~ CITY CLERK

ORIGINAL

PROFESSIONAL SERVICES AGREEMENT
(Not Construction Related)
ACTUARTAL SERVICES

Risk Management Trust Fund and Workers' Compensation Trust Fund

This Professional Setvices Agtreement ("Agteement") is entered into and effective between CITY OF GLENDALE,

an Arizona municipal cotporation ("City") and Aon Risk Consultants, Inc., an Hllinois corpotation,

C-8508
06/10/2013

authorized to do business in the State of Atizona, ("Consultant") as of the (O™ day of __Jwal , 2013
(“Effective Date”),
RECITALS
A, City intends to undertake a project for the benefit of the public and with public funds that is more fully set
forth in Exhibit A, Project (the "Project");
B. City desites to retain the professional setvices of Consultant to petform certain specific duties and produce
the specific work as set forth in the attached Exhibit B, Project Scope of Work (“Scope”);
C Consultant desites to provide City with professional services (“Setvices”) consistent with best consulting ot

architectural practices and the standards set forth in this Agreement, in order to complete the Project; and

D. City and Consultant desire to memorialize their agreement with this document.
AGREEMENT

The patties hereby aggee as follows:

1 Key Petsonnel; Other Consultants and Subcontractors.

1.1 Professional Services. Consultant will provide all Setvices necessary to assure the Project is
completed timely and efficiently consistent within P1oject requitements, including, but not limited
to, working in close interaction and interfacing with City and its designated employees, and working

closely with others, including other consultants or contractors, retained by City.

1.2 Project T'eam.
a. Project Manager.

@ Consultant will designate an employee as Project Manager with sufficient training,
knowledge, and experience to, in the City's opinion, complete the project and
handle all aspects of the Project such that the work produced by Consultant is
consistent with applicable standards as detailed 1n this Agreement; and

) The City must approve the designated Project Managet.

b. Project Team.

@ The Project Manager and all other employees assigned to the Project by

Consultant will comptise the "Project Team."

75 Project Manager will have responsibility for and will supetvise all other employees
assigned to the Project by Consultant.
c Discharge, Reassign, Replacement.
@ Consultant acknowledges the Project Team is comptised of the same petsons and

roles for each as may have been identified in Exhibit A.

5] Consultant will not discharge, reassign, treplace or diminish the responsibilities of
any of the employees assigned to the Project who have been approved by City
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3.1

3.2

3.3

3.4

35

without City's priog written congent unless that Petson leaves the employment of

Consultant, iy, which event ¢ substitute myg¢ first be approved in wiiting by City.

3 Consultant wij change any of the membeys of the Project Tea at the City's
tequest if an employee's petformance doeg Hot equal or exceeq the level of
competence that the City may reasonably expect of 5 person Petforming thege
duties, o if the acts or Omissions of that petson are detrimena] to the
development of the Project,

d, Subcontractors. Consultant shall not en € any subcontractot for the work op services to
gag §
be performed undey this Agreement.

ﬁzmishing of Setvices for Projects that ape cquivalent in gjze Scope, quality, and other criteriy under
the Project ang identified in this Agreement.

Ltcensmg. Consultant wariants that

3. Consultant cutrently holds 4) Appropriate apd required licenses, registrations ang other
approvals necessary for the lawhy] furmshing of Services ("Approvals"); and

b. Consultant hag not been debatyeq Ot otherwige legally excluded from contracting with any
federal, state, of local governmentgg] entity ("Debarment")‘

(1) City is under ne obligation to Ascertain ot configm the existence of Issuance of any
Approvals or Debarments, Of f0 examine Consultant's contracting ability,

(2 Consultant must notify City Immediately if any Approvals op Debarment changes
duting the Agreementls duration. The fatlure of the Consultant to notify City a5

Compliance, Setvices will be furnished iy compliance with applicable federaf, State, county and
loea) Statutes, tules, tegulations, ordinances, building codes, Jife safety codes, and other standards
and criterig designated by City,

c For Projects not involving Coordmating Project Professiona}s, Consultant ij Pproactively
interact itk any other contractors wheq directed by City to obtain op disseminate timely
information for the Proper execution of the Project,

Work Produc(;.

exclusive Ownetship of anq copyrights, if any, to evaluations, tepotts, drawings,
speciﬁcations, project manuals, sutveys, eg timates, reviews, Mminutes, 4] "architectural
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4.

work" as defined in the United States Copyright Act, 17 US.C § 101, ¢7 seq., and othet
intellectual work product as may be applicable ("Wotk Product”).

