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GLEN'D,@_E Voting Meeting Agenda
City Council

Mayor Jerry Weiers
Vice Mayor Ian Hugh
Councilmember Jamie Aldama
Councilmember Samuel Chavira
Councilmember Gary Sherwood
Councilmember Lauren Tolmachoff
Councilmember Bart Turner

Tuesday, June 9, 2015 6:00 PM Council Chambers

Voting Meeting

One or more members of the City Council may be unable to attend the Council Meeting in person
and may participate telephonically, pursuant to A.R.S. § 38-431(4).

CALL TO ORDER

POSTING OF COLORS

PLEDGE OF ALLEGIANCE

PRAYER/INVOCATION

Any prayer/invocation that may be offered before the start of regular Council business shall be the
voluntary offering of a private citizen, for the benefit of the Council and the citizens present. The views or
beliefs expressed by the prayer/invocation speaker have not been previously reviewed or approved by
the Council, and the Council does not endorse the religious beliefs or views of this, or any other speaker. A
list of volunteers is maintained by the Mayor’s Office and interested persons should contact the Mayor’s
Office for further information.

CITIZEN COMMENTS

If you wish to speak on a matter concerning Glendale city government that is not on the printed agenda,
please fill out a Citizen Comments Card located in the back of the Council Chambers and give it to the City
Clerk before the meeting starts. The City Council can only act on matters that are on the printed agenda,
but may refer the matter to the City Manager for follow up. When your name is called by the Mayor, please
proceed to the podium. State your name and the city in which you reside for the record. If you reside in
the City of Glendale, please state the Council District you live in (if known) and begin speaking. Please
limit your comments to a period of three minutes or less.

APPROVAL OF THE MINUTES OF MAY 26, 2015 VOTING MEETING AND MAY 29, 2015
SPECIAL VOTING MEETING

1. 15-422 APPROVAL OF THE MINUTES OF MAY 26, 2015 VOTING MEETING AND
MAY 29, 2015 SPECIAL VOTING MEETING
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Voting Meeting Agenda

June 9, 2015

CONSENT AGENDA

Attachments:

Staff Contact: Pamela Hanna, City Clerk
Meeting Minutes of May 26, 2015
Meeting Minutes of May 29, 2015

Items on the consent agenda are of a routine nature or have been previously studied by the City Council.

Items on the consent agenda are intended to be acted upon in one motion unless the Council wishes to

hear any of the items separately.

2,

15-284

Attachments:

15-303

15-315

15-316

15-317

15-331

Attachments:

15-334

Attachments:

15-336

AUTHORIZATION TO APPROVE EXPENDITURE OF FUNDS FOR THE
PURCHASE OF WATER QUALITY MONITORING EQUIPMENT AND
LABORATORY SUPPLIES FROM HACH COMPANY

Staff Contact: Craig Johnson, P.E., Director, Water Services

Hach sole source documents

AUTHORIZATION TO APPROVE EXPENDITURE OF FUNDS FOR THE
ORGANIZATIONAL MEMBERSHIP IN THE ARIZONA MUNICIPAL WATER
USERS ASSOCIATION

Staff Contact: Craig Johnson, P.E., Director, Water Services

AUTHORIZATION TO APPROVE EXPENDITURE OF FUNDS FOR THE
PURCHASE OF RAW WATER FROM SALT RIVER VALLEY WATER USERS’
ASSOCIATION

Staff Contact: Craig Johnson, P.E., Director, Water Services

AUTHORIZATION TO APPROVE EXPENDITURE OF FUNDS FOR THE
PURCHASE OF RAW WATER FROM CENTRAL ARIZONA PROJECT
Staff Contact: Craig Johnson, P.E., Director, Water Services

AUTHORIZATION TO APPROVE EXPENDITURE OF FUNDS FOR THE COSTS
ASSOCIATED WITH PARTIAL OWNERSHIP IN THE SUB-REGIONAL
OPERATING GROUP

Staff Contact: Craig Johnson, P.E., Director, Water Services

AUTHORIZATION TO AWARD CONTRACT TO AVESIS FOR VISION
INSURANCE

Staff Contact: Jim Brown, Director, Human Resources and Risk
Management

Contract

AUTHORIZATION TO AWARD CONTRACT TO SUN LIFE FINANCIAL FOR
BASIC, AD&D AND SUPPLEMENTAL LIFE INSURANCE

Staff Contact: Jim Brown, Director, Human Resources and Risk
Management

Contract

AUTHORIZATION TO AWARD CONTRACT TO UNION SECURITY
INSURANCE COMPANY FOR SELF-FUNDED SHORT TERM DISABILITY AND
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10.

11.

12,

13.

14.

15.

Attachments:

15-345

Attachments:

15-374

Attachments:

15-376

Attachments:

15-295

Attachments:

15-350

Attachments:

15-352

Attachments:

PUBLIC SAFETY LONG TERM DISABILITY
Staff Contact: Jim Brown, Director, Human Resources and Risk
Management

Contract

AUTHORIZATION TO RATIFY VERBAL AGREEMENT TO EXTEND THE
CONTRACT WITH COUNSELING AND FAMILY RESOURCES, LTD, D.B.A. EAP
PREFERRED AND EXERCISE THE OPTION TO RENEW THE CONTRACT
Staff Contact: Jim Brown, Director, Human Resources and Risk
Management

Employee Assistance Program Services Agreement

AUTHORIZATION TO ENTER INTO A LINKING AGREEMENT WITH
GOVERNMENT]JOBS.COM, INC., D.B.A NEOGOV, FOR HUMAN RESOURCES
SOFTWARE APPLICATIONS, UTILIZING A COOPERATIVE PURCHASING
CONTRACT

Staff Contact: Jim Brown, Director, Human Resources and Risk
Management

Linking Agreement and supporting docs (1)

Linking Agreement and supporting docs (2)

AUTHORIZATION TO AWARD CONTRACT TO SEGAL WATERS FOR A
CLASSIFICATION AND COMPENSATION STUDY

Staff Contact: Jim Brown, Director, Human Resources and Risk
Management

Professional Services Agreement

AUTHORIZATION TO ENTER INTO A PROFESSIONAL SERVICES
AGREEMENT FOR MEDICAL DIRECTION CONSULTANT SERVICES WITH
REDLINE EMERGENCY VOICE, INC.

Staff Contact: Chris DeChant, Interim Fire Chief

Professional Services Agreement

AWARD OF BID TO GONZALEZ ASPHALT, INC., FOR UTILITY CUTS AND
CONCRETE WORK

Staff Contact: Jack Friedline, Director, Public Works

Construction Agreement

Bid Tabulation

AUTHORIZATION TO ENTER INTO A CONSTRUCTION AGREEMENT WITH
TALIS CONSTRUCTION CORPORATION FOR TRAFFIC CONTROL
IMPROVEMENTS

Staff Contact: Jack Friedline, Director, Public Works

Construction Agreement

Bid Tabulation
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16. 15-353 AUTHORIZATION TO ENTER INTO A CONSTRUCTION AGREEMENT WITH
J. BANICKI CONSTRUCTION, INC., FOR 2014 /2015 BRIDGE MAINTENANCE
REPAIR - VARIOUS LOCATIONS PROJECT
Staff Contact: Jack Friedline, Director, Public Works
Attachments: Construction Agreement

Bid Tabulation

17. 15-354 AUTHORIZATION TO ENTER INTO A CONSTRUCTION AGREEMENT WITH
VENTURA-PACIFIC DEVELOPMENT, INC., TO REPLACE COMPUTER ROOM
AIR CONDITIONER UNITS IN THE MAIN PUBLIC SAFETY BUILDING
Staff Contact: Jack Friedline, Director, Public Works
Attachments: Construction Agreement

Bid Tabulation

18. 15-355 AUTHORIZATION TO ENTER INTO A CONSTRUCTION AGREEMENT WITH
VSS INTERNATIONAL, INC., FOR THE PAVEMENT SLURRY SEAL-PHASE
TWO
Staff Contact: Jack Friedline, Director, Public Works

Attachments: Construction Agreement

Bid Tabulation

19. 15-356 AUTHORIZATION TO ENTER INTO A PROFESSIONAL SERVICES
AGREEMENT WITH PEARSON ENGINEERING ASSOCIATES, INC., FOR THE
CITY HALL COOLING TOWER REPLACEMENT PROJECT
Staff Contact: Jack Friedline, Director, Public Works

Attachments: Professional Services Agreement
20. 15-359 AUTHORIZATION TO ENTER INTO A LINKING AGREEMENT WITH REHRIG
PACIFIC COMPANY, INC., FOR RESIDENTIAL REFUSE AND RECYCLING
CONTAINERS
Staff Contact: Jack Friedline, Director, Public Works
Attachments: Linking Agreement
21. 15-363 AUTHORIZATION TO ENTER INTO AN AGREEMENT WITH

ENVIRONMENTAL EARTHSCAPES, INC., DOING BUSINESS AS THE
GROUNDSKEEPER, FOR LANDSCAPE MAINTENANCE SERVICES
Staff Contact: Jack Friedline, Director, Public Works

Attachments: Agreement

Bid Tabulation

22. 15-382 AWARD OF CONTRACT FOR LANDSCAPE SERVICES FOR COMMUNITY
HOUSING
Staff Contact: Erik Strunk, Director, Community Services

Attachments: Agreement with Lawns by Les, LLC
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CONSENT RESOLUTIONS

23. 15-380 AMENDMENT NO. 1 TO INTERGOVERNMENTAL AGREEMENT BETWEEN
THE MARICOPA COUNTY LIBRARY DISTRICT AND THE CITY OF
GLENDALE FOR THE LIBRARY ASSISTANCE PROGRAM
Staff Contact: Erik Strunk, Director, Community Services

Attachments: Resolution 4960

Amendment No. 1

24. 15-395 AUTHORIZATION TO APPLY FOR AND ACCEPT REVENUE SHARING FUNDS
FROM THE TOHONO O’ODHAM NATION
Staff Contact: Tom Duensing, Interim Assistant City Manager

Attachments: Resolution 4961

25. 15-396 RESOLUTION OF SUPPORT FOR A GRANT REQUEST BY THE 1st LT. FRANK
LUKE JR. MEMORIAL MUSEUM AND RESEARCH CENTER
Staff Contact: Tom Duensing, Interim Assistant City Manager

Attachments: Resolution 4962

Lt. Frank Luke Jr. Museum and Research Center

26. 15-397 RESOLUTION OF SUPPORT FOR A GRANT REQUEST BY THE GLENDALE
HISTORIC PRESERVATION
SOCIETY
Staff Contact: Tom Duensing, Interim Assistant City Manager
Attachments: Resolution 4963

Glendale AZ Historical Society TO Request

PUBLIC HEARING

27. 15-373 PUBLIC HEARING AND APPROVAL OF FISCAL YEAR 2015-16 PROPERTY
TAX LEVY AND TRUTH IN TAXATION NOTICE (PUBLIC HEARING
REQUIRED)
Staff Contact: Tom Duensing, Interim Assistant City Manager

ORDINANCES

28. 15-385 PUBLIC UTILITY EASEMENT AND ROADWAY ABANDONMENT OF CHERYL
DRIVE
Staff Contact: Jack Friedline, Director, Public Works

Attachments: Ordinance 2940 with exhibits
29, 15-375 AUTHORIZATION TO ENTER INTO LEASE AGREEMENT AMENDMENT NO.

1 WITH HOPE FOR HUNGER CORPORATION
Staff Contact: Erik Strunk, Director, Community Services
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Attachments: Ordinance 2941

Lease Agreement, Amendment No. 1

PUBLIC HEARING - RESOLUTIONS

30. 15-377 AMENDMENT TO FISCAL YEAR 2014-2015 COMMUNITY DEVELOPMENT
BLOCK GRANT ANNUAL ACTION PLAN (PUBLIC HEARING REQUIRED)
Staff Contact: Erik Strunk, Director, Community Services

Attachments: Resolution 4964
Application
31. 15-378 PUBLIC HEARING AND ADOPTION OF FISCAL YEAR 2015-2016 FINAL

BUDGET (RESOLUTION) (PUBLIC HEARING REQUIRED)
Staff Contact: Tom Duensing, Interim Assistant City Manager

Attachments: Resolution 4965

Budget Schedules Policies 2015

SPECIAL BUDGET MEETING (TO ADOPT FISCAL YEAR 2015-16 FINAL BUDGET)

ADJOURN SPECIAL BUDGET MEETING AND RECONVENE REGULAR COUNCIL MEETING

REQUEST FOR FUTURE WORKSHOP AND EXECUTIVE SESSION

COUNCIL COMMENTS AND SUGGESTIONS

ADJOURNMENT

Upon a public majority vote of a quorum of the City Council, the Council may hold an executive session, which will not be
open to the public, regarding any item listed on the agenda but only for the following purposes:

(i) discussion or consideration of personnel matters (A.R.S. § 38-431.03(A)(1));

(ii) discussion or consideration of records exempt by law from public inspection (A.R.S. § 38-431.03(A)(2));

(iii) discussion or consultation for legal advice with the city’s attorneys (A.R.S. § 38-431.03(A)(3));

(iv) discussion or consultation with the city’s attorneys regarding the city’s position regarding contracts that are the
subject of negotiations, in pending or contemplated litigation, or in settlement discussions conducted in order to
avoid or resolve litigation (A.R.S. § 38-431.03(A)(4));

(v) discussion or consultation with designated representatives of the city in order to consider its position and
instruct its representatives regarding negotiations with employee organizations (A.R.S. § 38-431.03(A)(5)); or

(vi) discussing or consulting with designated representatives of the city in order to consider its position and instruct
its representatives regarding negotiations for the purchase, sale or lease of real property (A.R.S. § 38-431.03(A)(7)).
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City Council Meeting Minutes - Draft May 26, 2015

CALL TO ORDER

Present: 7 - Mayor Jerry Weiers, Vice Mayor lan Hugh, Councilmember Jamie Aldama,
Councilmember Samuel Chavira, Councilmember Gary Sherwood, Councilmember
Lauren Tolmachoff, and Councilmember Bart Turner

Also present were Richard Bowers, Acting City Manager; Jennifer Campbell, Assistant
City Manager; Tom Duensing, Interim Assistant City Manager; Michael Bailey, City
Attorney; Pamela Hanna, City Clerk; and Darcie McCracken, Deputy City Clerk.

PLEDGE OF ALLEGIANCE

PRAYER/INVOCATION

Pastor Muzero Muhoza from African Free Methodist Church offered the invocation.

CITIZEN COMMENTS

Davita Solter, a Sahuaro resident, spoke about a situation with the water billing
department where she was getting phone calls at her number regarding disconnection of
water service for another customer. She said the employee she spoke with went above
and beyond to correct the problem. She also spoke about a program recognizing
employees which recognized Dr. Janet Boberg for her dedication to their wellness
program. She also wanted to recognize Office Willie Jackson, the school resource
officer. She said everyone loves him and thinks he is a great guy. She wanted the
Council to be aware of these employees to thank them for the job they do.

James Deibler, a Phoenix resident, said he would like to see the city repair the sidewalks
as they are buckled from the heat. He also said they need a left turn arrow at 61 Avenue
and Olive for the students catching a bus. He also asked the city team up with
Midwestern University to set up a fun run in October. He said it will bring a lot of people
from across the valley interested in running. He said Midwestern University helps provide
new jobs for this region.

Councilmember Turner congratulated Mr. Deibler on graduating from Glendale
Community College and commented that he is now attending Arizona State University
West and will be studying political science.

Mr. Deibler said the city is doing an excellent job providing services to the citizens and
the Coyotes deal is a rip off.

Gary Hirsch, a Cactus resident, spoke about Resolution 4958 for the FY15-16 city
budget. He said he is committed to public safety, police and fire, but also recognizes
that there are policies the Council operates by. He said this council/manager form of
government make decisions by consensus and there is no room for a lone wolf. He said
bad choices will be made and he said the Coyotes arena management deal is a bad
choice. He asked Council to look at the $15 million a year the city is spending on a
privately owned hockey organization. He said he supports a process provided for in the
City Charter.

APPROVAL OF THE MINUTES OF THE SPECIAL VOTING MEETING OF MAY 5, 2015 AND
REGULAR VOTING MEETING OF MAY 12, 2015
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Meeting Minutes - Draft

1. 15-361

APPROVAL OF THE MINUTES OF THE SPECIAL VOTING MEETING OF
MAY 5, 2015 AND THE REGULAR VOTING MEETING OF MAY 12, 2015
Staff Contact: Pamela Hanna, City Clerk

A motion was made by Councilmember Chavira, seconded by Councilmember

Aldama, that this agenda item be approved. The motion carried by the following
vote:

7 - Mayor Weiers, Vice Mayor Hugh, Councilmember Aldama, Councilmember Chavira,
Councilmember Sherwood, Councilmember Tolmachoff, and Councilmember Turner

BOARDS, COMMISSIONS AND OTHER BODIES

APPROVE RECOMMENDED APPOINTMENTS TO BOARDS, COMMISSIONS AND OTHER

BODIES

PRESENTED BY: Vice Mayor Ian Hugh

2, 15-314

BOARDS, COMMISSIONS & OTHER BODIES
Staff Contact: Brent Stoddard, Director, Intergovernmental Programs

A motion was made by Vice Mayor Hugh, seconded by Councilmember Chavira,
that this agenda item be approved. The motion carried by the following vote:

7 - Mayor Weiers, Vice Mayor Hugh, Councilmember Aldama, Councilmember Chavira,
Councilmember Sherwood, Councilmember Tolmachoff, and Councilmember Turner

PROCLAMATIONS AND AWARDS

3. 15-330

CONSENT AGENDA

PROCLAIM JUNE 1 THROUGH JUNE 7, 2015 AS NATIONAL CPR AND
AED AWARENESS WEEK

Staff Contact: Mark Burdick, Fire Chief

Staff Contact: Chris DeChant, Assistant Fire Chief

Presented By: Office of the Mayor

Accepted By: Carol Gibbs, Program Education Coordinator, Save Hearts
in Arizona Registry and Education

2015 RUTH BYRNE HISTORIC PRESERVATION AWARD
Staff Contact: Jon M. Froke, AICP, Planning Director
Accepted By: Ms. Melissa Wittliff

Mr. Richard Bowers, Acting City Manager, read agenda item numbers 5 through 18.

