreement.

11. Insurance Requirements. During the entire term of this Agreement, CONTRACTOR shall maintain
the insurance coverage described in this Section 11.

Full compensation for all premiums that CONTRACTOR is required to pay for the insurance
coverage described herein shall be included in the compensation specified for the Services
provided by CONTRACTOR under this Agreement. No additional compensation will be provided
for CONTRACTOR'’s insurance premiums. Any available insurance proceeds in excess of the
specified minimum limits and coverages shall be available to the CITY.

It is understood and agreed by the CONTRACTOR that its liability to the CITY shall not in any way
be limited to or affected by the amount of insurance coverage required or carried by the

CONTRACTOR in connection with this Agreement.

A. Minimum Scope & Limits of Insurance Coverage

(1) Commercial General Liability Insurance providing coverage at least as broad as ISO
CGL Form 00 01 on an occurrence basis for bodily injury, including death, of one

or more persons, property damage, and personal injury, arising out of activities
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performed by or on behalf of CONTRACTOR, its sub-consultants, and
subcontractors, products and completed operations of CONTRACTOR, its sub-
consultants, and subcontractors, and premises owned, leased, or used by
CONTRACTOR, its sub-consultants, and subcontractors, with limits of not less than
one million dollars ($1,000,000) per occurrence. The policy shall provide
contractual liability and products and completed operations coverage for the term
of the policy.

(2) Automobile Liability Insurance providing coverage at least as broad as ISO Form
CA 00 01 for bodily injury, including death, of one or more persons, property
damage, and personal injury, with limits of not less than one million dollars
(51,000,000) per accident. The policy shall provide coverage for owned, non-
owned, and/or hired autos as appropriate to the operations of the CONTRACTOR.

No automobile liability insurance shall be required if CONTRACTOR completes the
following certification:

“| certify that a motor vehicle will not be used in the performance of any
work or services under this agreement.” (CONTRACTOR initials)

(3) Excess Insurance: The minimum limits of insurance required above may be
satisfied by a combination of primary and umbrella or excess insurance coverage;
provided that any umbrella or excess insurance shall contain, or be endorsed to
contain, a provision that it shall apply on a primary basis for the benefit of the
CITY, and any insurance or self-insurance maintained by CITY, its officials,
employees, or volunteers shall be in excess of such umbrella or excess coverage
and shall not contribute with it.

(4) Workers” Compensation Insurance with statutory limits, and Employers’ Liability
Insurance with limits of not less than one million dollars ($1,000,000). The
Workers’ Compensation policy shall include a waiver of subrogation in favor of the
CITY. If no work or services will be performed on or at CITY facilities or CITY
Property, the CITY Representative may waive this requirement by selecting the
option below:

Workers” Compensation waiver of subrogation in favor of the CITY is not
required. (CITY Representative initials)

No Workers’ Compensation insurance shall be required if CONTRACTOR
completes the following certification:

“1 certify that my business has no employees, and that | do not employ
anyone. | am exempt from the legal requirements to provide Workers'
Compensation insurance.” (CONTRACTOR initials)

(5) Professional Liability Insurance providing coverage on a claims made basis for
errors, omissions, or malpractice with limits of not less than one million

(51,000,000) dollars. Professional Liability (Errors and Omissions) insurance:
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Is__ X Is not [check one] required for this Agreement.

If required, such coverage must be continued for at least ___ 3 year(s)
following the completion of all Services and Additional Services under this
Agreement. The retroactive date must be prior to the date this Agreement is
approved or any Services are performed.

B. Additional Insured Coverage

(2) Commercial General Liability Insurance: The CITY, its officials, employees, and
volunteers shall be covered by policy terms or endorsement as additional insureds
as respects general liability arising out of: activities performed by or on behalf of
CONTRACTOR, its sub-consultants, and subcontractors; products and completed
operations of CONTRACTOR, its sub-consultants, and subcontractors; and
premises owned, leased, or used by CONTRACTOR, its sub-consultants, and
subcontractors.

(2) Automobile Liability Insurance: The CITY, its officials, employees, and volunteers
shall be covered by policy terms or endorsement as additional insureds as respects
auto liability.