6y ‘This grant is effective whether the Work Product is on paper (e.g., a "hard copy"),
in electronic format, or in some other form,

2 Consultant warrants, and agrees to indemnify, hold harmless and defend City for,
from and against any claim that any Work Product infringes on third-party
proprietary interests.

b. Delivery. Consultant will deliver to City copies of the preliminary and completed Work
Product promptly as they are prepared.

c. City Use.
(1) City may reuse the Work Product at its sole discretion.

) In the event the Work Product is used for another project without further
consultations with Consultant, the City agtees to indemnify and hold Consultant
hatmless from any claim atising out of the Wotk Product.

3 In such case, City will also remove any seal and title block from the Work Product.

Compensation for the Project.

4.1

4.2

4.3

4.4

Compensation. Consultant's compensation for the Project, including any amount for optional
services ot work petformed during any renewal pettod shall not exceed $49,750.00 as specifically
detailed in Exhibit D ("Compensation™).

Change in Scope of Project. The Compensation may be equitably adjusted if the otiginally
contemplated Scope as outlined 1n the Project is significantly modified.

a Adjustments to Compensation requite a written amendment to this Agreement and may
requite City Council approval.

b. Additional services which ate outside the Scope of the Project contained in this Agreement
may not be petformed by the Consultant without ptior witten authotization from the City.

c. Notwithstanding the incotporation of the Exhibits to this Agteement by reference, should
any conflict arise between the provisions of this Agreement and the provisions found in
the Exhibits and accompanying attachments, the provisions of this Agreement shall take
ptiority and govern the conduct of the parties.

Allowances. An “Allowance” may be identified in Exhibit D only for wotk that is required by the
Scope and the value of which cannot reasonably be quantified at the time of this Agreement.

a. As stated in Sec. 4.1 above, the Compensation must incorpotate all Allowance amounts
identified in Exhibit D and any unused allowance at the completion of the Project will
remain with City.

b. Consultant may not add any mark-up for work identified as an Allowance.

c. Consultant will not use any pottion of an Allowance without ptiot written authotization
from the City,

d. Examples of Allowance items include, but are not limited to, subsurface pothole

investigations, sutvey, geotechnical investigations, public patticipation, tadio path stadies
and material testing,

Expenses. City will reimburse Consultant for only certain out-of-pocket expenses necessatily
incurred by Consultant in connection with this Agteement, without matk-up (the “Reimbursable
Expenses”), including, but not limited to, document reproduction, matetials for book prepatation,
postage, coutier and overnight delivery costs incutred with Federal Express or similat cartiers,
travel and car mileage, subject to the following:

3
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5.

a. Mileage, airfate, lodging and other travel expenses will be reimbursable only to the extent
these would, if incurred, be reimbursed to City of Glendale personnel under its policies
and procedures fot business travel expense reimbursement made available to Consultant
for teview prior to the Agreement’s execution, and which policies and procedures will be
furnished to Consultant;

b. ‘The Retmbursable Expenses in this section are approved in advance by City in writing; and

c. The total of all Reimbursable Expenses paid to Consultant in connection with this
Agreement will not exceed the “not to exceed” amount identified for Reimbursable
Setvices in the Compensation.

Billings and Payment.
5.1 Applications.

a. Consultant will submit monthly invoices (each, a "Payment Application™) to City's Project
Manager and City will remit payments based upon the Payment Application as stated
below.

b. The petiod covered by each Payment Application will be one calendar month ending on

the last day of the month.

5.2 Payment.

a After a full and complete Payment Application is received, City will process and remit
payment within 30 days.

b. Payment may be subject to or conditioned upon City's receipt of:
1) Completed work generated by Consultant; and
@) Unconditional waivers and releases on final payment from all Subconsultants as

City may teasonably request to assure the Project will be free of claims arising
from required performances under this Agreement.