Ms. Pamela Hanna, City Clerk, read consent agenda resolution item numbers 19 through
21 by number and title.

APPROVE SPECIAL EVENT LIQUOR LICENSE, ASSYRIAN CHURCH
OF THE EAST
Staff Contact: Susan Matousek, Revenue Administrator

City of Glendale
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This agenda item was approved.

6. 15-299 APPROVE LIQUOR LICENSE NO. 5-16691, ROSE LANE MARKET
Staff Contact: Susan Matousek, Revenue Administrator

This agenda item was approved.

7. 15-329 POSITION RECLASSIFICATIONS
Staff Contact: Jim Brown, Director, Human Resources and Risk
Management

This agenda item was approved.

8. 15-332 AUTHORIZATION TO AWARD CONTRACT TO DELTA DENTAL FOR
PPO DENTAL INSURANCE
Staff Contact: Jim Brown, Director, Human Resources and Risk
Management

This agenda item was approved.

9. 15-335 AUTHORIZATION TO AWARD CONTRACT TO THE HARTFORD FOR
COMMUTER LIFE INSURANCE
Staff Contact: Jim Brown, Director, Human Resources and Risk
Management

This agenda item was approved.

10. 15-338 AUTHORIZATION TO RENEW FISCAL YEAR 2015/16 PROPERTY,
LIABILITY & WORKERS’ COMPENSATION INSURANCE
Staff Contact: Jim Brown, Director, Human Resources and Risk
Management

This agenda item was approved.

1. 15-349 AUTHORIZATION TO EXTEND LINKING AGREEMENT WITH BANNER
OCCUPATIONAL HEALTH SERVICES
Staff Contact: Jim Brown, Director, Human Resources and Risk
Management.

This agenda item was approved.

12. 15-333 AUTHORIZATION TO AWARD CONTRACT TO EMPLOYERS DENTAL
SERVICES FOR HMO DENTAL
Staff Contact: Jim Brown, Director, Human Resources and Risk
Management

This agenda item was approved.

13. 15-318 AUTHORIZATION TO ENTER INTO AN AGREEMENT WITH MAY
MACHINERY INC., FOR LANDFILL HEAVY EQUIPMENT MAINTENANCE
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AND REPAIR SERVICE
Staff Contact: Jack Friedline, Director, Public Works

This agenda item was approved.

14. 15-320 AUTHORIZATION TO ENTER INTO CONTRACT CHANGE ORDER NO. 1
WITH COMBS CONSTRUCTION COMPANY, INC., FOR APRON
REHABILITATION AND LIGHTING IMPROVEMENTS AT GLENDALE
MUNICIPAL AIRPORT
Staff Contact: Jack Friedline, Director, Public Works

This agenda item was approved.

15. 15-288 AUTHORIZATION TO ENTER INTO A LINKING AGREEMENT WITH
MISSION LINEN SUPPLY, INC., FOR UNIFORM AND LINEN RENTAL
UTILIZING A STATE OF ARIZONA COOPERATIVE PURCHASING
CONTRACT
Staff Contact: Craig Johnson, P.E., Director, Water Services

This agenda item was approved.

16. 15-339 AUTHORIZATION TO ENTER INTO A COMMERCIAL VISUAL
IMPROVEMENT PROGRAM AGREEMENT WITH CHANG
PROPERTIES, L.L.C. TO REIMBURSE UP TO FIFTY PERCENT OF THE
COST OF REHABILITATION IMPROVEMENTS FOR PROPERTIES
LOCATED WITHIN THE DOWNTOWN REDEVELOPMENT AREA
Staff Contact: Brian Friedman, Director, Office of Economic Development

This agenda item was approved.

17. 15-341 AUTHORIZATION TO ENTER INTO A MEMERSHIP AND SERVICES
AGREEMENT WITH THE GLENDALE CHAMBER OF COMMERCE FOR
CHAIRMAN’S CIRCLE MEMBERSHIP AND GENERAL SUPPORT
SERVICES BENEFITTING THE CITY OF GLENDALE
Staff Contact: Brian Friedman, Director, Office of Economic Development

This agenda item was approved.

18. 15-340 AUTHORIZATION TO ENTER INTO A LEASE AGREEMENT WITH THE
NEW WESTGATE, LLC FOR THE GALLERY GLENDALE
Staff Contact: Erik Strunk, Director, Community Services

This agenda item was approved.

CONSENT RESOLUTIONS

19. 15-326 INTERGOVERNMENTAL AGREEMENT WITH ARIZONA DEPARTMENT
OF ECONOMIC SECURITY FOR COMMUNITY ACTION PROGRAM
FUNDING

Staff Contact: Erik Strunk, Director, Community Services
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RESOLUTION NO. 4955 NEW SERIES WAS READ BY NUMBER AND TITLE ONLY,
IT BEING A RESOLUTION OF THE COUNCIL OF THE CITY OF GLENDALE,
MARICOPA COUNTY, ARIZONA, AUTHORIZING AND DIRECTING THE SUBMISSION
OF AN APPLICATION AND ENTERING INTO A CONTRACT WITH THE ARIZONA
DEPARTMENT OF ECONOMIC SECURITY FOR COMMUNITY ACTION PLAN
SERVICES.

This agenda item was approved.

20. 15-246 ADOPT A RESOLUTION AMENDING THE COMMUNITY
DEVELOPMENT FEE SCHEDULE
Staff Contact: Sam McAllen, Director, Development Services

RESOLUTION NO. 4956 NEW SERIES WAS READ BY NUMBER AND TITLE ONLY,
IT BEING A RESOLUTION OF THE COUNCIL OF THE CITY OF GLENDALE,
MARICOPA COUNTY, ARIZONA, REPEALING THE CURRENT COMMUNITY
DEVELOPMENT FEE SCHEDULE (APPENDIX B OF THE CITY CODE); ADOPTING A
NEW SCHEDULE OF COMMUNITY DEVELOPMENT FEES (APPENDIX B OF THE
CITY CODE); AND ESTABLISHING AN EFFECTIVE DATE.

This agenda item was approved.

21. 15-319 AUTHORIZATION TO ADOPT A RESOLUTION FORMALLY
SUPPORTING AND DESIGNATING UNITED STATES BICYCLE ROUTE
90 (USBR-90)
Staff Contact: Jack Friedline, Director, Public Works

RESOLUTION NO. 4957 NEW SERIES WAS READ BY NUMBER AND TITLE ONLY,
IT BEING A RESOLUTION OF THE COUNCIL OF THE CITY OF GLENDALE,
MARICOPA COUNTY, ARIZONA, STATING ITS SUPPORT FOR THE DEVELOPMENT
OF U.S. BICYCLE ROUTE 90.

This agenda item was approved.

Approval of the Consent Agenda

A motion was made by Sherwood, seconded by Hugh, to approve the
recommended actions on Consent Agenda Item Numbers 5 through 21. The
motion carried by the following vote:

Aye: 7 - Mayor Weiers, Vice Mayor Hugh, Councilmember Aldama, Councilmember
Chavira, Councilmember Sherwood, Councilmember Tolmachoff, and
Councilmember Turner

ORDINANCES

22. 15-346 FISCAL YEAR 2014-2015 BUDGET AMENDMENTS
Staff Contact: Tom Duensing, Interim Assistant City Manager

Mr. Duensing said this item was to approve FY14-15 budget amendments. He said the
budget appropriation across all funds remains unchanged and all requested transfers are
in compliance with the City Code and in compliance with the cash and budget
appropriation transfer policy. He said transfers can be cash transfers, appropriation
transfers or both. He said tonight’s request covers the PeopleSoft upgrade, funding for
real estate purchase with City of Phoenix, a request for a cash and appropriation transfer
for the newly established Excise Tax Debt Service Fund, consistent with the recent
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refunding the city went through, and a request for Council Discretionary Funds transfer for
parks capital projects. There is one cash only transfer for unspent RICO funds residing

in the vehicle replacement fund back to the RICO fund. He said there are also several
budget only, or appropriation, transfers also before Council. He said there is a request
for appropriation for refund of sales tax generated at the stadium, appropriation to cover a
FY14/15 fire truck purchase, a contingency transfer for the city manager’s office for
severance payments and the acting city manager contract continuation, and an
appropriation to utilize police budgetary savings at the arena for staffing costs relative to
police costs at Camelback Ranch.

ORDINANCE NO. 2939 NEW SERIES, WAS READ BY NUMBER AND TITLE ONLY, IT
BEING AN ORDINANCE OF THE COUNCIL OF THE CITY OF GLENDALE, MARICOPA
COUNTY, ARIZONA, AUTHORIZING THE TRANSFER OF CASH AND
APPROPRIATION AUTHORIZATION BETWEEN BUDGET ITEMS IN THE ADOPTED
FISCAL YEAR 2014-2015 BUDGET.

A motion was made by Councilmember Turner, seconded by Councilmember
Aldama, that this agenda item be approved. The motion carried by the following
vote:

Aye: 7 - Mayor Weiers, Vice Mayor Hugh, Councilmember Aldama, Councilmember Chavira,
Councilmember Sherwood, Councilmember Tolmachoff, and Councilmember Turner

RESOLUTIONS

23. 15-342 FISCAL YEAR 2015-16 TENTATIVE BUDGET ADOPTION
Staff Contact: Tom Duensing, Interim Assistant City Manager

Mr. Duensing said this item is to authorize the adoption of the FY15/16 tentative budget,
which includes FY15/16 funding for the proposed Capital Improvement Program. This is
also a request to give notice of the date of public hearings for the final budget public
hearing scheduled on June 9th and the property tax levy and Truth in Taxation Notice
public hearing currently scheduled for June 9th. It also provides a date for the adoption
of the FY2015/16 property tax levy currently scheduled for June 23rd.

Mr. Duensing provided a short history of FY15/16 budget process. He said the focus of
this budget was financial stability. Staff feels this budget accomplishes financial

stability. The budget totals $632 million. The Primary General Fund totals $201.7
million. All other legally restricted or designated funds total $430.3 million. He said this
budget continues service delivery to citizens, honors contractual commitments, including
investment in technology and innovation projects, absorbs the impact of the Fire MOU
and absorbs non-represented employee pay increases to address employee retention.
He said it also addresses personnel, PSPRS, retirement increases. He spoke about the
no phased in approach which will cost a little more initially, but is the financially
responsible thing to do. He said the city will also make an additional $1.7 million in
contributions to PSPRS and the city will meet with PSPRS to discuss contributing the
entire FY15/16 contributions in the month of July to start earning interest on those funds.
He said the budget also consolidates the many General Fund Sub-funds for ease in
financial reporting, budgeting and Council presentations. This budget also includes $22
million for pavement management and the addition of four HURF funded full time
employees to manage this process. It also increases library hours, appropriates $10,000
for diversity-related projects, homeless prevention funding from Community Development
Block Grant funds and revises the city’s financial policies related to the level of fund
balance the city needs to get to.
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Mr. Duensing also spoke about the city’s future needs. He said both Police and Fire
have given presentations about the level of service and statistical data. That showed
those departments delivered service at a very high level. Staff in all departments
recommended Council look at public safety services through a strategic process. He
said the City Manager would like to implement those processes within the next two
months in order to address these issues. He said they will be going forward with the
Tentative Budget adopted by Council and discussing that with Moody’s in an upcoming
phone call. He said this budget sets the stage for the new city manager. He said a lot of
work went into this budget and appropriates over $3 million of revenues in excess of
expenditures in the general fund and the city hasn’t seen that for many years.

Councilmember Chavira asked if the Contingency Fund is now going to be 25 percent.

Mr. Duensing said contingency appropriation is currently recommended for $5 million,
which is to be used for unanticipated expenditures. He said it is not at a level that he
feels comfortable with at this point if there is a major unanticipated expenditure. He said
with this budget, they are estimating the fund balance to be $30 million. He said the
policy states the fund balance should be 25 percent of ongoing revenues. The ongoing
revenue is $200 million, and 25 percent would be $50 million. He said this budget will not
get the city to that $50 million financial policy target, but adopting this budget will move
the city toward that goal. That goal should be met within 5 years and it is staff’s intent to
meet that goal. He said they will have more information on how long it will take to get
there after June 30th.

Councilmember Chavira asked about public safety services and the new city manager.

Mr. Duensing said staff recommended addressing the Council priority for public safety
services. He said they are addressing this situation strategically. Discussions have
been held with the City Manager and it is his intent to move forward on this right away.
He anticipated workshops to obtain Council feedback. He said the overall goal is not to
increase the expenditure budget.

Councilmember Chavira said he has been adamant about response times and said it is
hard for him to fathom doubling the savings account when public safety is struggling. He
said they need more police officers and firefighters. He asked what a timeframe might
be to correct public safety issues.

Mr. Duensing said if additional needs are identified in the fall, for example, the necessary
budgetary adjustments can be made to add public safety services if cost savings are
identified elsewhere. This will help the city remain financial stable. He said the city
could be able to weather another economic downturn if there is a sufficient fund balance.
Mr. Duensing stated we are not at financial stability yet, but we think we can get there
over the next five years.

Councilmember Chavira said they need more firefighters and police officers. He said he
is afraid of someone getting hurt before this problem is fixed.

Councilmember Sherwood said public safety has been the subject of a lot of
conversations. He said he didn’t see where they can come up with that kind of money
from other areas within the budget. He said if there are deficiencies in the budget
stabilization or in the assigned operating revenue, the new policy states that it must be
made up in five years. He said he agreed they have to reach financial stability, but he
doesn’t see how they can reach the police staffing numbers they need and how to
improve fire response times. He doesn’t see how they can reach their goal of 25 percent
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fund balance in five years. He said staff has done a tremendous job and they need to
find a mechanism to reach these goals. He said if the money has to come from
somewhere else, he isn’t sure where it is going to come from. He also looked at FTE
staffing levels back in 2009 and said most departments have had a severe decline in the
number of FTEs. The mayor’s department is adding one back in to be at 2009 level. He
said he wished the public safety discussions could have been held at the beginning of
the budget talks. He asked in the next five years, when are they going to be able to add
these services without taking away from some other department.

Councilmember Tolmachoff said they need to work out a plan to address public safety
needs and said if they can’t identify where the money will come from now, they can at
least develop a plan moving forward for the next few fiscal years. She asked if that was
what they were talking about today.

Mr. Duensing said if they get to that conclusion sooner than FY16/17, they can make the
necessary adjustments this fiscal year. He said just because they didn’t do it in April,
doesn’t mean they can’t do it in October. He said they have heard the message from
Council loud and clear and they have been given direction to move forward on this from
Mr. Bowers. He said they just want a thoughtful and thorough process, even though it
might require coming back to Council a few times.

Councilmember Tolmachoff said although they might be able to identify all the needs,
they might not be able to identify the money at this point, and this will be an ongoing
process. She said they will be addressing public safety needs far into the future. She
said this is responsible planning and she understands the need to have a reserve fund.
She said they have to be responsible and they are the stewards of the taxpayers’ money
and they need to follow a responsible plan.

Vice Mayor Hugh had questions about revenue streams and spoke about several news
articles. He asked how much are they receiving monthly.

Mr. Duensing said they currently receive about $35,000 a month and this is 20 percent of
the payments per the agreement that IceArizona receives from Gila River.

Vice Mayor Hugh asked if he had a copy of the naming rights agreement.

Mr. Duensing said he did not.

Vice Mayor Hugh asked if Mr. Bowers had a copy of the naming rights agreement.

Mr. Bowers said he did not.

Vice Mayor Hugh asked if Mr. Bailey had a copy of the naming rights agreement.

Mr. Bailey said he did not.

Vice Mayor Hugh said he asked Mr. Duensing to check into a contract with Southwest
Ambulance and he was shocked to find they were behind about $700,000. He said he
hasn’t heard that they have made any payments. He asked if they were close to $1
million by now.

Mr. Duensing said it is just a little over $1 million.

Vice Mayor Hugh said he would like staff to look at that and let Council know what all of
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the options are.

Councilmember Aldama thanked staff for bringing all the budget information and working
with the new Councilmembers to help them understand everything.

He would like to see more participation from the departments next year, including more
Justification for the FTEs. He is happy with the budget and that there are increases in
some services. Public safety remains a priority and he will continue to advocate for that.
He said he is also pleased to hear they are going to move forward in the next few months
with the public safety improvements, and he would rather start sooner than later on this.

Mr. Duensing said that is the direction they have received.

Councilmember Turner said there are no Councilmembers that aren’t dedicated to public
safety. He said he doesn’t believe service times are eroding and discussed an article he
read in the Arizona Republic about response times. He said he was surprised they do
not have a five year plan for Police and Fire and he is happy they are moving forward to
resolving these problems. He said they need to apply the money to get the best return
and he said other cities are studying the best way to spend their money. He said they
should look at those other cities to see what they come up with as well. He said one of
the first duties of the new City Manager will be to hire a Fire Chief. He said they should
not rush to judgment on how they are going to apply the money. He is satisfied with the
budget as it is presented, even though it doesn’t have everything he was looking for. He
knows it is a good budget and it will help the city hold steady on the services it provides
and they will have Police and Fire Departments that are second to none. It will also help
the city do the long range planning that is going to provide us the long term financial
stability necessary.