C. Other Insurance Provisions

The policies are to contain, or be endorsed to contain, the following provisions:

(1) Except for professional liability, CONTRACTOR’s insurance coverage, including
excess insurance, shall be primary insurance as respects CITY, its officials,
employees, and volunteers. Any insurance or self-insurance maintained by CITY,
its officials, employees, or volunteers shall be in excess of CONTRACTOR’s
insurance and shall not contribute with it.

(2) Any failure to comply with reporting provisions of the policies shall not affect
coverage provided to CITY, its officials, employees, or volunteers.

(3) Coverage shall state that CONTRACTOR’s insurance shall apply separately to each
insured against whom claim is made or suit is brought, except with respect to the

limits of the insurer’s liability.

(4) CITY will be provided with thirty (30) days written notice of cancellation or
material change in the policy language or terms.

D. Acceptability of Insurance

Insurance shall be placed with insurers with a Bests’ rating of not less than A:VI. Self-
insured retentions, policy terms or other variations that do not comply with the
requirements of this Section 11 must be declared to and approved by the CITY in writing

prior to execution of this Agreement.
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E. Verification of Coverage

(1) CONTRACTOR shall furnish CITY with certificates and required endorsements
evidencing the insurance required. The certificates and endorsements shall be
forwarded to the CITY representative named in Exhibit A. Copies of policies shall
be delivered to the CITY on demand. Certificates of insurance shall be signed by
an authorized representative of the insurance carrier.

(2) For allinsurance policy renewals during the term of this Agreement, CONTRACTOR
shall send insurance certificates reflecting the policy renewals directly to:

City of Sacramento

c/o EXIGIS LLC

P.O. Box 4668 ECM- #35050
New York, NY 10168-4668

Insurance certificates also may be faxed to (888) 355-3599, or e-mailed to:
certificates-sacramento@riskworks.com

(3) The CITY may withdraw its offer of contract or cancel this Agreement if the
certificates of insurance and endorsements required have not been provided prior
to execution of this Agreement. The CITY may withhold payments to
CONTRACTOR or cancel the Agreement if the insurance is canceled or
CONTRACTOR otherwise ceases to be insured as required herein.

F. Subcontractors

CONTRACTOR shall require and verify that all sub-consultants and subcontractors
maintain insurance coverage that meets the minimum scope and limits of insurance
coverage specified in subsection A, above.

12. Equal Employment Opportunity. During the performance of this Agreement, CONTRACTOR, for
itself, its assignees and successors in interest, agrees as follows:

A. Compliance With Regulations: CONTRACTOR shall comply with the Executive Order 11246
entitled “Equal Opportunity in Federal Employment”, as amended by Executive Order
11375 and 12086, and as supplemented in Department of Labor regulations (41 CFR
Chapter 60), hereinafter collectively referred to as the “Regulations”.

B. Nondiscrimination: CONTRACTOR, with regards to the work performed by it after award
and prior to completion of the work pursuant to this Agreement, shall not discriminate
on the ground of race, color, religion, sex, national origin, age, marital status, physical
handicap or sexual orientation in selection and retention of subcontractors, including
procurement of materials and leases of equipment. CONTRACTOR shall not participate
either directly or indirectly in discrimination prohibited by the Regulations.

C. Solicitations for Subcontractors, Including Procurement of Materials and Equipment: In
Page 26 of 36

Form Approved by City Attorney 7-22-16 Page 8



all solicitations either by competitive bidding or negotiations made by CONTRACTOR for
work to be performed under any subcontract, including all procurement of materials or
equipment, each potential subcontractor or supplier shall be notified by CONTRACTOR of
CONTRACTOR’s obligation under this Agreement and the Regulations relative to
nondiscrimination on the ground of race, color, religion, sex, national origin, age, marital
status, physical handicap or sexual orientation.

D. Information and Reports: CONTRACTOR shall provide all information and reports required
by the Regulations, or by any orders or instructions issued pursuant thereto, and shall
permit access to its books, records, accounts, other sources of information and its
facilities as may be determined by the CITY to be pertinent to ascertain compliance with
such Regulations, orders and instructions. Where any information required of
CONTRACTOR is in the exclusive possession of another who fails or refuses to furnish this
information, CONTRACTOR shall so certify to the CITY, and shall set forth what efforts it
has made to obtain the information.