5.3 Review and Withholding. City's Project Manager will timely review and certify Payment

Applications.
a. If the Payment Application is tejected, the Project Manager will issue a written listing of
the items not approved for payment.
b. City may withhold an amount sufficient to pay expenses that City reasonably expects to
incur in correcting the deficiency or deficiencies rejected for payment.
Termination.
6.1 For Convenience. City may terminate this Agreement for convenience, without cause, by

delivering a written termination notice stating the effective termination date, which may not be less
than 15 days following the date of delivery.

a. Consultant will be equitably compensated for Setvices furnished prior to receipt of the
termination notice and for reasonable costs incurred.

b. Consultant will also be similatly compensated for any approved effort expended, and
apptoved costs incutted, that ate directly associated with Project closeout and delivery of
the required items to the City.

6.2 For Cause. City may terminate this Agreement for cause if Consultant fatls to cure any breach of
this Agteement within seven days after receipt of written notice specifying the breach.

a. Consultant will not be entitled to further payment until after City has determined its
damages. If City's damages resulting from the breach, as determined by City, are less than
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the equitable amount due but not paid Consultant for Services furnished, City will pay the
amount due to Consultant, less City's damages, in accordance with the provisions of Sec. 5.

b. If City's direct damages exceed amounts otherwise due to Consultant, Consultant must pay
" the difference to City immediately upon demand; however, Consultant will not be subject
to consequential damages more than §1,000,000 or the amount of this Agreement,
whichever is greater.

Conflict. Consultant acknowledges this Agreement is subject to A.R.S. § 38-511, which allows for
cancellation of this Agreement in the event any person who is significantly involved in initiating,
negotiating, secuting, drafting, or creating the Agreement on City's behalf is also an employee, agent, ot
consultant of any other party to this Agreement.

Insurance,

8.1 Requirements. Consultant must obtain and maintain the following insurance ("Required
Insurance"):

a Consultant. Consultant must ptocure and maintain the insurance coverages described
below (collectively referred to herein as the "Consultant's Policies"), until each Party's
obligations under this Agreement ate completed.

b. General Liability.

M Consultant must at all times relevant heteto carry a commercial general liability
policy with a combined single limit of at least $1,000,000 per occurrence and
$2,000,000 annual aggregate limit.

2 ‘This commercial general liability insurance must include independent contractors'
liability, contractual liability, broad form propetty coverage, XCU hazards if
requested by the City, and a separation of insurance provision,

3 These limits may be met through a combination of primary and excess liability
coverage.

c. Professional Liability. Consultant must maintain a professional errots and omissions

Hability policy providing a minimum limit of $1,000,000 for each claim and 2 $2,000,000

annual aggregate limit.

d. Auto. A business auto policy providing a lability limit of at least $1,000,000 per accident
for Consultant and covering owned, non-owned and hited automobiles.

e. Workets' Compensation and Employet's Liability. Consultant must also maintain a
wotkets' compensation and employet's liability policy providing at least the minimum
benefits required by Arizona law.

£ Notice of Changes. Consultant's Policies must ptovide for not less than 30 days' advance
written notice to City Representative of:
6y Cancellation ot termination of Consultant's Policies;
@) Reduction of the coverage limits of any of Consultant's Policies; and
3) Any other material modification of Consultant's Policies related to this Agreement.
g Certificates of Insurance.
1 Within 10 business days after the execution of the Agreement, Consultant must

deliver to City Reptesentative cettificates of insurance for each of Consultant's
Policies, which will confirm the existence or issuance of Consultant's Policies in
accordance with the provisions of this section, and copies of the endorsements of
Consultant's Policies in accotdance with the provisions of this section.
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9.

9.1

2 City is and will be under no obligation eithet to ascettain or confirm the existence
or issuance of Consultant's Policies, ot to examine Consultant's Policies, or to
inform Consultant in the event that any coverage does not comply with the
requirements of this section.

(3) Consultant's fatlute to secure and mantain Consultant’s Policies and to assure
Consultant’s Policies as required will constitute a matetial default under the
Agreement.

Othetr Contractors or Vendors.

(1) Other contractors ot vendors that may he contracted with ih connection with the
Project must procure and maintain insurance coverage as is appropiate to their
particular contract.