Councilmember Chavira referenced the response times mentioned by Councilmember
Turner and said those response times are still unacceptable. He said there is still a lack
of service.

RESOLUTION NO. 4958 NEW SERIES WAS READ BY NUMBER AND TITLE ONLY,

IT BEING A RESOLUTION OF THE COUNCIL OF THE CITY OF GLENDALE,
MARICOPA COUNTY, ARIZONA, ADOPTING A TENTATIVE BUDGET OF THE
AMOUNTS REQUIRED FOR THE PUBLIC EXPENSE FOR THE CITY OF GLENDALE
FOR THE FISCAL YEAR 2015-2016; SETTING FORTH THE REVENUE, THE AMOUNT
TO BE RAISED BY DIRECT PROPERTY TAXATION FOR THE VARIOUS

PURPOSES; ADOPTING CITY COUNCIL’S FINANCIAL POLICIES; AND GIVING
NOTICE OF THE TIME FOR HEARING TAXPAYERS AND FOR FIXING TAX LEVIES.

A motion was made by Councilmember Tolmachoff, seconded by Vice Mayor
Hugh, that this agenda item be amended. The motion carried by the following
vote:

Aye: 5- Mayor Weiers, Vice Mayor Hugh, Councilmember Aldama, Councilmember
Tolmachoff, and Councilmember Turner

Nay: 2- Councilmember Chavira, and Councilmember Sherwood
REQUEST FOR FUTURE WORKSHOP AND EXECUTIVE SESSION

A motion was made by Vice Mayor Hugh, seconded by Councilmember Turner, to
hold the next regularly scheduled Council workshop on Tuesday, June 2, 2015 at
1:30 p.m. in room B-3 of the City Council Chambers, to be followed by an
Executive Session pursuant to A.R.S. 38-431.03. The motion carried by the
following vote:
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Aye: 7 - Mayor Weiers, Vice Mayor Hugh, Councilmember Aldama, Councilmember Chavira,
Councilmember Sherwood, Councilmember Tolmachoff, and Councilmember Turner

COUNCIL COMMENTS AND SUGGESTIONS

Councilmember Chavira thanked Phoenix Deputy Chief Larry Contreras and said it has
been an honor to work with him. He said the Deputy Chief has helped identify victims of
human or sex trafficking. He said they were able to identify 16 young ladies who were
being held captive. He applauded everyone who is involved in this and bringing this
serious issue to light.

Councilmember Sherwood wished Chief Burdick a well-deserved retirement and wanted to
say goodbye to Julie Watters and thanked her for her service.

Councilmember Tolmachoff thanked the Sierra Verda 4th grade for coming to city hall.
She also thanked staff for their assistance with the students.

Councilmember Turner spoke about entering into a new lease agreement at Westgate for
the gallery space free of charge. He said over 40 events have been held at that location
and said it is great work everyone is doing. He said he went to the City Employee Art
Show and said they are great artists. Many departments were represented in this show.
He encouraged everyone to stop by and see the art displays.

Vice Mayor Hugh thanked the 4th grade students that stopped by city hall and said it was
a nice event.

Mayor Weiers spent a shift with the fire department recently and said he was very busy.
He said they were a great group of people that truly loved their jobs. He also met with
union representatives and it was a very encouraging meeting. He said they had a lot of
ideas to help solve some of the current problems. He encouraged everyone to do a ride
along with both the Fire and Police Departments. He said Council will fix the public
safety problems to provide the best for the citizens.

ADJOURNMENT

The meeting was adjourned at 7:21 p.m.
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CALL TO ORDER

Present: 7 - Mayor Jerry Weiers, Vice Mayor lan Hugh, Councilmember Jamie Aldama,
Councilmember Samuel Chavira, Councilmember Gary Sherwood, Councilmember
Lauren Tolmachoff, and Councilmember Bart Turner

[Councilmember Chavira participated telephonically.]

Also present were Richard Bowers, Acting City Manager; Jennifer Campbell, Assistant
City Manager; Tom Duensing, Interim Assistant City Manager; Michael Bailey, City
Attorney; Pamela Hanna, City Clerk; and Darcie McCracken, Deputy City Clerk.

PLEDGE OF ALLEGIANCE

CITIZEN COMMENTS

Laura Hirsch, a Cactus resident, said she resigned her position on a city board and
commission because she wanted to work on the recall of Councilmember Sherwood, and
she spoke about the specific reasons she wanted the recall. She said the main reason
she wanted Councilmember Sherwood recalled was because he could not follow the rule
of law or the city charter. She said Councilmember Sherwood does not feel he should
follow open meeting law. She said residents used the words arrogant and condescending
about Councilmember Sherwood. She thanked Anna Lee for chairing the recall
committee.

Connie Kiser, a Sahuaro resident, said there have been articles about the casino being
the reason for the recall and she wants the recall because of the billboard issue. She
said there has been a lack of communication to the Sahuaro residents about the library
and the billboard issue. She said they are not being represented and the neighborhood
is up in arms. She said they need someone who will represent the district.

Gary Hirsch, a Cactus resident, said he had been an ardent supporter of Councilmember
Sherwood and said he is disappointed in Councilmember Sherwood’s performance. Mr.
Hirsch said he grew up in a political family and knows representatives are just like regular
people. He said usually they are grounded and keep a sense of self. He said
Councilmember Sherwood is a dismal failure as a Councilmember. He said he has acted
in contradiction to the will of the people. He said Councilmember Sherwood presents his
own ideas forward with impunity and in opposition to his constituents. He said
Councilmember Sherwood ‘s performance in office have caused the recall and the
condescending behavior towards those he represents has caused the recall. He spoke
about several issues that Councilmember Sherwood has changed his mind about since
being elected. He asked Councilmember Sherwood to resign his office and allow the
other Councilmembers to bring in someone to who is respectful of the office.

Anna Lee, a Sahuaro resident, said the recall effort has been difficult and the citizens
feel Councilmember Sherwood has not represented them in the way they would have
liked. She wished Councilmember Sherwood would just resign and the constituents have
made it known how they feel by the number of signatures they have collected on the
recall petitions.

NEW BUSINESS
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1. 15-409 DETERMINE THE MANNER OF THE RECALL ELECTION
Staff Contact: Pamela Hanna, City Clerk

Ms. Hanna said after notifying Maricopa County that Glendale of the anticipated special
recall election on November 3, 2015, they advised the Peoria School District wanted to
have an all-mail ballot for the same election. The county advised they would not support
an all-mail ballot for the school district unless the city election was also all-mail.
Estimated costs of the city’s share for a polling place election would be $29,098. For an
all-mail ballot, the city’s share would be $23,265. Ms. Hanna said despite the savings,
she is concerned the special recall election would be the city’s first all-mail ballot election
and would add additional voter confusion because of that the new process. She said the
last recall the city had was in 1993. The ballot for the recall would be different and it
could add to voter confusion without it being an all-mail ballot. Ms. Hanna said she did
not recommend an all-mail ballot special election, and the City Manager is in agreement
not to recommend an all-mail ballot election. She explained on ltem 2, Council will need
to add into the resolution, language that speaks to the manner of election, either an
all-mail ballot or a polling place election.

A motion was made by Vice Mayor Hugh, seconded by Councilmember
Tolmachoff, that the Special Election be conducted as a polling place election.
The motion carried by the following vote:

Aye: 7 - Mayor Weiers, Vice Mayor Hugh, Councilmember Aldama, Councilmember Chavira,
Councilmember Sherwood, Councilmember Tolmachoff, and Councilmember Turner

2, 15-399 ADOPT A RESOLUTION TO CALL A SPECIAL RECALL ELECTION
FOR NOVEMBER 3, 2015
Staff Contact: Pamela Hanna, City Clerk

Ms. Hanna said this item is to adoption Resolution 4959, which includes election dates
and deadlines for the November 3rd special recall election. She said an adequate
number of valid signatures were received to place this item on a recall ballot. The
manner of election has now been determined to be polling place and that needs to be
added to the resolution. Council has. She also said the title for section 4 of the
resolution had been corrected and a City Councilmember had received a corrected copy
of the resolution.

Ms. Hanna read Resolution 4959 New Series in its entirety, with the change to Section 4,
that being:

RESOLUTION NO. 4959 NEW SERIES

A RESOLUTION OF THE MAYOR AND COUNCIL OF THE CITY OF GLENDALE,
MARICOPA COUNTY, ARIZONA, DESIGNATING THE ELECTION DATE AND
PURPOSE OF ELECTION (SPECIAL ELECTION: NOVEMBER 3, 2015);
DESIGNATING THE DEADLINE FOR VOTER REGISTRATION,; DESIGNATING THE
MANNER OF ELECTION; DESIGNATING THE PLACE AND THE LAST DATE FOR
CANDIDATES TO FILE NOMINATING PAPERS; AND ORDERING THAT THE CITY
CLERK PUBLISH THIS CALL OF ELECTION.

BE IT RESOLVED BY THE MAYOR AND COUNCIL OF THE CITY OF GLENDALE AS
FOLLOWS:

SECTION 1. DESIGNATION OF ELECTION DATES; PURPOSE.
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That Tuesday, November 3, 2015 has been set as the time for holding the Special Recall
Election in the City of Glendale for the purpose of filling the SAHUARQO DISTRICT
Council seat. Any candidate receiving the largest number of votes shall be declared
elected for the remainder of the term, which ends December 2016, and shall begin
serving the remainder of the term upon his qualification for the office and upon
completion of the canvass.

SECTION 2. DESIGNATION OF DEADLINE FOR VOTER REGISTRATION.

That Maricopa County registration and voting lists will be used for the municipal election.
In order to be qualified to vote in the Recall Election, one must be registered by October
5, 2015.

SECTION 3. DESIGNATION OF DEADLINE TO MAIL MILITARY AND OVERSEAS
BALLOTS.

That the deadline for Maricopa County to mail military and overseas ballots (UOCAVA) is
September 19, 2015.

SECTION 4. DESIGNATION OF DATE AND PLACE TO FILE CANDIDATE
NOMINATION FORM.

That candidates seeking municipal office may obtain nomination papers and other
materials at the City Clerk’s Office, 4th floor of the Municipal Office Complex (City Hall),
5850 West Glendale Avenue, Glendale, Arizona. The first day to file nomination petitions
is August 5, 2015; the last day to file nomination petitions is September 4, 2015.
Candidates must file nomination papers and other nomination forms by 5:00 p.m. on
September 4, 2015, at the City Clerk’s Office, 5850 West Glendale Avenue, 4th floor, in
order for their names to appear on the Recall Election ballot.

SECTION 5. PUBLICATION OF CALL OF ELECTION.

The City Clerk shall publish this resolution at least twice in the Glendale Star not less
than one week apart during the six calendar weeks preceding ninety days before the
election.

PASSED, ADOPTED AND APPROVED by the Mayor and Council of the City of
Glendale, Maricopa County, Arizona, this day of , 2015.

A motion was made by Vice Mayor Hugh, seconded by Councilmember Turner, to
amend the resolution as to the title of Section number 4 and add a section about
the manner of election. The motion carried by the following vote:

Aye: 7 - Mayor Weiers, Vice Mayor Hugh, Councilmember Aldama, Councilmember Chavira,
Councilmember Sherwood, Councilmember Tolmachoff, and Councilmember Turner

COUNCIL COMMENTS AND SUGGESTIONS

Councilmember Turner said he is interested in the concept of all mail ballots and
suggested they look into this for the future. He said he didn’t think it was appropriate in
this case, but he would have liked to save the money. He said it was important that the
recall election be held in as close a manner as the original election as possible for the
voters.

ADJOURNMENT
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The meeting was adjourned at 9:23 a.m.
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GLEND!%E Legislation Description

File #: 15-284, Version: 1

AUTHORIZATION TO APPROVE EXPENDITURE OF FUNDS FOR THE PURCHASE OF WATER QUALITY
MONITORING EQUIPMENT AND LABORATORY SUPPLIES FROM HACH COMPANY
Staff Contact: Craig Johnson, P.E., Director, Water Services

Purpose and Recommended Action

This is a request for City Council to approve expenditure authority by the Acting City Manager for the
purchase of water quality monitoring equipment and laboratory supplies from Hach Company in an amount
not to exceed $180,000 for fiscal year (FY) 2015-16.

Background

The Arizona Department of Environmental Quality issues multiple permits with stringent water quality
standards to all municipalities. In order to meet those standards, the city’s water treatment plants and
reclamation facilities monitor water and wastewater quality through the use of water samplers, monitoring
instruments, and laboratory equipment. All the treatment plants utilize Hach water quality monitoring
equipment. These supplies are necessary to conduct the required testing.

Laboratory supplies from other sources do not have the flexibility required for matching equipment currently
in use. HACH Company is the sole manufacturer of reagents and parts for HACH instrumentation, and
therefore, the sole-source provider.

Analysis

Materials Management has reviewed and approved the sole source procurement request for Hach Company.
The approval is based on conformity to the existing equipment and service.

This action will authorize the City Manager to expend funds for the purchase of water quality monitoring
equipment and laboratory supplies from Hach Company for FY 2015-16.

Previous Related Council Action

On January 14, 2014, Council authorized the expenditure of funds in an annual amount not to exceed
$180,000 from Hach Company for the purchase of equipment and supplies.

On August 26, 2008, Council approved the purchases from Hach Company for the purchase of equipment and
supplies for five years.
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Community Benefit/Public Involvement

Continuous testing allows continued compliance with federal and state regulatory requirements.

Budget and Financial Impacts

Funding is available in the FY 2015-16 Water Services operating budget contingent upon Council approval of
the final budget.

Cost Fund-Department-Account

$180,000 2360-17160-524400, Arrowhead Reclamation Facility
2360-17170-524400, West Area Reclamation Facility
2400-17250-524400, Pyramid Peak Water Treatment Plant
2400-17260-524400, Cholla Water Treatment Plant
2400-17310-524400, Oasis Water Treatment Plant

Capital Expense? No

Budgeted? Yes

Requesting Budget or Appropriation Transfer? No

If yes, where will the transfer be taken from?
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E Materials Management
GLEND%E Sole Source Request
Revised 4/9/12
Submit the completed form to your director. Once your director has reviewed and gigned this form, he/she
will forward it & Is Manager as |1 !
SOLE SOURCE REQUESTOR INFORMATION:
Requestar: Anthony Weathersby | Date: 11/6/14 | Department: Water Scrvices

Phone Number: 930-4108 | Bmail Address: awes

=t GO

PROPOSED YVENDOR INFORMATION:
Proposed Vendor: HACE Company | Proposed Vendor Contact: Dizna Dean
Proposed Vendor Address: P.O. Box 389

City, State and Zip Code: Loveland, CO, 80539-0389 _
[ Vendor Fax: 970-669-2932

[ Vendor Phone: 800-227-4224 EXT. 6288

SOLE SOURCE PURCHASE INFORMATION:

One time purchase: Yes || No
Total Cost of this Order: $180,000.00 Fedcral Money: Yes [] No [

I yes, explain funding source:
Various Water Departinents

Description of the product or service requested: Purchase of reagents, equipment and parts uszd in the testing of
water quality.

[ Check the reason(s) below to identify why you have determined the purchase is a sole source and aitach

| supporting decumecntation.
Emis REASON GUIDELINES FOR JUSTIFICATION
Compuiibility Indicatc system, make, mods] and function
[J | Unique repair/replacement item Identify jtem to be used with previous PO number item purchased, and
warranly period
'ﬁ Supplementary o1 necessary part | Identify in-house equipment and use with existing system
required from same manufaciurer
Unicue ftem Identify project/program, equipment or unique design (make/model),
and include reason required. What othor makes/sources were
copsidered.
L] | Unigue Setvice In what area is facility, equipment, or expertiss unique? Include rcason
reqnired.
' B2 | Proprietary Specifications Identify the manufacturer and model of equipment and how 1t is
(Copyright, patented, etc.) exclusive of other imanuficiure/inodel of similar products.
| L] | Other reasons, if not sbove Explain in detail

Dyl

\\glendaleaz\dfs_fo\GroupsFO\T_ADMIN\Accounts Payuble\FY14-15\Sole Source
Requasts\SoleSourceRequestFrm-HACH Chemicsls.docx rev12/1/2014



‘. Materials Management
Sole Source Request

Revised 4/9/12

JU; STIFICATION:

' Use the guidelines for the justification of the selected reason(s), snd provide & full, explanation of your
reason that the product/service is a solo source. Water Services relies on the use of HACH reagents and
instrumentation to meet al! federal and siate regulatory requireracnts. HACH Coppany is the sole
manufacturer of these reagents and parts for HACH instrumentation and therefore the sole source provider.

MANDATORY RESEARCH DOCUMENTATION REQUIREMENT:
Provide a detailed explasation of efforts made to determine the availability of the produci or service from
any other vendor, including other distributors: A sole source leiicr along with 2 list of reageats and pacts is

attached to this request.