E. Sanctions for Noncompliance: In the event of noncompliance by CONTRACTOR with the
nondiscrimination provisions of this Agreement, the CITY shall impose such sanctions as
it may determine to be appropriate including, but not limited to:

(1) Withholding of payments to CONTRACTOR under this Agreement until
CONTRACTOR complies;

(2) Cancellation, termination, or suspension of the Agreement, in whole or in part.

F. Incorporation of Provisions: CONTRACTOR shall include the provisions of subsections A
through E, above, in every subcontract, including procurement of materials and leases of
equipment, unless exempted by the Regulations, or by any order or instructions issued
pursuant thereto. CONTRACTOR shall take such action with respect to any subcontract
or procurement as the CITY may direct as a means of enforcing such provisions including
sanctions for noncompliance; provided, however, that in the event CONTRACTOR
becomes involved in, or is threatened with, litigation with a subcontractor or supplier as
a result of such direction, CONTRACTOR may request CITY to enter such litigation to
protect the interests of CITY.

13. Entire Agreement. This document, including all Exhibits, contains the entire agreement between
the parties and supersedes whatever oral or written understanding they may have had prior to
the execution of this Agreement. No alteration to the terms of this Agreement shall be valid
unless approved in writing by CONTRACTOR, and by CITY, in accordance with applicable
provisions of the Sacramento City Code.

14. Severability. If any portion of this Agreement or the application thereof to any person or
circumstance shall be held invalid or unenforceable, the remainder of this Agreement shall not
be affected thereby and shall be enforced to the greatest extent permitted by law.

15. Waiver. Neither CITY acceptance of, or payment for, any Service or Additional Service performed
by CONTRACTOR, nor any waiver by either party of any default, breach or condition precedent,

shall be construed as a waiver of any provision of this Agreement, nor as a waiver of any other
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16.

17.

18.

19.

default, breach or condition precedent or any other right hereunder.

Enforcement of Agreement. This Agreement shall be governed, construed and enforced in
accordance with the laws of the State of California. Venue of any litigation arising out of or
connected with this Agreement shall lie exclusively in the state trial court or Federal District Court
located in Sacramento County in the State of California, and the parties consent to jurisdiction
over their persons and over the subject matter of any such litigation in such courts, and consent
to service of process issued by such courts.

Assignment Prohibited. The expertise and experience of CONTRACTOR are material
considerations for this Agreement. CITY has a strong interest in the qualifications and capability
of the persons and entities that will fulfill the obligations imposed on CONTRACTOR under this
Agreement. In recognition of this interest, CONTRACTOR shall not assign any right or obligation
pursuant to this Agreement without the written consent of the CITY. Any attempted or purported
assignment without CITY’s written consent shall be void and of no effect.

Binding Effect. This Agreement shall be binding on the heirs, executors, administrators,
successors and assigns of the parties, subject to the provisions of Section 17, above.

Use Tax Requirements. During the performance of this Agreement, CONTRACTOR, for itself, its
assignees and successors in interest, agrees as follows:

A. Use Tax Direct Payment Permit: For all leases and purchases of materials, equipment,
supplies, or other tangible personal property used to perform the Agreement and shipped
from outside California, the Contractor and any subcontractors leasing or purchasing such
materials, equipment, supplies or other tangible personal property shall obtain a Use Tax
Direct Payment Permit from the California State Board of Equalization (“SBE”) in
accordance with the applicable SBE criteria and requirements.

B. Sellers Permit: For any construction contract and any construction subcontract in the
amount of $5,000,000 or more, Contractor and the subcontractor(s) shall obtain sellers
permits from the SBE and shall register the jobsite as the place of business for the purpose
of allocating local sales and use tax to the City. Contractor and its subcontractors shall
remit the self-accrued use tax to the SBE, and shall provide a copy of each remittance to
the City.

C. The above provisions shall apply in all instances unless prohibited by the funding source
for the Agreement.
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EXHIBIT E
REQUIREMENTS OF THE NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE
INTRODUCTION

The Sacramento Non-Discrimination In Employee Benefits Code (the “Ordinance”), codified as
Sacramento City Code Chapter 3.54, prohibits City contractors from discriminating in the provision of
employee benefits between employees with spouses and employees with domestic partners, and
between the spouses and domestic partners of employees.

APPLICATION

The provisions of the Ordinance apply to any contract or agreement (as defined below), between a
Contractor and the City of Sacramento, in an amount exceeding $100,000.00. The Ordinance applies to
that portion of a contractor’s operations that occur: (i) within the City of Sacramento; (ii) on real
property outside the City of Sacramento if the property is owned by the City or if the City has a right to
occupy the property; or (iii) at any location where a significant amount of work related to a City contract
is being performed.