{2) This insurance coverage must comply with the requitements set forth above for
Consultant's Policies (e.g., the requirements pertaining to endotsements to name
the patties as additional insured parties and cettificates of insurance).

Policies. Except with respect to workers' compensation and professional liability
coverages, City must be named and properly endorsed as additional insuteds on all ability
policies requited by this section.

) The coverage extended to additional insuteds must be primary and must not
contribute with any insurance or self insurance policies or programs maintained by
the additional insureds.

2 All insurance policies obtained pursuant to this section must be with companies
legally authorized to do business in the State of Arizona and reasonably acceptable
to all parties.

8.2 Indemnification.

a.

C.

To the fullest extent permitted by law, Consultant must defend, indemnify, and hold
harmless City and its elected officials, officers, employees and agents (each, an
"Indemnified Patty," collectively, the "Indemnified Patties") fot, from, and against any and
all claims, demands, actions, damages, judgments, settlements, personal injury (including
sickness, disease, death, and bodily harm), property damage (including loss of use),
infringement, governmental action and all other losses and expenses, including attotneys'
fees and litigation expenses (each, a "Demand or Expense" collectively "Demands ot
Expenses") asserted by a third-patty (i.e. a person ot entity other than City or Consultant)
and that arises out of ot results from the breach of this Agreement by the Consultant or
the Consultant’s negligent actions, etrots or omissions (including any Subconsultant ot
Subcontractor or other person ot fitm employed by Consultant), whether sustained before
or aftet completion of the Project.

This indemnity and hold harmless provision applies even if a Demand ot Expense is in
part due to the Indemnified Party's negligence or breach of a responsibility under this
Agreement, but in that event, Consultant will be liable only to the extent the Demand ot
Expense results from the negligence or breach of a responsibility of Consultant or of any
petson ot entity for whom Consultant is responsible.

Consultant is not required to indemnify any Indemnified Patties for, from, or against any
Demand or Expense resulting from the Indemnified Party's sole neglipence or other fault
solely attributable to the Indemnified Party.

Immigration Law Compliance.

Consultant warrants to the extent applicable under A.R.S. § 41-4401, compliance with all federal

immigration laws and regulations that relate to their employees as well as compliance with A.R.S.
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10.

1.,

9.2

9.3

9.4

2.5

9.6

§ 23-214(A) which requires registration and patticipation with the E-Verify Program.

Any breach of wartanty under this section is considered a material breach of this Agreement and is
subject to penalties up to and including termination of this Agreement.

City retains the legal right to inspect the papers of any Consultant or employee who performs work
under this Agreement to ensute that the Consultant ot any employee is compliant with the watranaty
under this section.

City may conduct random inspections, and upon request of City, Consultant will provide copies of
papers and records of Consultant demonstrating continued compliance with the warranty under
this section. Consultant agtees to keep papers and records available for inspection by the City
during normal business hours and will coopetate with City in exercise of its statutory duties and not
deny access to its business premises or applicable papers or records for the purposes of
enforcement of this section.

Consultant’s warranty and obligations under this section to the City is continuing throughout the
term of this Agreement or until such time as the City determines, in its sole discretion, that Arizona
law has been modified in that compliance with this section is no longer a requirement.

The “E-Verify Program” above means the employment verification program administered by the
United States Department of Homeland Secutity, the Social Secutity Administration, or any
SRCCESSOr program.

Prohibitions. Consultant certifies under AR.S. §§ 35-391 e seqg. and 35-393 ¢/ seq., that it does not have,
and during the term of this Agreement will not have, “scrutinized” business operations, as defined in the
preceding statutory sections, in the countties of Sudan or Iran.

Notices.

111

11.2

A notice, request or othet communication that is requited ot permitted under this Agreement (each

a "Notice") will be effective only if:

a. The Notice is in writing; and

b, Delivered 1n petson ot by overnight courier setvice (delivety chatges prepaid), cettified or
registered mail (return receipt requested).

c. Notice will be deemed to have been deltvered to the person to whom it is addressed as of
the date of receipt, if:

(1) Received on a business day before 5:00 p.m. at the address for Notices identified
for the Party in this Agreement by U.S. Mail, hand delivery, or overnight courier
setvice; o

® As of the next business day after receipt, if received after 5:00 p.m.
d. The burden of proof of the place and time of delivery is upon the Party giving the Notice.
e. Digitalized signatutes and copies of signatures will have the satme effect as original
sighatures.