‘ 'UESTOR CERTIFICATION:
I hereby ccrtlfy that in awordancc vnth Financml Admmslmﬁve Policy #12 which states:
hitp: - G : 3 sSourcePurchases.pdf., I have conducted a
good faxth revmw of availnble scmmes and hwu detﬂmmed that there is only one practicable source for the
required items in accordance with the Justification Outline. w’\v\

Requestor Anthony Weathersby Division Water Services Department __ Daio 11/6/14 YV

DEPARTMENT DIRECTOR APPROVAL:
[ 1 hereby certify that in accordmmce with Finsncial Administeative Policy #12 'vhu.h gtates:

{ utp://gna. glendalear.cono/CisMaungie/docnments/031301-CMD30SoleSow : 1 have conducied a
good faith rev:ew of aitached documentation and have deteummed that lncre i omy one practicable source
tor the 's) in accordance with the Jusidfication Cutline,

i_f’.i_r;c_t_@'_. an Date | 7%/ "/

SUBMITTAL INSTRUCTIONS: Flease compleic this document and emsil the request to the Materials
Manager, requesting approval. Attach additional documents, if needed, to suppori your request.

"The subject Hne of the email is io read:
“Request for approval of a scle source purchase™

The text of the email is to read:
“Your authorization to proceed with a sole source purchase is requested. The cotpleted form
is attached for your review.”

PREPARER NOTE: When submitting the purchase requisition, piease sitach the following:
s this completed form and
o the email from the Materials Manager approving the purchase and
o the form required i it’s a vehicle or technology parchase

\\glendaleazidfs_fo\GroupsFOWT_ADMINAccounts Payable\FY14-15\Sole Source
Requests\SoleSourceRequestFrm-HACH Chemicals.docx revi2/1/2014



rY ¥, City of Glendale P Glondele, Az 85301

GLEND!%E Legislation Description

File #: 15-303, Version: 1

AUTHORIZATION TO APPROVE EXPENDITURE OF FUNDS FOR THE ORGANIZATIONAL MEMBERSHIP IN THE
ARIZONA MUNICIPAL WATER USERS ASSOCIATION
Staff Contact: Craig Johnson, P.E., Director, Water Services

Purpose and Recommended Action

This is a request for City Council to approve expenditure authority by the Acting City Manager for the
organizational membership in the Arizona Municipal Water Users Association (AMWUA) in an amount not to
exceed $95,000 for fiscal year (FY) 2015-16.

Background

The mission of the Water Services Department is to provide safe and reliable water and wastewater services
for City of Glendale residents and businesses. The water and wastewater treatment industry is heavily
monitored by county, state, and federal agencies which have stringent regulations in place to ensure that safe
and efficient water services are provided to the public. Rules and regulations are continually changing and
being updated as environmental standards are revised. Organizational membership in the Arizona Municipal
Water Users Association (AMWUA) allows the city a proactive approach to upcoming issues for the water
industry and the region, and develops policies to safeguard water supplies for the future.

AMWUA advocates for its members at the Arizona Legislature, the Governor’s Office, the U.S. Bureau of
Reclamation, the Arizona Department of Water Resources, the Central Arizona Project and the Greater
Phoenix Chamber of Commerce. AMWUA also works collaboratively with other water stakeholders to devise
practical solutions to water and wastewater problems to ensure sustainable growth for Arizona. Membership
in AMWUA allows staff as well as Council to participate in and benefit from these joint efforts to enhance and
conserve the Valley’s water supply. The city is represented on the AMWUA Board of Directors by Councilman
Turner.

Analysis

Fees are allocated to the members based on population. The members set the annual operating budget and
fund reserve for AMWUA'’s operations. The membership period is the fiscal year. The city pays half the
annual membership fee in July and the other in December.

This action will authorize the City Manager to expend funds for the organizational membership in AMWUA for
FY 2015-16.

Previous Related Council Action
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On June 10, 2014, Council approved expenditure of funds for organization membership in AMWUA in an
amount not to exceed $95,000 for FY 2014-15.

Community Benefit/Public Involvement

Membership in AMWUA provides the city a proactive approach to upcoming issues for the water industry and
the region, and develops policies to safeguard water supplies for the future.

Budget and Financial Impacts

Funding is available in the FY 2015-16 Water Services operating budget contingent upon Council approval of
the final budget.

Cost Fund-Department-Account
$95,000 2360-17110-529000, Utilities Administration Membership

Capital Expense? No

Budgeted? Yes

Requesting Budget or Appropriation Transfer? No

If yes, where will the transfer be taken from?
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File #: 15-315, Version: 1

AUTHORIZATION TO APPROVE EXPENDITURE OF FUNDS FOR THE PURCHASE OF RAW WATER FROM SALT
RIVER VALLEY WATER USERS’ ASSOCIATION
Staff Contact: Craig Johnson, P.E., Director, Water Services

Purpose and Recommended Action

This is a request for City Council to approve expenditure authority by the Acting City Manager for the
purchase of raw water from Salt River Valley Water Users’ Association (SRP) in an amount not to exceed
$600,000 for fiscal year (FY) 2015-16.

Background

The Water Services Department functions to provide safe and reliable water and wastewater services for City
of Glendale residents and businesses. The water production process begins by procuring raw, untreated
water to produce safe, clean drinking water for public use.

The City of Glendale’s water supply portfolio includes the surface water from Central Arizona Project (CAP)
from water received via the Colorado River, and the SRP water originating in the Salt and Verde Rivers’ basin.
Raw, or untreated, water is purchased under Council-approved contracts with CAP and SRP and is treated to
produce safe high-quality drinking water.

Analysis

The city has entered into long-term inter-governmental agreements to supply raw water for treatment at
Cholla and Oasis Water Treatment Plants and distribution to the city water retail customers. Rates and fees
are determined by the Salt River Project board of directors. Overall costs have increased minimally.

This action will authorize the City Manager to expend funds for the purchase of raw water from SRP for
FY2015-16.

Previous Related Council Action

On June 10, 2014, Council approved expenditure of funds for the purchase of raw water from SRP in an
amount not to exceed $600,000 for FY 2014-15.

On September 24, 2013, Council approved expenditure of funds for the purchase of raw water from SRP for FY
2013-14.

Budget and Financial Impacts
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Funding is available in the FY 2015-16 Water Services operating budget contingent upon council approval of
final budget.

Cost Fund-Department-Account
$600,000 2400-17230-518200, Raw Water Salt River Project

Capital Expense? No

Budgeted? Yes

Requesting Budget or Appropriation Transfer? No

If yes, where will the transfer be taken from?
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AUTHORIZATION TO APPROVE EXPENDITURE OF FUNDS FOR THE PURCHASE OF RAW WATER FROM
CENTRAL ARIZONA PROJECT
Staff Contact: Craig Johnson, P.E., Director, Water Services

Purpose and Recommended Action

This is a request for City Council to approve expenditure authority by the Acting City Manager for the
purchase of raw water from Central Arizona Project (CAP) in an amount not to exceed $3,735,000 for fiscal
year (FY) 2015-16.

Background

The Water Services Department functions to provide safe and reliable water and wastewater services for City
of Glendale residents and businesses. The water production process begins by procuring raw, untreated
water to produce safe, clean drinking water for public use.

The City of Glendale’s water supply portfolio includes the surface water from CAP from water received via the
Colorado River, and the Salt River Valley Water Users’ Association (SRP) water originating in the Salt and
Verde Rivers’ basin. Raw, or untreated, water is purchased under Council-approved contracts with CAP and
SRP and is treated to produce safe high-quality drinking water.

Analysis

The city has entered into long-term inter-governmental agreements to supply raw water for treatment at
Pyramid Peak Water Treatment Plant and distribution to the city water retail customers. Rates and fees are
determined by the Central Arizona Project board of directors. Overall costs have been increasing due to
higher pumping costs.

This action will authorize the City Manager to expend funds for the purchase of raw water from CAP for FY
2015-16.

Previous Related Council Action

On June 10, 2014, Council approved expenditure of funds for the purchase of raw water from CAP in an
amount not to exceed $3,534,838 for FY 2014-15.

On September 24, 2013, Council approved expenditure of funds for the purchase of raw water from CAP for
FY 2013-14.
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Budget and Financial Impacts

Funding is available in the FY 2015-16 Water Services operating budget contingent upon Council approval of

final budget.
Cost Fund-Department-Account
$3,735,000 2400-17230-518200, Raw Water Central Arizona Project

Capital Expense? No

Budgeted? Yes

Requesting Budget or Appropriation Transfer? No

If yes, where will the transfer be taken from?
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AUTHORIZATION TO APPROVE EXPENDITURE OF FUNDS FOR THE COSTS ASSOCIATED WITH PARTIAL
OWNERSHIP IN THE SUB-REGIONAL OPERATING GROUP
Staff Contact: Craig Johnson, P.E., Director, Water Services

Purpose and Recommended Action

This is a request for City Council to approve expenditure authority by the Acting City Manager for the costs
associated with partial ownership in the Sub-regional Operating Group (SROG) in an amount not to exceed
$6,616,000 for fiscal year (FY) 2015-16.

Background

One of Water Services primary functions is to safely transport and treat wastewater from sewer customers.
The city does that with 707 miles of sewer lines, two Wastewater Reclamation Facilities and the 91 Avenue
Wastewater Treatment Plant (WWTP) operated by the City of Phoenix.

On September 25, 1979, Council authorized Glendale to enter into a partnership of cities to form the Sub-
Regional Operating Group (SROG) to safely transport and treat wastewater at a regional level. Five cities
(Glendale, Tempe, Phoenix, Mesa, and Scottsdale) have share ownership in the 91 Avenue Wastewater
Treatment Plant and the 99™ Avenue Interceptor, Salt River Outflow and Southern Avenue Interceptor
transmission systems. Glendale owns a 6.5 percent share in WWTP and 59.8 percent in the 99" Avenue
Interceptor. Annual operating and capital improvement costs are allocated based on the city’s capacity and
usage requirements.

Analysis

The city has entered into long-term inter-governmental agreements for the transport and treatment of the
city wastewater. Rates and fees are approved by the SROG Committee. Actual costs are settled against
monthly payments after the end of the fiscal year. The financial statements are audited by independent
auditors.

This action will authorize the City Manager to expend funds for the treatment and capital costs associated
with partial ownership in the SROG for FY2015-16

Previous Related Council Action

On June 10, 2014, Council approved expenditure of funds for the treatment cost from SROG in an amount not
to exceed $6,991,977 for FY 2014-15.

City of Glendale Page 1 of 2 Printed on 6/1/2015

powered by Legistar™


http://www.legistar.com/

File #: 15-317, Version: 1

On September 24, 2013, Council approved expenditure of funds for the treatment cost from SROG for FY 2013
-14.

Budget and Financial Impacts

Funding is available in the FY 2015-16 Water Services operating budget contingent upon Council approval of
final budget.

Cost Fund-Department-Account

$3,472,000 2420-17620-518200, SROG (91° Ave) Plant
$100,000 2420-17625-518200, 99" Avenue Interceptor
$644,000 2420-63010-518200, 91° Avenue Construction
$2,400,000 2420-63003-518200, 99" Ave Interceptor Line

Capital Expense? Yes

Budgeted? Yes

Requesting Budget or Appropriation Transfer? No

If yes, where will the transfer be taken from?
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File #: 15-331, Version: 1

AUTHORIZATION TO AWARD CONTRACT TO AVESIS FOR VISION INSURANCE
Staff Contact: Jim Brown, Director, Human Resources and Risk Management

Purpose and Recommended Action

This is a request for City Council to approve and authorize the Acting City Manager to enter into a contract
with Avesis for employee vision insurance covering City of Glendale Active employees, Retiree’s and COBRA
participants for the Fiscal Year 2015-2016 and authorizing the City Manager the option to extend the term of
this contract four additional years in one year increments.

Background

The City has traditionally offered a vision plan to employees. Currently there are 1,528 employees enrolled in
the vision plan through our current vendor, VSP. The City entered into the existing contract with VSP on July
1, 2011 which was subsequently ratified by City Council on December 10, 2013. During that time, there have
been no increases in premiums incurred by the plan participants.

Analysis

In October 2014, Human Resources began the RFP process in conjunction with Segal Consulting, for Dental,
Vision, and Life Insurance and administrative services for Disability benefits. An evaluation committee
comprised of Segal Consulting and employees from Human Resources, Police, Fire, Community Services, and
Public Works reviewed the proposals for vision insurance. Avesis was ultimately selected as the vendor that
best matched both the needs of the employees and the city.

Through the RFP process, the pricing for vision insurance has decreased 6.7% saving the city approximately
$13,805.00/year. In addition, Human Resources recommends changing from a 2-tier to a 3-tier premium
structure which coincides with our medical plan rate structure. This change will also result in a lower
premium for those employees with only one dependent and a slightly higher premium for those employees
with more than one dependent. The City and the employees will continue to share the cost and the
percentage of contribution the City makes will remain the same. Additionally, Avesis provides an extended
network of providers such as Wal-Mart, Target, and Costco.

Previous Related Council Action

On December 10, 2013, Council ratified the original contract with VSP which was effective July 1, 2011.

At the March 24, 2015 City Council Budget Workshop, staff presented FY15-16 vision insurance rate
information for employees and retirees.
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Budget and Financial Impacts

Cost Fund-Department-Account
$190,947 2580-18210-540800, Vision - Employees 2580-18210-542000, Vision - Retirees

Capital Expense? No

Budgeted? Yes

Requesting Budget or Appropriation Transfer? No

If yes, where will the transfer be taken from?
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"~ AVECSIS  Avvicaton forvision carosenets

Underwritten by Avesis Insurance Incorporated

A Natioral Vision dnd Dental Company
Phoenix, Arizona

| EMPLOYER INFORMATION

Employer Name: City of Glendale ‘ Tax iD#: _86-8000247

DBA Name (if other than above)

Business Address: 5850 W Glendale Ave City, _Glendale State: _AZ Zip: 83301

Mailing Address; City: State: Zipt

Key Contact _Vicki I'v‘lo(g;thElr e s Title: HR Administrator-Benefits L
Phone Number. 623-930-2207  FaxNumber 623-930-2107 __ _  E-maik vmoss@alendaleaz.com
Executive Contact. _Jim Brown

Phone Number. £23-830-2277 Fax Number: E-mait. JWBrown@alendaleaz.com
Type of Business: [ Propristorship (] Corporation T} Partnership Other (Specify) Municipality

If any supsidiary or affiliated companies are to be insured or any Employess arae working at a location cther than the address
above please expiain:

Wili this plan replace any existing coverage: Yes ) No (if yes, indicate name and
address of existing insurer)

Name; Vision Service Plan

Business Address: 3333 Quality Drive city. Rancho Cordova State: CA Zipr 95670
(If ‘'yes," are any employees on COBRA)? Yes O No How many? 3

Effective date of existing coverage: _07/01/2011

Termination date of existing coverage (if applicable): 06/30/2015

Number of full-tme employses: 1599 Number applying: 1638

I} PLAN SELECTION CJ employer Paid Voluntary

) AVESIS Advantage Vision Simple Savings Plan Exam Lenses  Framsg Contact Lenses
] AVESIS Advantage Vision Basic Plan 3 12 months, 12 months, 12 months, 12 months

T AVESIS Advantage Vision Enhanced Plan : 12 menths, 12 monihs, 24 months, 12 months

T AVESIS Advantage Vision Plus Plan O 12 months, 12 months, 24 months, 24 months

[} AvESIS Advantage Vision Preferred Plus Plan 3 12 months, 24 months, 24 months, 24 months

3 24 months, 24 months 24 months, 24 months
(T3 _ menths, __months, ___months, __ months

Co-payment: $ 500 .. Examination $ _.. Other
$40.00 FramesiLenses $_ ___ Other
No of employees Rate Total Remittance

Employee Only xs 578 = %
Employee + Spouse EE + One x § _10.00 = $
Employee + Childreny _EE +one X ¢ 10.00 = $
Employee + Family X s 1498 = $
TOTAL = §

All-GrpApp



il. PREMIUMS

Employee contribution towards premium?. ¥ Yes ) No

Employer's Premium Gentribution for Employees: % 31%_ Dependents: % _14%

Are Employee and Dependent premiums being paid through a Section 125 Plan? Yes I Ne
Are Employes and Dependent premiums being collected by payroll deduction®? Yes 3 No

Premium received with application:  0.00 —_

{Note: Please attach a list of all participants to this applicaton This list may be a hard copy, diskette or computer tape )
Premiums shall be payabie in advance at the rates set forth in the following Schedule of Premiums

IV, ELIGIBILITY (Choose one)

PROBATIONARY PERIOD FOR NEW EMPLOYEES [ 30 Days i ) Days = o0 Days 3 180 Days
Other 1st of the month following 30 days

Prohationary Pericd is Waived for Present Employees: & Yes (3 No

ELIGIBLE CLASS (Choose One)

(] The Employees eligible for insurance under the Policy shall be all the full-time Employees of the above-named Employer and
each Employee's Dependents  If both husband and wife are Employees, either the hushand or wife, but not both, may elect
coverage for their Dependents Eligible Dependents may be added 10 the Palicy on any premium due date
As used herein, full- ime Employee means an Employee who is performing all the usual duties of his or her position at the
Employer's usual place of business at least or more hours per week A part-iime Employee is an Employee who does
not meet this definition

Dependents may not be included as Eligible Persons uniess the Dependent's parent or spouse is covered under the Policy

7} The Employees eligible for insurance under the Policy shall be all the Employees of the above named Employer, and each
Employee’s Dependents  If both husband and wife are Employees, either the husband or wife, but not both, may elect coverags
for thelr Dependents  Eligible Dependents may be added to the Policy on any premium die date

The Employees eligible for insurance under the Policy shall be  _FT & PT who work 20 hours or mote per weeak

DATE ELIGIBLE
1 Each Employes included in an Eligible Class on the Policyholder's Effective Date will be eligible on that date, provided the
Employee has completed any required prebaticnary pericd shown above