The Ordinance does not apply: to subcontractors or subcontracts of any Contractor or contractors; to
transactions entered into pursuant to cooperative purchasing agreements approved by the Sacramento
City Council; to legal contracts of other governmental jurisdictions or public agencies without separate
competitive bidding by the City; where the requirements of the ordinance will violate or are inconsistent
with the terms or conditions of a grant, subvention or agreement with a public agency or the instructions
of an authorized representative of any such agency with respect to any such grant, subvention or
agreement; to permits for excavation or street construction; or to agreements for the use of City right-
of-way where a contracting utility has the power of eminent domain.

DEFINITIONS
As set forth in the Ordinance, the following definitions apply:

“Contract” means an agreement for public works or improvements to be performed, or for goods or
services to be purchased or grants to be provided, at the expense of the City or to be paid out of moneys
deposited in the treasury or out of the trust money under the control or collected by the City. “Contract”
also means a written agreement for the exclusive use (“exclusive use” means the right to use or occupy
real property to the exclusion of others, other than the right reserved by the fee owner) or occupancy
of real property for a term exceeding 29 days in any calendar year, whether by singular or cumulative
instrument, (i) for the operation or use by others of real property owned or controlled by the City for the
operation of a business, social, or other establishment or organization, including leases, concessions,
franchises and easements, or (ii) for the City’s use or occupancy of real property owned by others,
including leases, concessions, franchises and easements.

“Contract” shall not include: a revocable at-will use or encroachment permit for the use of or
encroachment on City property regardless of the ultimate duration of such permit; excavation, street
construction or street use permits; agreements for the use of City right-of-way where a contracting utility
has the power of eminent domain; or agreements governing the use of City property that constitute a
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public forum for activities that are primarily for the purpose of espousing or advocating causes or ideas
and that are generally protected by the First Amendment to the United States Constitution or that are
primarily recreational in nature.

“Contractor” means any person or persons, firm partnership or corporation, company, or combination
thereof, that enters into a Contract with the City. “Contractor” does not include a public entity.

“Domestic Partner” means any person who has a currently registered domestic partnership with a
governmental entity pursuant to state or local law authorizing the registration.

“Employee Benefits” means bereavement leave; disability, life, and other types of insurance; family
medical leave; health benefits; membership or membership discounts; moving expenses; pension and
retirement benefits; vacation; travel benefits; and any other benefit given to employees. “Employee
benefits” shall not include benefits to the extent that the application of the requirements of this chapter
to such benefits may be preempted by federal or state.

CONTRACTOR’S OBLIGATION TO PROVIDE THE CITY WITH DOCUMENTATION AND INFORMATION
Contractor shall provide the City with documentation and information verifying its compliance with the
requirements of the Ordinance within ten (10) days of receipt of a request from the City. Contractors
shall keep accurate payroll records, showing, for each City Contract, the employee’s name, address,
Social Security number, work classification, straight time pay rate, overtime pay rate, overtime hours
worked, status and exemptions, and benefits for each day and pay period that the employee works on
the City Contract. Each request for payroll records shall be accompanied by an affidavit to be completed
and returned by the Contractor, as stated, attesting that the information contained in the payroll records
is true and correct, and that the Contractor has complied with the requirements of the Ordinance. A
violation of the Ordinance or noncompliance with the requirements of the Ordinance shall constitute a
breach of contract.

EMPLOYER COMPLIANCE CERTIFICATE AND NOTICE REQUIREMENTS

(a) All contractors seeking a Contract subject to the Ordinance shall submit a completed Declaration of
Compliance Form, signed by an authorized representative, with each proposal, bid or application.
The Declaration of Compliance shall be made a part of the executed contract, and will be made
available for public inspection and copying during regular business hours.

(b) The Contractor shall give each existing employee working directing on a City contract, and (at the
time of hire), each new employee, a copy of the notification provided as Attachment “A.”