Representatives.

a. Consultant. Consultant's tepresentative (the "Consultant's Representative”) authorized to
act on Consultant's behalf with respect to the Project, and his or her addtess for Notice
delivery is:

Mujiaba Datoo, ACAS, MAAA, FCA, Actuarial Practice Leader

Aon Risk Consultants, Inc.
100 Bayview Circle, Suite 100, Newport Beach, CA 92660
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13.

City. City's representative ("City's Representative”) authorized to act on City's behalf, and
his or her address for Notice delivery is:

City of Glendale

¢/o Dianne Shoemake, Risk Managet
Human Resources & Risk Management Dept.
5850 W. Glendale Avenue

Glendale, Arizona 85301

With required copy to:

City Manager City Attogney

City of Glendale City of Glendale

5850 West Glendale Avenue 5850 West Glendale Avenue
Glendale, Atizona 85301 Glendale, Arizona 85301

Concurrent Notices.

Q) All notices to City's representative must be given concutrently to City Manager
and City Attorney.

@) A notice will not be deemed to have been received by City's representative until

the time that it has also been received by the City Manager and the City Attorney.

(3) City may appoint one ot mote designees for the purpose of receiving notice by
delivery of a written notice to Consultant identifying the designee(s) and their
respective addresses for notices,

Changes. Consultant or City may change its representative ot information on Notice, by
giving Notice of the change in accordance with this section at least ten days prior to the
change.

Financing Assignment. City may assign this Agreement to any City-affiliated entity, including a non-
profit corporation or other entity whose primaty purpose is to own or manage the Project.

Entire Agreement; Survival; Counterpatts; Signatures.

13.1

13.2

13.3

Integration. This Agreement contains, except as stated below, the entire agreement between City
and Consultant and supetsedes all ptior conversations and negotiations between the parties
tegarding the Project or this Agreement.

a.

Neither Party has made any 1epresentations, warranties or agreements as to any matters
concerning the Agreement's subject matter.

Representations, statements, conditions, or wartanties not contained in this Agreement will
not be hinding on the parties.

Inconsistencies between the solicitation, any addenda attached to the solicitation, the
tesponse or any excerpts attached as Exhibit A, and this Agreement, will be resolved by
the terms and conditions stated in this Agreement.

interpretation.

a.

C.

The parties fanly negotiated the Apteement's provisions to the extent they believed
necessary and with the legal representation they deemed approptiate.

The parties are of equal batgaining position and this Agreement must be construed equally
between the parties without considetation of which of the parties may have drafted this
Agreement.

The Agreement will be intetpreted in accordance with the laws of the State of Atizona.

Sutvival. Except as specifically provided otherwise in this Agreement, each wattanty,
representation, indemnification and hold harmless provision, insurance requirement, and every

8
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4.

5.

16.

134

135

13.6

13.7

other right, remedy and responsibility of a Party, will survive completion of the Project, or the
earlier terrnination of this Agreement,

Amendment. No amendmment to this Agteement will be binding unless in writing and executed by
the parties. Electronic signature blocks do not constitute execution for putposes of this Agreement.
Any amendment may be subject to City Council approval.

Remedies. All rights and remedies provided in this Agreement are cumulative and the exercise of
any one or more right or remedy will not affect any other tights or remedies under this Agreement
or applicable law.

Sevetability. If any provision of this Agreement is voided or found unenforceable, that
determination will not affect the validity of the other provisions, and the voided or unenforceable
provision will be reformed to conform with applicable law.

Countetpatts. This Agreement may be executed in countetparts, and all counterparts will together
comprise one nstrument.

Term. The term of this Agteement commences upon the effective date and continues for a one (1) yeat
initial petiod. The City may, at its option and with the approval of the Consultant, extend the term of this
Agtreement for additional four one (1) year periods, renewable on an annual basis. Consultant will be
notified in writing by the City of its intent to extend the Agreement period at least 30 calendar days ptiot to
the expiration of the otiginal or any renewal Agreement petiod. Price adjustments will only be reviewed
during the Agreement renewal petiod. There is no automatic renewal of this Agreement.