2 Each Employes included in an Efigible Class on the Policyholder's Effsctive Date, and who had partially satisfied the requirad
probationary period prior ta the Policyholder's Effective Date, will be eligible on the first day of the calendar month coinciding with or

next following the date of completion of the probationary period
3 Each Employse who enters an Eligible Class AFTER the Policyholder's Effective Date will be eligible on the first day of the calendar
month coinciding with or next following:
a completion of any required probationary period; or
b the Employee's date of employment, if a probationary period is not required

EMPLOYEE ENROLLMENT
1 Each Employee may request coverage for his or herself and efigible Dependents

2 The Company reserves the right, based upon Our underwriting precedures, to require that the eligible Employee andfor eligible
Dependant of a Policyholder submit an enroliment form and agree to pay any premium contribution, if required, before coverage will
become effactive for the Employae and/or Depandent

DELAYED ENROLLMENT
; inesin nea when he or she becomes eligible will not be eligible again until the next open

enroliment period or QFE ____, if earlier [finsurance is waived or declined for eligible Dependents then those Dependenis will
not become eligible again until the next open enrolimant period or OF ., if earlier



PARTICIPATION REQUIREMENT

The Policyholder is required to maintain the minimum participation requirements of the Company as foliows:
If part of the premium is derived from funds contributed by the insured Employees, at least 10 Employees must be caverad on the
pelicy’s Effective Date

Wren a contribution is not required by the Employee, then 100% of the eligible Employees must be covered at all
times :

V. EFFECTIVE DATE

It is desired that the policy shali become effactive at 12:01 A M Standard Time at the Employer's address herein on the
dayof _July1  20_15 , provided this application shall nave been accepted by the Company

The Policy, if issued, shall be effective for a term of __5 _ year(s)

The Employer hereby makes application to Avesis Insurance Incorporated for Vision Benefits The Employer agrees to maintain and
furnish any records necessary o administer the plan, and fo pay premiums monthly in advance

The Employer certifies that all the information shown on this application and any attachments are correct and complete and understands
that the Insurance Company intends to rely on this information in determining whether or not the enrclling Employees may become
insured. it is further understood and agreed that NO INSURANCE WILL BECOME EFFECTIVE UNTILAPPROVED BY THE
INSURANCE COMPANY; and that no field representative of the Insurance Company has the authority to modify any conditions of
application or policies by making any promise or representation It is understoed that the insurance as to any Employee will NOT
becoma effactive on the date insurance should otherwise become effective if he is not at work on such date performing all duties of his
occupation and otherwise meets the requirements of the Insurance Company

Dated at [:22 one o his Vil dayof Mamh 20 {5

Signed for the Employer: A . 4“'"‘"‘“ Tile: HR & Risk Management Director
A

Separate Billing Required: @ye'( 3 No (if yes, please attach names of classifications, location addresses and contact)

We wish to be included in the Avesis e-billing system: Yes O wo

WRITING BROKER'S CERTIFYING STATEMENT
| certify that | have acourately recorded on this application the information supplied by the proposed policyholder(s)

Firm Name:

Broker Name: {print) | __ Broker No ;

Agdress: City: State: __ . Apc
Commission Check Payableto: __ _[3 Firm Name: Tax |04

Commission Check Payable to: 3 Broker Name: S5#;

Broker Signature: Phone:

This application signed this day of , 20

APPLICATION INSTRUCTIONS
Complete this application form Be sure to sign where indicated above

Return the completed application form along with the first month's premium payable to AVESIS INSURANCE INCORPORATED to:
Avesis |nsurance incorporated

PO Box 53548
Phoenix, AZ 85072-3548

Subsequent payments 1o be payable fo AVESIS INSURANCE INCORPORATED and sent to the address above
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Employee & Family

Total Annual Premium
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$13.40

$13.40

$13.40

$13.40

$13.40

$190.842

$190,842

$190,842

$190,842

$190,842

? 3

Employee + One $10.00 $10.00 $10.00 $10.00

Employee & Family $14.99 $14.99 $14.99 $14.99 $14.99

Total Annual Premium $190,947 | $190.947 $190,947 $190.947 $190,947 |
_._wmuww_: Additional Premium to Add to the Benefit Plan
Cost Above Design If Not Included In the Proposed Plan

Other Services YeslNo i  Single EE+1 Family

1. Tints Yes $0.96 $1.68 $2.49

2. Photochromic Yes $

3. Scratch coating Yes 3
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Avesis Third Party Administrators, Inc.

February 9th, 2015
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FIDELITY SECURITY LIFE INSURANCE COMPANY

Kansas City, Missouri

POLICYHOLDER: _ City of Glendale
POLICY EFFECTIVE DATE:  07/01/2015
POLICY NUMBER: VC-16

STATE OF DELIVERY: Arizona

READ YOUR POLICY CAREFULLY

This Policy is a legal contract between the Policyholder and Fidelity Security Life Insurance Company The consideration for this contract
is the application and the payment of preminms as set forth herein.

 AGREEMENT

This Policy and the attached application form the entire contract between the Policyholder and Us  Oral statements made by the
Policyholder, by a Covered Peison, by Out agent, or by any other person are not part of this Policy Only Our President or a Vice President
may make changes for Us Such changes must be in writing and attached to this Policy We reserve the right to amend the Policy from
time to time

We will pay, with respect to each Covered Person, the insurance benefits provided in this Policy Payment is subject to the conditions,
limitations and exceptions of this Policy Eligibility requirements to be insured under this Policy are stated in the attached application. This
Policy is govemed by the laws of the state shown above The sections set forth on the following pages are a part of this Policy and take
effect on the Policy Effective Date.

PREMIUMS

Premiums are payable in advance by the Policyholder.

The first premium is due on the effective date of this Policy ~Subsequent premiums are due on the first day of each calendar month
thereafter. The required premium due on each premium due date is the sum of the premiums for all employees, and their dependents,
covered under this Policy The premiums due will be determined by applying the premium rates then in effect for each type of insurance
provided by this Policy to the number of Covered Persons All premiums ate payable to Us at Our Office o1 to Our authorized agent

While this Policy is in force, changes may be required in the premium payable due to a change in insurance as foliows:

a  TIf an amount of insurance is added or increased during a calendar month and the change is not due to a change in the terms of this
Policy, premiums will be changed as of the date the change becomes effective.

b If an amount of insurance is deleted or decreased during a calendar month and the change is not due to a change in the terms of
this Policy, premium will cease at the end of the calendar month in which the deletion or decrease occurred

¢ If amounts of insutance are changed during a calendar month due to a change in the terms of this Pelicy, the premium charge or
credit will be computed as of the effective date of the change.

Group Insurance Policy Providing
Limited Benefits for Vision Care

Non-Participating

M-5059



If premiums are due Us or premium refunds are due the Policyholder as a result of clerical error in the reporting of dates to Us, all
premiums ot refunds will be calculated at the current rate of premium payment and limited to a maximum period of six months.

Premium Rate Change. We may change the premium rate on any Policy anniversary date  We will give the Policyholder written
notice of any premium rate change at least 31 days piior to the change

Grace Period A grace period of 31 days will be ailowed to the Policyholder for the payment of each premium due after the first
premium  This Policy will remain in force during the grace period. If the required premium is not paid by the end of the 31-day period,
this Policy will terminate The Policyholder will be required to pay premiwm for the grace period

Return of Premium. We reserve the right to rescind coverage on one or all employees due to misrepresentation or fraud on the
Application for this Policy ot an employee’s Enrollment Form if such mistepresentation materiatly affected the acceptance of the risk.

1 1f, on the date coverage is rescinded, no claims have been paid under this Policy, We will return to the Policyholder all premiums
paid for such coverage

2 If, on the date coverage is rescinded, claims have been paid under this Policy, We reserve the right to deduct an amount equal to
the amount of such claims paid from the premiums returned fo the Policyholder
TERMINATION OF POLICY
The Policyholder or We may terminate or cancel this Policy on any date on or after the first Anniversary date of the Policy’s Effective
Date  Written notice must be provided to the other party at least 31 days prior to termination
CERTIFICATES
Fidelity Security Life Inswrance Company will furnish to the Policyholder a Certificate which will set forth the essential features of the
insurance coverage
ADDITIONAL INSUREDS
Covered Persons may be added at any time if they meet the eligibility requirements stated in the Policyholder’s application, complete an
enrollment form, if required, and pay any required premium conttibutions.
INCORPORATION PROVISION
The provisions of the attached Certificate and all Rider(s) issued to amend this Policy after its effective date are made a part of this Policy

This Policy was signed by the Policyholder on the application. We sign here on behalf of Fidelity Security Life Insurance Company at
Kansas City, Missouri

FIDELITY SECURITY LIFE INSURANCE COMPANY

- Bl R e

_~President Secretary




FIDELITY SECURITY LIFE INSURANCE COMPANY
3130 Broadway + Kansas City, Missouri 64111-2406 « (800) 648-8624

Group Insurance Certificate Providing
Limited Benefits for Vision Care
Non-Participating

This Certificate will take the place of any and all Certificates and Riders which may have been issued to You at a prior time under the
Policy

GENERAL INFORMATION
About Your Insurance - This Certificate explains the plan of insurance which is underwritten by Fidelity Security Life Insurance
Company. Read it closely to become familiar with Your plan An individual identification card wilt be issued to You containing Your
Group Number and Your Effective Daie

Important Notice - Benefits are payable only for expenses incurred while this insurance is in force No agent has the right to change the
Policy or to waive any part of it. The Policy under which this Certificate is issued may at any time be amended or canceled, as stated in its
provisions Such an action may be taken without the consent of or notice to any person who claims rights or benefits under the Policy The
insurance under the Policy does not take the place of nor does it affect any requirements for coverage by Workers” Compensation or a
similar type of insurance The benefits for Dependents which are described in this Certificate will be applicable to Your Dependents only if
You make application to have Your Dependents insured.

DEFINITIONS
The following terms have specific meaning as used in the Policy

Covered Person means an employee meeting the eligibility requirements of the Policy who is covered for benefits Covered Person will
also include Your Dependents, if enrolled

Dependent means any of the following persons: 1) Your lawful spouse; 2) Each unmartied child from birth to age 19 who is primarily
dependent upon You for support and maintenance; 3) Each unmartied child at least 19 years of age to age 25 who is primarily dependent
upon You for support and maintenance and who is a full-time student; or 4) Each unmairied child at least 19 years of age: who is primarily
dependent upon You for support and maintenance because the child is incapable of self-sustaining employment by reason of mental
incapacity or physical handicap; who was so incapacitated and is a Covered Person under this Policy on his or her 19™ birthday; and who
has been continucusly so incapacitated since his or her 19™ birthday Child includes stepchild, foster child, legally adopted child, child
legally placed in Your home for adoption, and child under Yous legal guardianship. A full-time student is one who is enrolled at least
12 semester hours for credit in the case of an accredited junior college, college or university; and, in the case of a trade school, is enrolled in
a course requiring attendance of 15 or more hours weekly for six or more months

Policy means the Policy issued to the Policyholder.
Policyholder means the Employer named as the Policyholdes on the face of the Policy
Provider means a licensed physician or optometrist who is operating within the scope of his or her license or a dispensing Optician.

Vision Examination means a comprehensive ophthalmological service as defined in the Current Procedural Technology (CPT) and the
Documentation Guidelines listed under "Eyes-examination items” Comprehensive ophthalmological service desciibes 2 general evaluation
of the complete visual system The comprehensive services constitute a single service entity but need not be performed at one session. The
service includes history, general medical observation, extemial and ophthalmoscopic examinations, gross visual fields and basic
sensorimotot examination. It often includes, as indicated by examination: biomicroscopy, examination with cycloplegia or mydriasis and
tonometry Tt always includes initiation of diagnostic and treatment programs

Vision Materials means cortective lenses and/or frames or contact lenses
We, Qur, Us means Fidelity Security Life Insurance Company

You, Your, Yours means the employee covered under the Policy.

THIS PLAN IS NOT MEDICARE SUPPLEMENT. If you are eligible for Medicare, please
review “Choosing a Medigap Policy: A Guide to Health Insurance for People With Medicare,”

available from the Company.

C-9059A7Z VC-16
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DEFINITIONS
(PPO and Non-PPO)
Preferred Agreement means an agreement between the PPO and a Provider concerning the rates and reimbursement methods for services
and supplies provided by such Provider

Non-Preferred Provider means a Provider, located within the PPO Service Area, who has not signed a Preferred Agreement with the
PPO

Preferred Provider means a Provider who has signed a Preferred Agreement with the PPO

Preferred Provider Organization (*PPO”) means a network of Providers and retail chain stores within the PPO Service Area who have
signed Preferred Agreements with the Company

PPO Service Area means the geographical area where the PPO is located

EFFECTIVE DATES

Effective Date of Employee’s Insurance - Your insurance will be effective as follows: 1) If the Policyholder does not require You to
contribute towards the premium for this coverage, Your insurance will be effective on the date You became eligible; 2) If the Policyholder
requires You to contribute towards the premium for this coverage, Your insurance will be effective on the date You became eligible,
provided; a) You have given Us Your enrollment form (if required) on, prior to, or within 3¢ days of the date You became eligible; and
b} You have agreed, in writing, to pay the required contributions; 3) If You fail to meet the requirements (a) and (b) within 30 days after
becoming eligible, Your coverage will not become effective until We have verified that You have met these requirements You will then be
advised of Your effective date

Effective Date of Dependent’s Insurance - Coverage for Dependents becomes effective on the later of: 1) the date Dependent Coverage is
first included in Your coverage; or 2)the premium due date on or after the date the person first qualifies as Your Dependent. If an
enrollment form is required, You must provide such form and agree to pay any premium contribution that may be required priot to
coverage becoming effective.

Newborn Children - If a Dependent is covered under Your Certificate, a Dependent child born while this Certificate is in force shall be
covered from the moment of birth for 31 days In order o continue coverage beyond this 31-day period, You must send Us notice and agree
to pay any premium contributions that may be required by the Policyholder within this 31-day period

Adopted Children - If a Dependent child is placed with You for adoption while the Certificate is in force, such child will be covered from
the date of placement for 31 days In order to continue coverage beyond this 31-day period, You must send in notice and agree to pay any
premium contributions that may be required by the Policyholder within this 31-day period If proper notice has been given, coverage will
continue unfess the placement is disrupted prior to legal adoption and the child is removed from placement

SCHEDULE OF BENEFITS
Covered Persons have the right to obtain vision care from the Provider of their choice. However, payment of the Benefit varies depending
on the type of Provider chosen Benefits are payable as shown in the following Schedule:

Benefit Preferred Provider Non-Preferred Provider Benefit Period

Vision Examination: $5.00 copayment $45 00 12 Months
Vision Materials: $10 00 copayment N/A

Standard Lenses 12 Months

Single Paid in full after copayment £30 00

Bifocal Paid in full after copayment £50 00

Trifocal Paid in full after copayment £65 00

Lenticular Paid in full after copayment $100 00

Progressives $50 00 $30 00

Frames $50 00 £70 00 24 Months
Contact Lenses* 12 Months
Elective $130 00 $13000

Wiedically Necessary Paid-in-full $250-00

—*Contactfernses includes fit, folow=-up-and-Matet tals-



Any services which cannot be obtained by a Preferred Provider within the PPO Service Area because: 1) due to theit specialized nature,
there is no Preferred Provider located within the PPO Service Area; 2) are provided by a Provider not in the PPO Setvice Area; and 3) are
specifically authorized in advance by the Covered Person’s Provider and approved by the Company, shall be paid in accordance with the
Schedule of Benefits, without further deductions, subject to all Policy maximums, limitations, conditions and exclusions

Benefit Period for Vision Examination is shown in the Schedule of Benefits and begins on the Policy Effective Date.
Benefit Period for Vision Materials is shown in the Schedule of Benefits and begins on the Policy Effective Date
Vision Examination Benefit - A Covered Person is eligible for one Vision Examination in each successive Benefit Period.

Vision Materials Benefit - If a Vision Examination results in a Covered Person needing corrective Vision Matetials for their visual health
and welfare, those Vision Materials prescribed by Providers will be supplied, subject to certain limitations and exclusions of the Policy, as
follows:

«  Lenses - Up to two lenses provided one time in each successive Benefit Period
»  Frame - One frame provided one time in each successive Benefit Period
+  Contact Lenses - Contact lenses benefit provided in lieu of lenses and/or frame

LIMITATION
Vision Fxamination and Vision Materials - Fees charged by a Provider for services other than Vision Examination or covered Vision
Materials must be paid in full by the Covered Person to the Provider Such fees or materials are not covered under this Policy

Benefit allowances provide no remaining balance for future use within the same Benefit Period, except for Contact Lenses henefit

EXCLUSIONS

No benefits will be paid for services or matetials connected with or charges arising from: 1) Orthoptic ot vision training, subnormal vision
aids, and any associated supplemental testing; Aniseikonic lenses; 2) Medical and/or surgical treatment of the cye, eyes, o supporting
structures; 3) Any eye or Vision Examination, ot any cotrective eyeweat, required by an Employer as a condition of employment and safety
eyewear, unless specifically covered under the Policy; 4) Services provided as a result of any Workers® Compensation law, or similat
legislation, or required by any governmental agency or program whether Federal, state, or subdivisions thereof; 3)Plano
(non-prescription) lenses; 6) Non-prescription sunglasses; 7) Two pair of glasses in lieu of bifocals; or 8) Services or materials provided by
any other group benefit plan providing vision care

Lost or broken lenses, frames, glasses, or contact lenses will not be replaced except in the next Benefit Period when Vision Materials would
next become available.