(c) Contractor shall post, in a place visible to all employees, a copy of the notice provided as Attachment
IIB-II
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Attachment A

YOUR RIGHTS UNDER THE CITY OF SACRAMENTO’S NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE

(0] o T (date), your employer (the “Employer”) entered into a contract with the City of Sacramento
(the “City”) for .vvevrecceceee e, (contract details), and as a condition of that contract, agreed to abide by
the requirements of the City’s Non-Discrimination In Employee Benefits Code (Sacramento City Code Section
3.54).

The Ordinance does not require the Employer to provide employee benefits. The Ordinance does require
that if certain employee benefits are provided by the Employer, that those benefits be provided without
discrimination between employees with spouses and employees with domestic partners, and without
discrimination between the spouse or domestic partner of employees.

The Ordinance covers any employee working on the specific contract referenced above, but only for the
period of time while those employees are actually working on this specific contract.

The included employee benefits are:

- Bereavement leave - Moving expenses

- Disability, life and other types of insurance - Pension and retirement
- Family medical leave benefits

- Health benefits - Vacation

- Membership or membership discounts - Travel benefits

- Any other benefits given to employees
(Employee Benefits does not include benefits that may be preempted by federal or state law.)

If you feel you have been discriminated or retaliated against by your employer in the terms and conditions
of your application for employment, or in your employment, or in the application of these employee
benefits, because of your status as an applicant or as an employee protected by the Ordinance, or because
you reported a violation of the Ordinance, and after having exhausted all remedies with your employer,
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You May...

Submit a written complaint to the City of Sacramento, Contract Services
Unit, containing the details of the alleged violation. The address is:

City of Sacramento
Procurement Services Division
915 | Street, Second Floor
Sacramento, CA 95814

Bring an action in the appropriate division of the Superior Court of the
State of California against the Employer and obtain the following

remedies:

- Reinstatement, injunctive relief, compensatory damages and
punitive damages

- Reasonable attorney’s fees and costs
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Attachment B

YOUR RIGHTS UNDER THE CITY OF SACRAMENTO’S NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE
If your employer provides employee benefits, they must be provided to those employees working on a City of
Sacramento contract without discriminating between employees with spouses and employees with domestic

partners.

The included employee benefits are:

- Bereavement leave - Moving expenses

- Disability, life and other types of insurance - Pension and retirement benefits

- Family medical leave - Vacation

- Health benefits - Travel benefits

- Membership or membership discounts - Any other benefits given to employees

If you feel you have been discriminated against by your employer. ..

You May. ..
0 Submit a written complaint to the City of Sacramento, Contract Services Unit,
containing the details of the alleged violation. The address is:

City of Sacramento
Procurement Services Division
915 | Street, Second Floor
Sacramento, CA 95814

O Bringan action in the appropriate division of the Superior Court of the State of California against
the employer and obtain reinstatement, injunctive relief, compensatory damages, punitive
damages and reasonable attorney’s fees and costs.

Discrimination and Retaliation Prohibited.

If you feel you have been discriminated or retaliated against by your employer in the terms and conditions of
your application for employment, or in your employment, because of your status as an applicant or as an
employee protected by the Ordinance, or because you reported a violation of this Ordinance.. ..

You May Also . . .

Submit a written complaint to the City of Sacramento, Contract Services Unit, at the same address, containing
the details of the alleged violation.
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DDNYYYY)

12152015

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

CONTACT

MARSH USA, INC. o i

445 SOUTH STREET (AJC, Na):

MORRISTOWN, NJ 07960-5454 e

Altn: Morristown cerrequest@marsh com Fax 212-848-0979 I :

INSURER(S) AFFORDING COVERAGE HAIC #

123456-GAWUP-15-16 INSURER & : Zurich Amencan Insurance Company 16535
mnm York ings Comp |ngn;mmm‘ llﬂmcﬂ' 247

and s Subsidianies INsURER C : Aspen Specially Insurance Company 10717

1 Upper Pond Road INSURER D :

Emm Fl'n‘m bl A e e |

Parsippany, NJ 07054 INSURERE : Tr

INSURER F :

COVERAGES CERTIFICATE NUMBER: NYC-007624853-14 REVISION NUMBER:5

THIS IS TO GERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

RE: CITY AGREEMENTS/ CONTRACTS-CERT FILE 9401000, THE CITY OF SACRAMENTO, ITS OFFICIALS, EMPLOYEES, AND VOLUNTEERS ARE ADDITIONAL
INSUREDS AS RESPECTS GENERAL LIABILITY AS REQUIRED BY WRITTEN CONTRACT SUBJECT TO POLICY TERMS AND CONDITIONS. WAIVER OF
SUBROGATION IS APPLICABLE WHERE REQUIRED BY WRITTEN CONTRACT WITH RESPECT TO WORKERS COMPENSATION