Dispute Resolution, Each claim, controvetsy and dispute (each a "Dispute”) between Consultant and City
will be resolved in accordance with Exhibit E. The final determination will be made by the City.

Exhibits. The following exhibits, with reference to the term in which they are first referenced, ate
incorporated by this reference.

Exhibit A Project

Exhibit B Scope of Work
Exhibit C Schedule

Exhibit D Compensation
Exhibit E Dispute Resolution

(Signatures appear on the following page.)
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The patties enter into this Agreement effecttve as of the date shown above.

City of Glendale,
an Afizona municipal corpotation

(9@

By: Richard Bowers
Its: Acting City Managel

Aon Risk Consultants, Inc.,
an Illinois corporation.

<
YV ,(—l,lﬁu D Lo
By: Mujtaba Datob, ACAS, MAAA, FCA,
Actuatial Practice Leader
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Professional Services Agreement

PROJECT
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EXHIBIT A
PROFESSIONAL SERVICES AGREEMENT

PROJECT

On an as-needed basis, the Consultant will provide an actuarial valuation of its outstanding self-
insured liabilities for two lines of insurance 1-liability and 2-workers’ compensation. Separate
actuarial valuations will be done for each self-insured risk. The Consultant will develop
estimated outstanding liabilities and funding rates for future fiscal years.

The actuarial valuation must satisfy the requirements of its auditors as well as the
Governmental Accounting Standards Board (GASB) #10 requirements and Industrial
Commission of Arizona, Title 20, Chapter 5.

At the conclusion of each valuation, a written report will be provided that includes an executive
summary and technical section with sufficient information to support ail conclusions and to
facilitate future analysis.

The project team will consist of the following individuals.

Mr. Mujtaba Datoo, ACAS, MAAA, FCA. Mr. Datoo, Actuarial Practice Leader at AGRC, will lead
the actuarial work. He is an Associate of the Casualty Actuarial Society, a Member of the
American Academy of Actuaries and a Feliow of the Conference of Consulting Actuaries.

Ms. Tracy Fleck, ACAS, MAAA. Ms. Fleck, a consultant and actuary at AGRC, will assist with the
actuarial analysis. Ms. Fleck has experience providing reserve and funding analysis for self-
insured programs.

Mr. Daniel Park. Mr. Park, an Actuarial Analyst at AGRC, will assist with the actuarial analysis.
Mr. Park has experience providing loss projections, estimating outstanding losses and funding
studies for self-insured workers compensation, automobile fiability, and general liability
programs.

Other staff members will provide support as needed.
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Professional Services Agreement
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EXHIBITB
PROFESSIONAL SERVICES AGREEMENT
SCOPE OF WORK
The specific scope of work, separately for liability and workers’ compensation is:

1. Estimate Outstanding Losses. FEstimate outstanding losses (including allocated loss
adjustment expenses [ALAE]) at June 30, 2013, using the loss data as of December 30, 2012.
Subsequent studies will be rolled forward accordingly.

The estimated outstanding losses are the cost of unpaid claims. The estimated outstanding
Josses include case reserves, the development of known claims and incurred but not reported

(IBNR) claims. ALAE are the direct expenses for setting specific claims.

The estimated outstanding losses will be shown on a full-value basis {not discounted for
investment earnings) and present-value basis (discounted for investment earnings).

The estimated outstanding losses will be shown at expected (55%) and 70%, 80% and 90%
confidence levels, or other levels set by the City.

2. Project Ultimate Limited Losses. Project ultimate limited losses (including ALAE) for
2013/14 and 2014/15.

The projected ultimate limited fosses are the accrual value of losses during the claim period,
regardless of report or payment date.

The projected ultimate limited losses will be shown on a full-value basis (not discounted for
investment earnings) and present-value basis (discounted for investment earnings).

The projected ultimate losses will be shown at expected {55%) and 70%, 80% and 90%
confidence levels, or other levels set by the City.

3. Project Losses Paid. Project losses paid (claim disbursements) during 2013/14 and
2014/15.

The projected losses paid are the claim disbursements during 2013/14 and 2014/15, regardless
of report or accident date. This analysis is useful for investment and budget purposes.