TERMINATION OF INSURANCE .
For all Covered Persons - All Covered Persons’ insurance will end automaticatly on the earliest of the following dates: &) The date the
Policy ends; b) The end of the last period for which any required contribution agreed to in writing has been made; ¢) The date You are no
longer eligible for insurance; d) The date Your employment with the Employer ends. Your coverage will end on the last day of the month
in which employment ends The Employer may, at its option. continue insurance for individuals whose employment has ended, if it:
(i) does so without individual selection between employees; and (ii} if it continues making premium payments for those individuals,

For Dependents - A Dependent’s insurance will automatically stop on the earlier of: a) the date Your coverage ends; b) the end of the
month in which the Dependent ceases to be Your Dependent; ) the end of the last period for which any required contribution has been
made.
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We may ask for proof of the eligible child’s incapacity and dependency two (2) months before the date the Dependent would otherwise
cease to be covered

We may require the same proof again, but We will not ask for it more than once a year after this coverage has been continued for two
(2) years. This continued coverage will end: a) on the date the Policy ends; b} the date the incapacity or dependency ends; c) the last day of

_ the month for which required premium for the child is paid: or d} 60 days after the date We request proof which is not given to Us

CLAIMS

Notice Of Claim, Written notice of claim must be given: (a) within 30 days after a covered loss begins; or (b) as soen as reasonably
possible after that This notice may be given to Us at Qur Home Office ot to Our Administrator Notice should include the Covered

Person’s name and the Policy and Certificate numbers



Claim Forms. When We receive notice of claim, We will send the claimant forms for filing proof of loss within 15 days If claim forms are
not supplied within this 15-day period, a claimant may submit proof in writing, setting forth the nature and extent of the loss

Proof Of Loss. Proof of loss must be furnished to Us within 90 days afier the date of loss We will not deny or reduce a claim if it was not
reasonably possible to give Us proof within the time allowed In any event, the Covered Person must give Us proof within one (1) year after
it is due unless he is [egally incapacitated.

Time Of Payment Of Claims. Immediately after receiving writien proof of loss, the Company will pay all benefits then due a Covered
Person. If the claim is not paid within 30 days after the receipt of due written proof of loss, interest is paid from the date the claim is
received by the Company.

Payment Of Claims. All claims will be paid to You, unless We have the obligation to pay the facility or Provider directly. However, in the
event a benefit becomes payable to Your estate, We may pay such benefit, up to an amount equal to $1,000, to any refative by blood or
connection by martiage whom We deem to be equitably entitled thereto Payment made in good faith fully discharges Us to the extent of
any payments made

Legal Actions. No legal actions may be brought to recover under the Policy: (1) within 60 days after written proof of loss has been
furnished as required; or (2) after three years (five years in Kansas and six years in South Carolina) from when written proof of loss is
required.

Claim Appeal Procedure. If We partially or fully deny a claim for benefits submitted by a Covered Person and he or she disagrees ot does
not understand the reasons for this denial, the Covered Person may appeal this decision, and they have the right to: 1) Request a review of
the denial; 2) Review pertinent plan documents; and 3) Submit in writing, any data, documents or comments which are relevant to Our
review of this deniai

The Covered Person’s appeal must be submitted in writing within 180 days of receiving written notice of denial We will review all
information and send written notification within 60 days of the Covered Person’s request

GENERAL PROVISIONS
Entire Contract. The Policy is a legal contract It is between the Policyholder and Us The entire contract consists of: (1) the Policy, the
Certificate, endorsements and attachments, if any; (2) the Policyholder’s Application; and (3) the employees” enrollment forms, if any Any
statement made by the Policyholder or by a Covered Person in an application will, in the absence of fraud, be deemed a representation and
not a warranty No such statement will void the coverage or reduce the benefits ot be used in defense to a claim unless it is in writing and a
copy of the application is furnished to the Covered Person

Modification Of Policy The Policy may be modified at any time by agreement between the Policyholdet and Us without consent of any
employee. No modification will be valid unless approved by one of Qur officers: (1) the President; (2)a Vice President; or (3) the
Secretary The approval must be endorsed on or attached to the Policy No agent has authority to medify the Policy ot waive any of the
Policy’s provisions to extend the time for premium payment by making any promise or representation

Incontestability. The validity of the Policy shalf not be contested except for non-payment of premiums, fraudulent misstatements ot
matetial misrepresentations after it has been in force for two (2) years. Coverage under this Certificate shall not be contested except for
non-payment of premiums or material misrepresentation after it has been in force for two {2) years. No statement, except frandulent
misstatements, made by You relating to: 1) Your insurability; or 2) The insurability of Your Dependents; shall be used in contesting the
validity of the coverage of the person about whom the statement was made after coverage has been in force for a period of two (2) years
Any such statement must be contained in a written instrument signed by You, a copy of which has been furnished to You

Temze d TEW o oy o P e Sy e ] P13
Fraud If You ot the Policyholder commits fraud

¥
Your coverage will end automatically without notice.

Misstatement Of Age. If a Covered Person’s age has been misstated, the benefits will be those which the premium paid would have
bought for the correct age If a Covered Person’s correct age was over the maximum issue age, coverage will be voided and the premiums
paid for such Covered Person will be refunded

Assignment Of Benefits. You may assign Your benefits However, an assignment is not binding until We have received and

__ acknowledged in writing the original or copy of the assignment before payment of the benefit We do not guarantee the legal validity or

effect of such assignment




Grace Period. A grace period of 31 days will be allowed for the payment of each premium due after the first premium  Coverage will
continue in force during the grace period If the premium is not paid within the grace period, coverage will terminate as of the premium due
date The grace period will not apply if the Covered Person gives written notice to Us of his or her intent not to continue this coverage

FIDELITY SECURITY LIFE INSURANCE COMPANY
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Avesis Third Party Administrators
3030 North Central Avenue, Suite 300
Phoenix, AZ 85012

City of Glendale / Avesis
Vision Benetfit Plan Addendum

Avesis Third Party Administiators, Inc. agrees to the following provisions:

A Conflict of Interest. This Contract is subjectto ARS § 38-511.

B Immigration Law Compliance Consultant warrants, to the extent applicable
under A RS § 41-4401, compliance with all federal immigration laws and
regulations that relate to its employees as well as compliance with AR S § 23-
214(A) which requires registration and participation with the E-Verify Program

C Non-Discrimination Policies, Contractors must not disctiminate against any
employee or applicant for employment on the basis of tace, color, religion, sex,
national origin, age, marital status, sexual orientation, gender identity or
expression, genetic characteristic, familial status, U.S. military veteran status o1
any disability. Contractot, and on behalf of any subcontractors, warrants
compliance with this section.

Avesis Third Party Administrators, Inc Date

City of Glendale Date




CITY OF GLENDALE, an Arizona
municipal corporation

Richard A. Bowers, Acting City Manager

ATIEST:

Pamela Hanna, City Clerk (SEAL)

APPROVED AS TO FORM:

Michael D Bailey, City Attorney




I RANCE COMPANY

3130 Broadway
INBURANCE. CompANy Kansas City, Missouri 64141-2406

Phone 800-648-8624
A STOCK COMPANY
(Herein Called *the Company”)

FIDELITY SECURITY LIFE
FSL NS U

AMENDATORY RIDER REGARDING REPLACEMENT COVERAGE

The Policy/Certificate to which this Amendment Rider is attached is amended as follows:

The following applies when the Policy serves to replace coverage an Employer previously obtained through another
plan or policy. In this provision, that other plan o1 policy is referred to as the prior plan An Employer’s coverage
under the Policy will not be considered as replacement coverage unless the Employer’s coverage under the Policy
takes effect within 60 days after coverage under the prior plan ends.

In the absence of this provision, a Covered Person who was covered by the priot plan at the date of
discontinuance might not qualify for coverage under the Policy because the person is not actively at work or is
confined in a Hospital.

Each such person will be insured under the Policy if:

(a) the person was insured undet the ptiot plan, including coverage under the prior plan’s extension of benefits
provision, on the date the Employet’s coverage with the prior plan ended;

(b) the prior plan covered more than fifteen (15) people; and

(c) the person is in a class of petsons eligible for coverage under the Policy

The benefits payable for the persons desciibed above will be the benefits of the Policy less any amount payable
under the priot plan pursuant to any extension of benefits provision.

This Rider takes effect on the effective date of the Policy/Certificate to which it is attached. This Rider terminates
concurrently with the Policy/Certificate to which it is attached. It is subject to all the terms and conditions of the
Policy/Cettificate except as stated herein.

FIDELITY SECURITY LIFE INSURANCE COMPANY
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Esident Secretary
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FIDELITY SECURITY LIFE
FSI_ INSURANCE COMPANY
FIDELITY SECLRITY LIFE 3130 Broadway

INSURANCE COMPANY Kansas City, Missouri 64111-2406
Phone 800-648-8624

A STOCK COMPANY
(Herein Called "the Company')

r
\.

AMENDMENT RIDER

By attachment of this Rider, the third paragraph of the PREMIUMS section in the Policy is amended to add the
following:

d if a government action, including fees, taxes and assessments, or change in law or regulation materially affects the
Company’s tisk, premium may be adjusted and will be effective upon wiitten notification from the Company at least
31 days before the date of change.

This Rider takes effect on the effective date of the Policy to which it is attached This Rider terminates concutrently with
the Policy to which it is attached It is subject to all the definitions, limitations, exclusions and conditions of the Policy
except as stated.

FIDELITY SECURITY LIFE INSURANCE COMPANY

Secretary
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FIDELITY SECURITY LIFE
FSI_ INSURANCE COMPANY
FIDELITY SECLRITY LIE :_5130 Broadway
INSURANCE COMPANY Kansas City, Missouri 64111-2406

Phone 800-648-8624
A STOCK COMPANY
(Hergin Called 'the Company”)
. J
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REFRACTIVE SURGERY BENEFIT RIDER

This Rider amends the Policy/Certificate to which it is attached. The following refractive surgical benefits are added:

DEFINITIONS

Injury means a bodily Injury sustained directly and independently of all other causes resulting in a covered loss under this
Rider.

LASEK (Laset Assisted Epithelium Keratomileusis) means a slight variation of the traditional LASIK procedure as
desctibed below. This surgical procedure utilizes a trephine to create an epithelial flap (as opposed to the deeper stromal
flap with LASIK) and an alcohol solution to preserve the epithelial cells. Once the epithelial {lap is created and lifted, the
treatment proceeds as for traditional PRK, with light smoothing at its conclusion. The epithelial flap is then repositioned
with a small spatula.

LASIK (Laser Assisted In-Situ Keratomileusis) means a surgical procedure involving the use of a computer-controlled
excimer laser to reshape the cornea (epithelium) without invading the adjacent cell layers An automated microketatome is
used to shave off a thin, hinged layer of the cornea that is lified, and the exposed sutface is reshaped using the laser. After
altering the cornea curvature, the flap is replaced and is adhered without stitches. In IntraLase Initiated LASIK, a
special laser is used instead of a blade to create the flap In Custom Wavefront or Wavetront-Guided LASIK
procedures, a 3-dimensional measurement of how the eye processes images is used to guide the laser in re-shaping the
front part of the eye (cornea)

PRK (Photorefractive Keratectomy) means a surgical procedure involving temoval of the surface layer of the comnea by
gentle scraping and use of a computer-controlled excimer laser to reshape the sttoma

Physician means an Ophthalmologist or Optometrist licensed under applicable state law to perform the surgical
procedures for which benefits are payable under this Rider, and who is acting within the lawful scope ot his o1 her license
to render such service. A Physician cannot be the Covered Person or a member of the Covered Person’s Immediate
Family “Immediate Family” means the Covered Person or the Covered Person’s spouse, parent, child, grandparent,
brother, sister, in-law ot any person residing with the Covered Person

Refractive Surgery means a surgical procedure which permanenily aliers the focusing power of the eye(s} in order to
change refiactive etrors

BENEFITS

Refractive Surgery Benefit. We will pay a one-time surgical indemnity benefit of $150 (per Covered Petson) for one
of the following refiactive surgical procedures to one or both eyes: LASIK (including Custom Wavetront, Wavefront-

Ciuided or InfraLase initiated LASIK), LASEK or PRK, if perfor aPhysiciamronra CoveredPersonwhite-covered—
under this Rider, subject to the Exclusions provision

L R-02916 VC-16




EXCLUSIONS

Refractive Surgery Vision Benefit Exclusions
Benefits are not payable for any of the following:
1 Routine vision examinations o1 corrective vision materials, including corrective eyeglasses, fittings, lenses, frames ot
contact lenses; or
2 Medical or surgical procedures, services or treatments:
& not specifically covered under this Rider;
b. provided fiee of charge in the absence of insurance;
¢ payable under any Workers’ Compensation law, or similar statutory authority;
d. payable under any governmental plan or program whether Federal, state or subdivisions thereof.

This Rider takes effect on the effective date of the Policy/Certificate to which it is attached This Rider terminates
concurrently with the Policy/Certificate to which it is attached 1t is subject to all the definitions, limitations, exclusions and
conditions of the Policy/Certificate except as stated

FIDELITY SECURITY LIFE INSURANCE COMPANY
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Secretary
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3130 Broadway
BURANCE ConpANY Kansas City, Missouri 64111-2406
Phone 800-648-8624
A STOCK COMPANY
(Herein Calied ‘the Company”)
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AMENDMENT RIDER

By attachment of this Rider, the Policy/Certificate is amended by the following:

Any provision of the Policy/Certificate that provides coverage for a Dependent child up to a cettain age is amended to

cover such child to age 26, regardless of financial dependency, residency, student status, or matital status.
This Rider takes effect on the effective date of the Policy/Certificate to which it is attached This Rider terminates
concurrently with the Policy/Certificate to which it is attached It is subject to all the definitions, limitations, exclusions and
conditions of the Policy/Certificate except as stated

FIDELITY SECURITY LIFE INSURANCE COMPANY
Secretary
| R-02959 VC-16




WHAT DOES Fidelity Security Life Insurance Company, Fidelity Security Life
Insurance Company of New York (NY Only) and Affiliates
DO WITH YOUR PERSONAL INFORMATION?

Financial companies choose how they share your personal information Federal law gives
consumers the right to limit some but not all sharing Federal law also requires us to tell you how
we collect, share, and protect your personal information Please read this notice carefully to
understand what we do.

The types of personal information we collect and share depend on the product or service you
have with us This information can include:

m  Social Security number and transaction history
m  medical information and insurance claim information
m assets and checking account information

When you are no longer our customer, we continue to share your information as described in
this notice.

All financial companies need to share customers’ personal information to run their everyday
business. [n the section below, we list the reasons financial companies can share their
customers’ personal information; the reasons Fidelity Security Life Insurance Company and
Affiliates choose to share; and whether you can limit this sharing '

Z% e e R SR e = Ealrtnge
5

For our everyday business purposes ~
such as to process your transactions, maintain your Yes No
account(s), respond to court orders and legal
investigations, or report to credit bureaus

E:ao;f?el:'rorl?? ;tgéhnc%sp;nrg ?a:fvsic;s to you ves No

For joint marketing with other financial companies Yes No

For our‘affiliates' everyday business purposes — Yes No

informaticn about your transactions and experiences

For our‘affiliates’ everyday business purposes - No We don't share

information about your creditworthiness

For our affiliates to market to you No We don't share

For nonaffiliates to market to you No We don't share
Call 800-648-8624 or go to www fslins com or www ftj com

N-00200 93-33087 Rev 0912
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Fidelity Security Life Insurance Company and Affiliates including our
Administrative, Insurance and Financial Service Providers

How does Fidelity Security Life
Insurance Company and Affiliates
protect my personal information?

To protect your personal information from unauthorized access and use,
we use security measures that comply with federal law These measures
include computer safeguards and secured fites and buildings

These physical, electronic and procedural safeguards were created to
protect your information We also limit employee access as appropriate

How does Fidelity Security Life
Insurance Company and Affiliates
collect my personal information?

We collect your personal information, for example, when you

m apply for insurance or pay insurance premiums
» fite an insurance claim or give us your contact information
= show your driver's license

We also collect your personal information from others, such as credit
bureaus, affiliates, or other companies.

Why can't | limit all sharing?

Federal law gives you the right to limit only

k sharing for affiliates’ everyday husiness purposes — information about
your creditworthiness

» affiliates from using your information to market to you

m sharing for nonaffiliates to market to you

State laws and individual companies may give you additicnal rights to limit
sharing

Affiliates

Companies related by common ownership or control They can be

financial and nonfinancial companies

m  Our affiliates include Fidelity Security Life Insurance Company of New
York, Forrest T. Jones & Company, Inc, Forrest T. Jones Consulting
Company and National Pension & Group Consultants, Inc.

Nonaffiliates

Companies not related by common ownership or control They can be
financial and nonfinancial companies.

m Fidelity Security Life Insurance Company does not share with
nonaffiliates so they can market to you

Joint marketing

A formal agreement between nonaffiliated financial companies that

together market financial products or services to you

= Ourjoint marketing partners include insurance agencies, broker
dealers and investment advisor firms.
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FIDELITY SECURITY LIFE INSURANCE COMPANY
3130 Broadway * Kaunsas City, Missouri 64111-2406 + (800) 648-8624

Group Insurance Certificate Providing
Limited Benefits for Vision Care
Non-Participating

This Certificate will take the place of any and all Certificates and Ridets which may have been issued to You at a prior time under the
Policy

GENERAL INFORMATION
About Your Insurance - This Certificate explains the plan of insurance which is underwritten by Fidelity Security Life Insurance
Company Read it closely to become familiar with Your plan. An individual identification card will be issued to You containing Yout
Group Number and Your Effective Date.