1‘1.3' L [ADDLSUBR] R POLICY EFF | POLICY EXP e
A | X | COMMERCIAL GENERAL LIABILITY CPO 5820234-02 12152015 12152018 | EACH OCCURRENGE s 1,000,000
| DAMAGE TO RENTE]
I CLAMS-MADE E OCCUR PREMISES (Ea nenml?m] 5 1,000,000
| ] MEDEXP (Anyoneperson) |8 5000
IR e L e s PERSONAL & ADV INJURY | § 1,000,000
GEN'L AGGREGATE LBAIT APPLIES PER GENERAL AGGREGATE 5 2,000,000
:’ roucy | | By El Loc PRODUCTS - COMPIOP AGG | 3 2,000,000
OTHER 5
A | AUTOMOBILE LIABILITY BAP 562023302 12152015 (12152016 | COMGNED SIRGLE LT | 5 1,000,000
L) an i BODILY INJURY (Per person) | §
| ALL OWNED SCHEDULED
B e
|| HIRED AUTOS AUTOS | (Per accient] '
5
B 1y |umereawe | x | oocur ALIC 460032902 12152015 [12152016 EACH OCCURRENCE 3 10,000,000
J_ EXCEES LIAD CLAIMS-MADE AGGREGATE s 10,000,000
DEDQ I i RETENTIONS £
A | WORKERS COMPENSATION WC 5820235-02 122015 12152016 X | FER. OTH-
AND EMPLOYERS' LIABILITY R
ANY PROPRIETORPARTNEREXECUTIVE E L EACH ACCIDENT s 1,000,000
OFFICER/MEMBER EXCLUDED? NIA R Y ST
(Mandatory in NH) E.L DISEASE - EA EMPLOYEE| § 1,000,000
Eﬁ;ﬁﬂﬂﬂoﬁ OF OPERATIONS below E L DISEASE - POLICY LIMIT | § 1,000,000
C |PROFESSIOMAL LIABILITY LROMATGS 0630015 063072016 LI 10,000,000
RETENTION: $1M (PER CLAIM) APPLIES TO CLASS ACTION CLAIMS RETENTION 500,000
DESCRIPTION OF OPERATIONS | LOCATIONS / VEHICLES [ACORD 101, Additional 5 may ba ched if more space is required)

PO BOX 257, REF #106-Z327219
PORTLAND, MI 488750257

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

ACCORDANCE WITH THE POLICY PROVISIONS.

CERTIFICATE HOLDER CANCELLATION
E'L"E‘éff;%m“ SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

AUTHORIZED REPRESENTATIVE

of Marsh USA Inc.

Manashi Mukharjes

. =

ACORD 25 (2014/01)

© 1988-2014 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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AGENCY CUSTOMER ID: 123456

LOC # Mormistown

D’
-4! COR ADDITIONAL REMARKS SCHEDULE Pogh. 2 of (3.,
AGENCY NAMED INSURED
MARSH USA, INC. KRN Yo LIS COr.
POLICY HUMBER 1 Upper Pond Road
Buikding F, 4th Floor
— i o Parsippay, NJ 07054
ADDITIONAL REMARKS : .

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: __25 FORM TITLE: Certificate of Liability Insurance

NAMED INSUREDS:

ADIN HEALTHCARE, INC.

ALAMED HOLDINGS, INC.

ARYC OF MISSISSIPPY, INC.

ARROWOOD INVESTMENT GROUP, LLC
ATLANTIC GATEWAY INTERNATHINAL (SAC) LTD
ATTENTA SERVICES, LLC

KIS (EASTERN CARIBBEAN) LIMITED

A5 (JAMAICA) LIMITED

AXIS DE ARGENTINA 5.,

AXIS INTERMATIONAL SERVICES LTD:
BICKMORE

BROWN REHABILITATION MANAGEMENT, INC.
CAREWORKS LD,

CAREWORKS OF OHIO LTD.

CAREWORKS TECHNOLOGIES LTD.
CAREWORKS USA LTD.