4, Compare to Previous Actuarial Study. Compare to the previous actuarial study valued
as of December 31, 2011.

5. Size of Loss Distribution Analysis. Analyze the distribution of losses in various layers.




6. Affirm GASB Statement No. 10 Compliance. Provide a statement affirming the
conclusions of this report are consistent with Governmental Accounting Standards Board
(GASB) Statement No. 10,

Optional Service:

1. Losses at Alternative Retentions. The City maintains a $750,000 self-insured retention
(SIR} for workers compensation claims and a $1 million SIR for liability claims. At each renewal,
it can beneficial to test the combined cost of excess insurance and retained losses at alternative
SIRs.

As an option, we will project retained losses at alternative SIRs for workers compensation and
liability. The City can select the SIRs to be used. We will base the analysis on the most recently
completed actuarial study.

2. Mid-year Actuarial Review and Update. We can perform a mid-year actuarial review,
analyze the development from the previous study and update the results using the loss data as
of June 30.

3. Cost Allacation Plan Critique. The City allocates risk management costs to departments.
We understand the current plan has been in sue for at least several years.

As an option, we will critique the current plan to evaluate:
e The balance between stability and responsiveness to each department’s loss costs.
e The balance between simplicity of calculations and the extent to which the plan
uses exposure measures that truly reflect an individual department’s exposure to loss.
e Timing of the calculation.
e FExtent to which the plan has a written explanation that should be clear to
departments.

This evaluation will be completed separately for the workers compensation plan and for the
liability plan.
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EXHIBIT C

PROFESSIONAL SERVICES AGREEMENT

SCHEDULE
The approximate schedule is as follows:
Timetable
Major f\_'ctivit_y ‘fi'rj;ing
N B
{A)}  Project kickoff Within two days of notification to
proceed
(B}  Submit written data request Within two days of project kickoff
(C)  AGRC performs actuarial analysis and Within 4 weeks of receipt of data
submlt draft report
(D)  Final report issued Within twao days of the City’s approval
of the draft

The schedule can be accelerated or amended in accordance with the needs of the City.




EXHIBIT D
Professional Services Agreement

COMPENSATION

METHOD AND AMOUNT OF COMPENSATION

Consultant shall be paid on an annual basts fot setvices completed in accordance with the Request For
Qualifications, RFQ 13-001 RMD, Section II. Pricing Page and the procedute contained in Section 5 of the
Agreement.

NOT-TO-EXCEED AMOUNT

"The total amount of compensation paid to Consultant for full completion of all wotk requited by the Project
{including any optional services) duting the entite term of the Project, which includes the Initial one (1) year term
and any subsequent renewal petiods, must not exceed $49,750.00 in the aggregate.

DETAILED PROJECT COMPENSATION

Actuatial Analysis and Report for both Liability and Workers' Compensation on an annual basis, for each fiscal year
FY 2013/14 - $6,850

FY 2014/15 - $6,850

Y 2015/16 - $6,850

Y 2016/17 - $6,850

FY 2017/18 - $6,850

‘The City may request and the Consultant may provide the following optional or additional professional setvices:
(1) Midyear Actuarial Review, at a cost of $3,250 for each fiscal yeat such work is petformed; and

(2) Cost Allocation Plan Critique, at a cost of $2,500 fot a Critique of the City's Liability Allocation and $2,500 for a
Critique of the City's Workers' Compensation Allocation.

City will not be chatrged any additional fecs ot costs for ovethead charges such as Consultant's telephone, postage
and photocopying expenses. Such fees ot costs have already been included as components of the Consultant's fixed
fee. Likewise, any use tax, ot fedetal or state income ot sales tax is shall not be sepatately passed on to the City.




EXHIBITE
Professional Setvices Agreement

DISPUTE RESOLUTION
1. Disputes.

1.1 Commitment The parties commit to resolving all disputes promptly, equitably, and in a good-
faith, cost-effective manner.

1.2 Application. The provisions of this Exhibit will be used by the parties to resolve all controversies,
claims, or disputes ("Dispute”) arising out of or related to this Agreement-including Disputes
regarding any alleged breaches of this Agreement.