Important Notice - Benefits are payable only for expenses incurred while this insurance is in force. No agent has the right to change the
Policy or to waive any part of it. The Policy under which this Certificate is issued may at any time be amended or canceled, as stated in its
provisions Such an action may be taken without the consent of or notice to any person who claims rights or benefits under the Policy. The
insurance under the Policy does not take the place of nor does it affect any requirements for coverage by Workers’ Compensation or a
similar type of insurance The benefits for Dependents which are desctibed in this Certificate will be applicable to Your Dependents only if
You make application to have Your Dependents insured

DEFINITIONS
The following terms have specific meaning as used in the Policy.

Covered Person means an employee meeting the eligibility requirements of the Policy who is covered for benefits Covered Person will
also include Your Dependents, if enrolled

Dependent means any of the following persons: 1) Your lawful spouse; 2) Each unmarried child fiom birth to age 19 who is primarily
dependent upon You for support and maintenance; 3) Each unmairied child at least 19 years of age to age 25 who is primarily dependent
upon You for support and maintenance and who is a fitll-time student; or 4) Fach unmarried child at least 19 years of age: who is primarily
dependent upon You for support and maintenance because the child is incapable of self-sustaining employment by reason of mental
incapacity or physical handicap; who was so incapacitated and is a Covered Person under this Policy on his or her 19" birthday; and who
has been continuously so incapacitated since his or her 19" birthday. Child includes stepchild, foster child, legally adopted child, child
legally placed in Your home for adoption, and child under Your legal guardianship A full-time student is one who is enrolled at least
17 semestet hours for credit in the case of an accredited junior college, college or university; and, in the case of a trade school, is enrolled in
a course requiring attendance of 15 or more hours weekly for six or more months

Palicy means the Policy issued to the Policyholder
Policyholder means the Employer named as the Policyholder on the face of the Policy.
Provider means a licensed physician or optometrist who is operating within the scope of his or her license or a dispensing Optician.

Vision Examination means a comprehensive ophthatmological service as defined in the Current Procedural Technology (CP1) and the
Documentation Guidelines listed under "Eyes-examination items". Comprehensive ophthalmological service describes a genetal evaluation
of the complete visual system Ihe comprehensive services constitute a single service entity but need not be performed at one session. The
service includes history, general medical observation, external and ophthalmoscopic examinations, gross visual fields and basic
sensorimotor examination It often includes, as indicated by examination: biomicroscopy, examination with cyclopiegia or mydriasis and
tonometry It always includes initiation of diagnostic and treatment programs

Vision Materials means corrective lenses and/or frames or contact lenses.
We, Our, Us means Fidelity Security Life Insurance Company.

You, Your, Yours means the employee covered under the Policy.

THIS PLAN IS NOT MEDICARE SUPPLEMENT. If you are eligible for Medicare, please
review “Choosing a Medigap Policy: A Guide to Health Insurance for People With Medicare,”

available from the Company.

C-9059A7 VC-16
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DEFINITIONS
(PPO and Non-PPO)
Preferred Agreement means an agreement between the PPO and a Provider concerning the rates and reimbursement methods for services
and supplies provided by such Provider.

Non-Preferred Provider means a Provider, located within the PPO Service Area, who has not signed a Preferred Agreement with the
PPO

Preferred Provider means a Provider who has signed a Preferred Agreement with the PPO.

Preferred Provider Organization (“PPO"™) means a netwotk of Providers and retail chain stores within the PPO Service Area who have
signed Preferred Agreements with the Company

PPO Service Area means the geographical area where the PPO is located

EFFECTIVE DATES

Effective Date of Employee’s Insurance - Your insurance will be effective as follows: 1) If the Policyholder does not require You to
contribute towards the premium for this coverage, Your insurance will be effective on the date You became eligible; 2) If the Policyholder
requires You to contribute towards the premium for this coverage, Your insurance will be effective on the date You became eligible,
provided; a) You have given Us Your enrollment form (if required) on, prior to, or within 30 days of the date You became eligible; and
b) You have agreed, in writing, to pay the required contributions; 3) If You fail to meet the requitements (a) and (b) within 30 days after
becoming eligible, Your coverage will not become effective until We have verified that You have met these requirements You will then be
advised of Your effective date

Effective Date of Dependent’s Insurance - Coverage for Dependents becomes effective on the later of: 1) the date Dependent Coverage is
fist included in Your coverage; or 2)the premium due date on or after the date the person first qualifies as Your Dependent If an
enroliment form is required, You must provide such form and agree to pay any premium contribution that may be required prior to
coverage becoming effective :

Newborn Children - If a Dependent is covered under Your Certificate, a Dependent child born while this Certificate is in force shall be
covered from the moment of birth for 31 days In order to continue coverage beyond this 31-day period, You must send Us notice and agree
to pay any premium contributions that may be required by the Policyholder within this 31-day period

Adopted Children - If a Dependent child is placed with You for adoption while the Certificate is in force, such child will be covered from
the date of placement for 31 days In order to continue coverage beyond this 31-day petiod, You must send in notice and agree to pay any
premium contributions that may be required by the Policyholder within this 31-day petiod If proper notice has been given, coverage will
continue unless the placement is disrupted prior to legal adoption and the child is removed from placement

SCHEDULE OF BENEFITS
Covered Persons have the right to obtain vision care from the Provider of their choice. However, payment of the Benefit varies depending
on the type of Provider chosen Benefits are payable as shown in the following Schedule:

Benefit Preferred Provider Non-Preferred Provider Benefit Period

Vision Examination: $5.00 copayment $45 00 12 Months
Vision Materials: $10 00 copayment N/A

Standard Lenses 12 Months

Single Paid in full after copayment $30 00

Bifocal Paid in full after copayment £50 00

Trifocal Paid in full after copayment £65 00

Lenticular Paid in full after copayment £100 00

Progressives $50 00 $50 00

Frames $50 00 $70 00 24 Months
Contact Lenses® 12 Months

Flective $130 00 $130 00

Medivally Necessary Paid-im-fut $250-00

———————*Contact Fenses-includes fit, foltow-uprand-Matet ials



Any setvices which cannot be obtained by a Preferred Provider within the PPO Service Area because: 1) due to theit specialized nature,
there is no Preferred Provider located within the PPO Service Area; 2) are provided by a Provider not in the PPO Service Area; and 3) are
specifically authorized in advance by the Covered Person’s Provider and approved by the Company, shall be paid in accordance with the
Schedule of Benefits, without further deductions, subject to all Policy maximums, limitations, conditions and exclusions

Benefit Period for Vision Examination is shown in the Schedule of Benefits and begins on the Policy Effective Date
Benefit Period for Vision Materials is shown in the Schedule of Benefits and begins on the Policy Effective Date
Vision Examination Benefit - A Covered Person is eligible for one Vision Examination in each successive Benefit Period.

Vision Materials Benefit - [f a Vision Examination results in a Covered Person needing corrective Vision Materials for their visual health
and welfare, those Vision Materials prescribed by Providers will be supplied, subject to cettain limitations and exclusions of the Policy, as
follows:

»  Lenses - Up to two lenses provided one time in each successive Benefit Period.
= Frame - One frame provided one time in each successive Benefit Period.
»  Contact Lenses - Contact lenses benefit provided in lieu of lenses and/or frame.

LIMITATION
Vision Examination and Vision Materials - Fees charged by a Provider for services other than Vision Examination or covered Vision
Materials must be paid in full by the Covered Person to the Provider Such fees ot materials are not covered undet this Policy

Benefit allowances provide no remaining balance for future use within the same Benefit Period, except for Contact L enses benefit.

EXCLUSIONS

No benefits will be paid for services or materials connected with or charges atising from: 1) Orthoptic ot vision training, subrtormal vision
aids, and any associated supplemental testing; Aniseikonic lenses; 2) Medical and/or surgical treatment of the eye, eyes, or supporting
structures; 3) Any eye or Vision Examination, or any corrective eyewear, required by an Employer as a condition of employment and safety
eyewear, unless specifically covered under the Policy; 4) Services provided as a result of any Workers’ Compensation law, or similar
legislation, or required by any governmental agency or program whether Federal, state, or subdivisions thereof, 5)Plano
(non-prescription) lenses; 6) Non-prescription sunglasses; 7) Two pair of glasses in lieu of bifocals; or 8) Services or materials provided by
any other group benefit plan providing vision care.

Lost or broken lenses, frames, glasses, or contact lenses will not be replaced except in the next Benefit Period when Vision Materials would
next become available

TERMINATION OF INSURANCE
For all Covered Persons - All Covered Persons’ insurance will end automatically on the carliest of the following dates: a) The date the
Policy ends; b) The end of the last period for which any required contribution agreed to in writing has been made; c) The date You are no
longer eligible for insurance; d) The date Your employment with the Employer ends Your coverage will end on the last day of the month
in which employment ends The Employer may, at its option, continue insurance for individuals whose employment has ended, if it:
(i) does so without individual selection between employees; and (i) if it continues making premium payments for those individuals

For Dependents - A Dependent’s insurance will automatically stop on the earlier of: a) the date Your coverage ends; b} the end of the
month in which the Dependent ceases to be Your Dependent; ¢) the end of the last period for which any required contribution has been

not cease to be a Dependent solel

ely because of age if the child is: a) not capable of self-snstaining employment due
¢

1
physical handicap that began before the age limit was reached; and b) mainly dependent on You for support

We may ask for proof of the eligible child’s incapacity and dependency two (2) months before the date the Dependent would otherwise
cease to be covered

We may require the same proof again, but We will not ask for it more than once a year after this coverage has been continued for two
(2) years. This continued coverage will end: a) on the date the Policy ends; b) the date the incapacity or dependency ends; c) the last day of

the month for which required premium for the child is paid; or d) 60 days after the date We request proof which is not given to Us

CLAIMS

Notice Of Claim. Written notice of claim must be given: (a) within 30 days after a covered loss begins; or (b) as soor as reasonably
possible after that This notice may be given to Us at Our Home Office or to Our Administrator Notice should include the Covered
Person’s name and the Policy and Certificate numbers



Claim Forms. When We receive notice of claim, We will send the claimant forms for filing proof of loss within 15 days 1f claim forms are
not supplied within this 15-day period, a claimant may submit proof in writing, setting forth the nature and extent of the loss

Proof Of Loss. Proof of loss must be furnished to Us within 90 days after the date of loss We will not deny ot reduce a claim if it was not
reasonably possible to give Us proof within the time allowed In any event, the Covered Person must give Us proof within one (1) year after
it is due unless he is legalty incapacitated

Time Of Payment Of Claims. Immediately after receiving written proof of loss, the Company will pay all benefits then due a Covered
Person If the claim is not paid within 30 days after the receipt of due written proof of loss, interest is paid from the date the claim is
received by the Company.

Payment Of Claims. All claims will be paid to You, unless We have the obligation to pay the facility or Provider directly However, in the
event a benefit becomes payable to Your estate, We may pay such benefit, up to an amount equal to $1,000, to any relative by blood or
connection by marriage whom We deem to be equitably entitled thereto Payment made in good faith fully discharges Us to the extent of
any payments made

Legal Actions. No legal actions may be brought to recover under the Policy: (1) within 60 days after written proof of loss has been
furnished as required; or (2) after three years (five years in Kansas and six years in South Carolina) from when written proof of loss is
required

Claim Appeal Procedure. If We partially or fully deny a claim for benefits submitted by a Covered Person and he or she disagrees o does
not understand the reasons for this denial, the Covered Person may appeal this decision, and they have the right to: 1) Request a review of
the denial; 2) Review pertinent plan documents; and 3) Submit in writing, any data, documents or comments which are relevant to Our
review of this denial

The Coveted Person’s appeal must be submitted in writing within 180 days of receiving written notice of denial We will review all
information and send written notification within 60 days of the Covered Person’s request

GENERAL PROVISIONS
Entire Contract. The Policy is a legal contract. It is between the Policyholder and Us. The entire contract consists of: (1) the Policy, the
Certificate, endorsements and attachments, if any; (2) the Policyholder’s Application; and (3) the employees’ enrollment forms, if any. Any
statement made by the Policyholder or by a Covered Petson in an application will, in the absence of fraud, be deemed a representation and
not a warranty. No such statement will void the coverage or reduce the benefits or be used in defense to a claim unless it is in writing and a
copy of the application is furnished to the Covered Person

Modification Of Policy. The Policy may be modified at any time by agreement between the Policyholder and Us without consent of any
employee. No modification will be valid unless approved by one of Our officets: (1) the President; (2)a Vice President; or (3)the
Sccretary The approval must be endorsed on o1 attached to the Policy No agent has authotity to modify the Policy or waive any of the
Policy’s provisions to extend the time for premium payment by making any promise or representation

Incontestability. The validity of the Policy shall not be contested except for non-payment of premiums, fraudulent misstatements or
material misrepresentations after it has been in force for two (2) years, Coverage undet this Certificate shall not be contested except fot
non-payment of premiums or matetial misrepresentation afier it has been in force for two (2) years No statement, except fraudulent
misstatements, made by You relating to: 1) Your insurability; or 2) The insurability of Your Dependents; shall be used in contesting the
validity of the coverage of the person about whom the statement was made after coverage has been in force for a period of two (2) years
Any such statement must be contained in a written instrument signed by You, a copy of which has been furnished to You

Fiaud Tf You or the Policyholder commits fraud pertaining to an employee against Us, as determined by a court of competent jurisdiction,
Your coverage will end automatically without notice
Misstatement Of Age If a Covered Person’s age has been misstated, the benefits will be those which the premium paid would have

bought for the correct age. If a Covered Person’s correct age was over the maximum issue age, coverage will be voided and the premiums
paid for such Covered Person will be refunded

Assignment Of Benefits. You may assign Your benefits However, an assignment is not binding until We have received and
acknowledged in writing the originat or copy of the assignment before payment of the benefit We do not guaranice the legal validity o1

effect of such assignment




Grace Period A grace period of 31 days will be allowed for the payment of each premium due after the first premium Coverage will
continue in force during the grace period If the premium is not paid within the grace petiod, coverage will terminate as of the premium due
date. The grace period will not apply if the Covered Person gives written notice to Us of his or her intent not to continue this coverage
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AMENDATORY RIDER REGARDING REPLACEMENT COVERAGE

The Policy/Certificate to which this Amendment Rider is attached is amended as follows:

The following applies when the Policy setves to replace coverage an Employer previously obtained through another
plan ot policy. In this provision, that othet plan o1 policy is referred to as the prior plan. An Employer’s coverage
under the Policy will not be considered as replacement coverage unless the Employer’s coverage under the Policy
takes effect within 60 days after coverage under the prior plan ends.

In the absence of this provision, a Covered Person who was covered by the prior plan at the date of
discontinuance might not qualify for coverage under the Policy because the person is not actively at work or is
confined in a Hospital

Each such person will be insured under the Policy if:

(a) the person was insured under the ptior plan, including coverage under the prior plan’s extension of benefits
provision, on the date the Employer’s coverage with the prior plan ended;

(b) the prior plan covered more than fifteen (15) people; and

(c) the person is in a class of persons eligible for coverage under the Policy.

The benefits payable for the persons described above will be the benefits of the Policy less any amount payable
under the priot plan putsuant to any extension of benefits provision

This Rider takes effect on the effective date of the Policy/Certificate to which it is attached. This Ridet terminates
concurrently with the Policy/Certificate to which it is attached. It is subject to all the terms and conditions of the
Policy/Certificate except as stated herein.

FIDELITY SECURITY LIFE INSURANCE COMPANY

Secre{ary
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REFRACTIVE SURGERY BENEFIT RIDER

This Rider amends the Policy/Certificate to which it is attached. The following refiactive surgical benefits are added:

DEFINITIONS

Injury means a bodity Injury sustained directly and independentty of all other causes resulting in a covered loss under this
Rider.

LASEK (Laser Assisted Epithelium Keratomileusis) means a slight variation of the traditional LASIK procedure as
described below Ihis surgical procedure utilizes a trephine to create an epithelial flap (as opposed to the deeper stromal
flap with LASIK) and an alcohol solution to preserve the epithelial ceils Once the epithelial flap is created and lifted, the
treatment proceeds as for traditional PRK, with light smoothing at its conclusion. The epithelial flap is then repositioned
with a small spatula.

LASIK (Laser Assisted In-Situ Keratomileusis) means a surgical procedure involving the use of a computer-controlied
excimet laser to reshape the comea (epithelium) without invading the adjacent cell layers An automated microkeratome is
used to shave off a thin, hinged layer of the cornea that is lifted, and the exposed surface is reshaped using the laser. After
altering the cornea curvature, the flap is replaced and is adhered without stitches. In IntraLase Initiated LASIK, a
special laser is used instead of a blade to create the flap. In Custom Wavefront o Wavefront-Guided LASIK
procedures, a 3-dimensional measurement of how the eye processes images is used to guide the laser in re-shaping the
front part of the eye (cornea).

PRK (Photorefiactive Keratectomy) means a swigical procedute involving removal of the surface layer of the cornea by
gentle scraping and use of a computer-controlled excimet laser to reshape the stroma

Physician means an Ophthalmologist or Optometrist licensed under applicable state law to petform the surgical
procedures for which benefits are payable under this Ridet, and who is acting within the lawful scope of his or her license
to render such service. A Physician cannot be the Covered Person or a membet of the Covered Person’s Immediate
Family. “Immediate Family” means the Covered Person or the Covered Person’s spouse, parent, child, grandparent,
brother, sister, in-law or any petson residing with the Covered Person.

Refractive Surgery means a sutgical procedure which permanently alters the focusing powet of the eye(s) in order to
change reftactive etrots.