GO INVESTMENTS, LLC

CCO, ING.,

CMI, A YORK RISK SERVICES COMPANY, ING
DONALD K. SAMS & ASSOCIATES, INC.

F. A RICHARD & ASSOCIATES, INC.

FARA ADJUSTING SERVICES, INC.

FARA BENEFIT SERVICES, INC.

FARA BUSINESS SERVICES, INC.

FARA GENERAL AGENCY, INC.

FARA SECURITY SERVICES, INC.

FOX HILL HOLDINGS, INC.

FRANK GATES (BERMUDA) LTD.

FRANK GATES ACCLAIM, ING

FRANK GATES ALTERMATIVE RISK. LLC
FRANK, GATES OF NEW YORK, INC.

G2 TECHNOLOGIES, INC.

INTEGRATED FISK MANAGEMENT, INC.

I SPECIAL RISKS INSURANCE AGENCY, INC.
JI SPECIALTY SERVICES, INC.

JOSEPH IVY FINANCIAL GROUP, INC.

HATIONAL EMPLOYERS NETWORK ALLLANCE, INC.

NEXLIS ASSET ACQUISITION CO.

OHP, INC.

OMAC AGENCY, INC.

ONEX YORK FINANCE LLC

OMEX YORK FINANCE LP

ONEX YORK MID CORP.

PERSI. LLC

PUBLIC ENTITY RISK SERVICES OF ILLINOIS, LLC
PUBLIC ENTITY RISK SERVICES OF OHIO, INC

ACORD 101 (2008/01)

© 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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S S S

AGENCY CUSTOMER ID: 123456

Loc # Morristown

A!CSEB ADDITIONAL REMARKS SCHEDULE

AGENCY MAMED INSURED
MARSH USA, INC. Onex York Holdings Carp.

POLICY NUMBER 1 Upper Pond Road

CARRIER NAIC CODE

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: __ 25 __ FoRM TITLE: Certificate of Liability Insurance

RISK CONTROL 360, LLC

RISK MANAGEMENT SOLUTIONS, INC.
RISKCONTROL SERVICES, LLC

RMS ACQUISITION, INC.

ROCKPORT COMMUNITY NETWORK, INC

SAMS B ASSOCIATES, INC.

SAMS INVESTIGATIONS UNLIMITED, INC.

THE FRANK GATES COMPANIES, INC.

THE FRANK GATES SERVICE COMPANY

THE FRAMK GATES SERVICE COMPANY INTEGRATED MANAGED CARE HEALTH FLAN, INC.
THE RUSK MANAGEMENT PLANNING GROUP, INC
VANTAGE HEALTH PLAN, INC.

VISUAL RISK SOLUTIONS, INC.

VOCWORKS LTD.

WELLCOMP MANAGED CARE SERVICES, INC.
YORK INSURANCE ACQUISITION, LLC

YORK INSURANCE HOLDINGS, INC.

YORK INSURANCE PARENT CORP

YORK INSURAMCE SERVICES GROUP, INC. - CALIFORNIA
YORK FRO, INC.

YORK RISK CONTROL SERVICES, LLC

YORK RISK POOLING SERVICES, INC.

YORK RISK SERVICES GROUP INTERNATIONAL HOLDINGS, LTD
YORK RISK SERVICES GROUP, INC.

YORK RISK SERVICES GROUP, INC. - FLORIDA
YORK RISK SERVICES HOLDING CORF.

YORK RISK SERVICES ORGANIZATION, INC
YORK RSG (INTL) COLOMBIA SAS
YORK RSG (INTL) LTD.

YORK RSG (INTL) MEXICO S, DE RL. DE GV,
YORK SPECIAL INVESTIGATIONS, INC

YORK WMCS CORP.

THE FOLLOWING ARE INCLUDED AS ADDITIONAL MAMED INSUREDS UNDER THE ONEX YORK PROGRAM EFFECTIVE M0S/2015
MCMC LLC

MCMC INDEPENDENT EXAMS, LLC

COMPEVAL DD EXAMS, LLC

LITIGATION SOLUTIONS, LLC

MANAGED CARE NETWORK SERVICES, LLC

COMPPARTNERS INC.

THE FOLLOWING ARE INCLUDED AS ADDITIONAL NAMED INSUREDS UNDER THE ONEX YORK PROGRAM EFFECTIVE 090172015
QUICK CAT, LLC

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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