1.3 Initiation. A party may initiate a Dispute by delivery of wtitten notice of the Dispute, including the
specifics of the Dispute, to the Reptesentative of the othet patty as required in this Agreement.

14 Informal Resolution. When a Dispute notice is given, the parties will designate a member of their

senior management who will be authotized to expeditiously resolve the Dispute.

a. The parties will provide each othet with reasonable access during normal business hours to
any and all non-privileged records, information and data pertaining to any Dispute in order
to assist in resolving the Dispute as expeditiously and cost effectively as possible;

b. The parties' senior managers will meet within 10 business days to discuss and attempt to
resolve the Dispute promptly, equitably, and in a good faith manner, and

c The Seniot Managers will agree to subsequent meetings if both parties agree that further
meetings ate necessaty to reach a resolution of the Dispute.

2. Atrbitration.

21
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Rules. If the parties are unable to resolve the Dispute by negotiation within 30 days from the
Dispute notice, and unless otherwise informal discussions are extended by the mutual agreement,
the Dispute will be decided by binding arbitration in accordance with Construction Industry Rules
of the AAA, as amended herein. Although the arbitration will be conducted in accordance with
AAA Rules, it will not be administered by the AAA, but will be heard independently.

a The parties will exercise best effotts to select an atbitrator within five business days after
agreement for arbitration. If the parties have not agteed upon an arbitrator within this
petiod, the parties will submit the selection of the atbitrator to one of the principals of the
mediation firm of Scott & Skelly, LLC, who will then select the arbitrator. The parties will
equally share the fees and costs incutred in the selection of the arbitrator.

b. The atbitrator selected must be an attotney with at least 15 yeats” experience with
commercial construction legal matters in Maticopa County, Arizona, be independent,
impattial, and not have engaged in any business for or adverse to either Patty for at least 10
yeats.

Discovery. The extent and the time set for discovery will be as determined by the arbitrator. Each
Patty must, however, within 10 days of selection of an asbitrator deliver to the other Party copies of
all documents in the delivering party's possession that ate relevant to the dispute.
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2.6

Heating. The arbitration heating will be held within 90 days of the appointment of the arbitrator.
The atbitration hearing, all proceedings, and all discovery will be conducted in Glendale, Arizona
unless otherwise agreed by the patties or required as a result of witness location. Telephonic
hearings and other reasonable arrangements may be used to minimize costs.

Award. At the arbitration hearing, each Patty will submit its position to the arbitrator, evidence to
support that position, and the exact award sought in this matter with specificity. The atbitrator
must select the award sought by one of the partes as the final judgment and may not independently
alter or modify the awards sought by the patties, fashion any remedy, or make any equitable ordet.
The atbitrator has no authotity to consider or award punitive damages.

Final Decision. The Arbitratot's decision should be rendered within 15 days after the arbitration
heating is concluded. This decision will be final and binding on the Patties.

Costs. The prevailing party may enter the atbitration in any court having jurisdiction in order to
convett it to a judgment. The non-ptevailing patty will pay all of the prevailing party's arbitration
costs and expenses, including reasonable attorney's fees and costs.

Setvices to Continue Pending Dispute. Unless othetwise agreed to in writing, Consultant must continue
to petform and maintain progyess of required Services duting any Dispute resolution ot atbitration
proceedings, and City will continue to make payment to Consultant in accordance with this Agreement.

Exceptions.
4.1 Third Party Claims. City and Consultant ate not required to arbitrate any third-party claim, ctoss-

4.2

4.3

claim, counter claim, or othet claim or defense of a third party who is not obligated by contract to
atbitrate disputes with City and Consultant.

Liens. City ot Consultant may commence and prosecute a civil action to contest a lien ot stop
notice, or enforce any lien or stop notice, but only to the extent the lien ot stop notice the Party
seeks to enforce is enforceable under Arizona Law, including, without litnitation, an action under
AR.S. § 33-420, without the necessity of initiating ot exhausting the procedures of this Exhibit.

Governmental Actions. "This Exhibit does not apply to, and must not be construed to requite
arbitration of, any claims, actions or other process filed ot issued by City of Glendale Building
Safety Departinent ot any other agency of City acting in its governmental permitting ot other
regulatoty capacity.