BENEFILS

Refractive Surgery Benefit. We will pay a one-time surgical indemnity benefit of $150 (per Covered Person) for one
of the following refiactive surgical procedures to one or both eyes: LASIK (including Custom Wavefront, Wavefront-

Guided or Intralase inifiated LASIK), LASEK or PRK, if performed by a Physictan on a Covered Person whitecovered
under this Rider, subject to the Exclusions provision

L R-02916 VC-16




EXCLUSIONS

Refractive Surgery Vision Benefit Exclusions

Benefits are not payable for any of the following:

1. Routine vision examinations or cotrective vision materials, including corrective eyeglasses, fittings, lenses, frames ot
contact lenses; ot

2. Medical or surgical procedutes, services or treatments:

not specifically covered under this Rider;

piovided fiee of charge in the absence of insurance;

payable under any Workers’ Compensation law, o1 similar statutory authority;

payable undet any governmental plan or program whether Federal, state ot subdivisions thercof

Qe oo

This Rider takes effect on the effective date of the Policy/Certificate to which it is attached This Rider terminates
concutrently with the Policy/Certificate to which it is attached. It is subject to all the definitions, limitations, exclusions and
conditions of the Policy/Certificate except as stated

FIDELITY SECURITY LIFE INSURANCE COMPANY
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Health Care Insurer Appeals Process Information Packet
Fidelity Security Life Insurance Company

CAREFULLY READ THE INFORMATION IN THIS PACKET AND KEEP IT
FOR FUTURE REFERENCE. IT HAS IMPORTANT INFORMATION ABOUT
HOW TO APPEAL DECISIONS WE MAKE ABOUT YOUR HEALTH CARE,

Getting Information About the Health Care Appeals Process
Help in Filing an Appeal: Standardized Forms and Consumer Assistance
From the Department of Insurance

We must send you a copy of this information packet when you first receive your policy, and within 5 business days after
we receive your request for an appeal. When your insurance coverage is renewed, we must also send you a separate
statement to temind you that you can request another copy of this packet We will also send & copy of this packet to you
or your treating provider at any time upon request Just call 1-800-648-8624 to ask

At the back of this packet, you will find forms you can use for your appeal. The Arizona Insurance Department (“the
Department™) developed these forms to help people who want to file a health care appeal. You are not required to use
them. We cannot reject your appeal if you do not use them. If you need help in filing an appeal, or you have questions
about the appeals process, you may call the Department’s Consumer Assistance Office at 602-364-2499 or 1-800-325-
2548 o1 call us at 1-800-648-8624.

How to Know When You Can Appeal

When we do not authotize ot approve a service or pay for a claim, we must notify you of your right to appeal that
decision. Your notice may come directly fiom us, ot through your treating provider.

Decisions You Can Appeal

You can appeal the following decisions:

1 Wed

VY

(]
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rove a service that you or your treating provider has requested.

2 We do not pay for a service that you have already received.

3 We do not authorize a service or pay for a claim because we say that it is not “medically necessary.”
4

We do not authorize a service or pay for a claim because we say that it is not covered under your insurance policy,
and you believe it is covered.

5 We do not notify you, within 10 business days of receiving your request, whether or not we will authorize a

requested service.

6 We do not authotize a referral to a specialist.

L N-00162AZ (01/14) )




Decisions You Cannot Appeal

You cannot appeal the following decisions:
1 You disagree with our decision as to the amount of “usual and customary charges ™
2 You disagree with how we are coordinating benefits when you have health insurance with more than one insurer.
3 You disagiee with how we have applied your claims or services to your plan deductible
You disagree with the amount of coinsurance ot copayments that you paid.

4

5 You disagree with our decision to issue o1 not issue a policy to you.

6 You ate dissatisfied with any rate increases you may receive under your insurance policy
7

You believe we have violated any other parts of the Arizona Insurance Code.

If you disagree with a decision that is not appealable according to this list, you may still file a complaint with the Arizona
Department of Insurance, Consumer Affairs Division, 2910 N. 44" Second Floor, Phoenix, AZ 85018

Who Can File An Appeal?

Eithet you ot your treating provider can file an appeal on your behalf At the end of this packet is a form that you may use
for filing your appeal You are not requited to use this form, and can send us a letter with the same information 1f you
decide to appeal our decision to deny authorization for a service, you should tel! your treating provider so the provider can
help you with the information you need to present your case.

Description of the Appeals Process

Thete are two types of appeals: an expedited appeal for urgent matters, and a standard appeal Each type of appeal has 3
levels The appeals operate in a similar fashion, except that expedited appeals ate processed much faster because of the
patient’s condition

Expedited Appeals Standard Appeals
(for urgently needed services you (for non-urgent services or denied
have not yet received) claims)
Leavel 1 Expedited Medical Review Informal Reconsideration
Level 2 Expedited Appeal Form Appeal
Level 3 Expedited External Independent External Independent Medical
Medical Review Review

We make the decisions at Level 1 and Level 2. An outside reviewer, who is completely independent from our company,
makes Level 3 decisions You are not responsible to pay the costs of the external review if you choose to appeal to Level
3




EXPEDITED APPEAL PROCESS FOR URGENTLY
NEEDED SERVICES NOT YET PROVIDED

Expedited Medical Review (Level 1)

Your request: You may obtain Expedited Medical Review of your denied request for a service that has not alteady been
provided if:

» You have coverage with us,
s  We denied your request for a covered service, and

s Your treating provider certifies in writing and provides supporting documentation that the time required to process
your request through the Informal Reconsideration and Formal Appeal process (about 60 days) is likely to cause a
significant negative change in your medical condition. (At the end of this packet is a form that your provider may use
for this purpose. Your provider could also send a letter or make up a form with similar information ) Your treating
provider must send the certification and documentation to:

Name: Lori Henry

Title: Claims Managet

Address:  Avesis Third Party Administiators, Inc
3030 North Central Avenue, Suite 300
Phoenix, AZ 85012

Phone: 800-522-0258

FAX: 602-240-9100

Our decision: We have 1 business day after we receive the information ftom the treating provider to decide whether we
should change our decision and authorize your requested service, Within that same business day, we must call and tell
vou and your treating provider, and mail you our decision in writing. The written decision must explain the reasons for
our decision and telf you the documents on which we based our decision

if we deny your request: You may immediately appeal to Level 2, Expedited Appeal

If we grant your request: We will authorize the service and the appeal is over .

If we refer your case to Level 3, Expedited External, Independent Review: We may decide to skip Level | and
Level 2 and send yow case straight to an independent reviewer at Level 3.

Expedited Appeal (Level 2)

Your request: If we deny your request at Level I, you may request an Expedited Appeal. After you receive our Level |
denial, your treating provider must immediately send us a written request (to the same person and address listed above
under Level 1) to tell us you are appealing to Level 2. To help yow appeal, your provider shouid also send us any more
information (that the provider hasn’t already sent us) to show why you need the requested service

Our decision: We have 3 business days after we receive the request to make out decision

If we deny your request: You may immediately appeal to Level 3.
If we grant your request: We will authorize the service and the appeal is over

If we refer your case to Level 3, Expedited External, Independent Review: We may decide to skip Level 2 and
send your case siraight to an independent reviewer at Level 3




Expedited External, Independent Review (Level 3)

Your request: You may appeal to Level 3 only after you have appealed through Levels 1 and 2 You have only 5
business days after you receive our Level 2 decision to send us your written request for Expedited External, Independent
Review. Send your request and any more supporting information to:

Name: Loti Henty

Title: Claims Manager

Address:  Avesis Third Party Administrators, Inc.
3030 North Central Avenue, Suite 300
Phoenix, AZ 85012

Phone: 800-522-0258

FAX: 602-240-9100

Neither you nor your freating provider is responsible for the cost of any external independent review.
The process: Thete are two types of Level 3 appeals, depending on the issues in your case:

{1) Medical Necessity
These are cases where we have decided not to authorize a service because we think the services you (or your treating
provider) are asking for are not medically necessary to treat your problem. For medical necessity cases, the
independent reviewer is a provider tetained by an outside independent review organization (“IRO”), that is procured
by the Arizona Insurance Department, and not connected with our company. The IRO provider must be a provider
who typically manages the condition under review.

(2) Contract Coverage
These are cases where we have denied coverage because we believe the requested service is not covered under your
insurance policy For contract coverage cases, the Arizona Insurance Department is the independent reviewer.

Medical Necessity Cases

Within 1 business day of receiving your request, we must:

1 Mail a written acknowledgment of the request to the Director of Insurance, you, and your treating provider

2 Send the Director of Insurance: the request for review; a copy of your policy, evidence of coverage or similar
document; all medical records and supporting documentation used to rendet owr decision; a summary of the
applicable issues including a statement of our decision; the criteria used and clinical reasons for our decision; and
the relevant portions of our utilization review guidelines. We must also include the name and credentials of the
health care provider who reviewed and upheld the denial at the earlier appeal levels

Within 2 business days of receiving owr information, the Insurance Director must send all the submitted information to an
external IRO.

Within 72 hours of receiving the information the IRO must make a decision and send the decision to the Insurance
Director

Within 1 business day of receiving the IRO’s decision, the Insurance Director must mail a notice of the decision to us,
you, and your treating providetr.

The decision (medical necessity): [f the IRO decides that we should provide the service, we must authotize the service

I the TRO agree’s—w'rﬁ’rotrrdvscfsforrto—deny—the—smv’rce,—the—appeai—'rs—over;—XL@ﬁr—eﬂJy—fu&her—epﬁen—is—te—pmte—yem—
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Contract Coverage Cases

Within 1 business day of receiving your request, we must:

1. Mail a written acknowledgment of your request to the Insurance Director, you, and your treating provider.

2. Send the Director of Insurance; the request for review; a copy of your policy, evidence of coverage or similar
document; all medical records and supporting documentation used to render our decision; a summary of the
applicable issues including a statement of our decision; the criteria used and any clinical reasons for our decision;
and the relevant portions of our utilization review guidelines

Within 2 business days of receiving this information, the Insurance Director must determine if the service or claim is
covered, issue a decision, and send a notice to us, you, and your treating providet

Referral to the IRO for contract coverage cases: [he Insurance Director is sometimes unable to determine issues of
coverage. If this occurs, the Insutance Director will forward your case to an IRO. The IRO will have 5 business days to
make a decision and send it to the Insurance Director The Insurance Director will have 1 business day after receiving the
IRO’s decision to send the decision to us, you, and your treating provider

The decision (contract coverage): If you disagree with the Insurance Director’s final decision on a contract coverage
issue, you may request a hearing with the Office of Administrative Heatings (“OAH”). If we disagree with the Director’s
final decision, we may also request a hearing before OAH. A hearing must be requested within 30 days of receiving the
Director’s decision The OAH must promptly schedule and complete a hearing for appeals from expedited Level 3
decisions.

STANDARD APPEAL PROCESS FOR NON-URGENT
SERVICES AND DENIED CLAIMS

Informal Reconsideration (Level 1)

Your request: You may obtain Informal Reconsideration of your denied request for a service or claim if:
* You have coverage with us,

s  We denied your request for a covered service or claim,

¢ You do not qualify for an expedited appeal, and

e Youor your treating provider asks for Informal Reconsideration within 2 years of the date we first deny the requested
service or claim by calling, writing, or faxing your request to:

Name: Lori Hemry

Title: Claims Manager

Address:  Avesis Third Party Administiators, Inc
3030 North Central Avenue, Suite 300
Phoenix, AZ 85012

Phone: 800-522-0258

FAX: 602-240-9100

Claim for a covered service already provided but not paid for: You may not obtain Informal Reconsideration of your
denied request for the payment of a covered setvice Instead, you may start the review process by seeking Formal Appeal,
Level 2

—Our acknowledgment:—We have 5 business days after we teceive yourrequest for Informal Reconstderation(“the reeeipt——

date”) to send you and your treating provider a notice that we got your request



Our decision: We have 30 days after the receipt date to decide whether we should change owr decision and authorize
your requested service or pay your claim. Within that same 30 days, we must send you and your treating provider our
written decision. The written decision must explain the reasons for our decision and tell you the documents on which we
based our decision.

If we deny your request: You have four months to appeal to Level 2.
If we grant your request: The decision will authorize the service or pay the claim and the appeal is over

If we refer your case to Level 3: We may decide to skip Level 1 and Level 2 and send your case straight to an
independent reviewer at Level 3.

Formal Appeal (Level 2)

Your request: You may request Formal Appeal if: (1) we deny your request at Level 1, or (2) you have an unpaid claim
and we did not provide a Level | review After you receive out Level 1 denial, you or your treating providet must send us
a written request within 60 days to tell us you are appealing to Level 2 If we did not provide a Level 1 review of you
denied claim, you have 2 yeats from our first denial notice to 1equest Formal Appeal. To help us make a decision on your
appeal, you or your provider should also send us any more information (that you haven’t already sent us) to show why we
should authotize the requested setvice or pay the claim. Send your appeal request and information to:

Name: Lori Henty

Title: Claims Manager

Address:  Avesis Third Party Administrators, Inc.
3030 North Cenital Avenue, Suite 300
Phoenix, AZ 85012

Phone: 800-522-0258

FAX: 602-240-9100

Our acknowledgment: We have S business days after we receive your request for Formal Appeal (“the receipt date™) to
send you and your treating provider a notice that we got your request

Our decision: For a denied service that you have not yet received, we have 30 days after the receipt date to decide
whether we should change our decision and authorize your requested service. Tor denied claims, we have four months to
decide whether we should change our decision and pay your claim We will send you and your treating providet our
decision in writing. The written decision must explain the reasons for our decision and tell you the documents on which
we based our decision

If we deny your request or claim: You have four months to appeal to Level 3, External, Independent Review.

If we grant your request: We will authorize the service or pay the claim and the appeal is ovet.

If we refer your case to Level 3: We may decide to skip Level 2 and send your case straight to an independent
reviewer at Level 3.

External, Independent Review (Level 3)

Your request: You may appeal to Level 3 only after you have appealed thiough Levels 1 and 2 You have four months
after you receive our Level 2 or expedited medical review decision to send us your written request for External,
Independent Review Send your request and any more supporting information to:

Name: Lori Henry
Title: Claims Manager

Address:  Avesis Third Party Administrators, Inc
3030 North Central Avenue Suite 300

Phoenix, AZ 85012

Phome: 800-522-0258

FAX: 602-240-9100

Neither you nor your treating provider is responsible for the cost of any External, Independent Review.

6



The process: There ate two types of Level 3 appeals, depending on the issues in your case:

(1Y Medical Necessity
These are cases where we have decided not to authorize a service because we think the services you (ot yout treating
provider) are asking for, are not medically necessary to treat your problem For medical necessity cases, the
independent reviewer is a provider retained by an outside IRO, procured by the Arizona Insurance Department, and
not connected with our company. For medical necessity cases, the provider must be a provider who typically
manages the condition under review.

(2) Contract Coverage
These are cases where we have denied coverage because we believe the requested service is not covered under your
insurance policy For contract coverage cases, the Atizona Insurance Department is the independent reviewer.

Medical Necessity Cases

Within 5 business days of receiving your request, we must:

1. Mail a written acknowledgment of the request to the Director of Insurance, you, and your treating provider.

2. Send the Director of Insurance: the request for review; a copy of your policy, evidence of coverage or similat
document; all medical recotds and supporting documentation used to render our decision; a summary of the
applicable issues including a statement of our decision; the criteria used and clinical reasons for ow decision; and
the relevant portions of our utilization review guidelines. We must also include the name and credentials of the
health care provider who teviewed and upheld the denial at the earlicr appeals levels

Within 5 days of receiving our information, the Insurance Director must send all the submitted information to an external
IRO

Within 21 days of receiving the information the IRO must make a decision and send the decision to the Insurance
Director,

Within 5 business days of receiving the IRQ’s decision, the Insurance Director must mail a notice of the decision to us,
you, and your treating provider.

The decision (medical necessity): If the IRO decides that we should provide the service or pay the claim, we must

authorize the service or pay the claim. If the IRO agrees with our decision to deny the service or payment, the appeal is
over. Your only further option is to pursue your claim in Superior Cowt

Contiact Coverage Cases

Within 5 business days of receiving your request, we must:

1 Mail a written acknowledgment of your request to the Insurance Director, you, and your freating provider.

2. Send the Director of Insurance: the request fot review; a copy of your policy, evidence of coverage or similas
document; all medical records and supporting documentation used to render owt decision; a summary of the
applicable issues including a statement of owr decision; the criteria used and any clinical teasons for our decision;
and the relevant portions of our utilization review guidelines.

Within 15 business days of receiving this information, the Insurance Director must determine if the service or claim is
covered, issue a decision, and send a notice to us, you, and your treating provider. If the Director decides that we should
provide the service ot pay the claim, we must do so.

Referral to the TRO for contract coverage cases: The Insurance Ditector is sometimes unable to determine issues of

coverage. If this occurs, the [nsurance Director will Torward your case to an IRO. The IRO will ave 21 days tomakea
decision and send it to the Insurance Director. The Insurance Director will have 5 business days after receiving the IRO’s
decision to send the decision to us, you, and your treating provider.



The decision (contract coverage): If you disagree with the Insurance Ditector’s final decision on a coverage issue, you
may request a hearing with the OAH If we disagree with the Director’s determination of coverage issues, we may also
request a hearing at OAH. Hearings must be requested within 30 days of receiving the coverage issue determination.
OAH has rules that govern the congduct of their hearing proceedings.

Obtaining Medical Records

Arizona law (A RS §12-2293) permits you to ask for a copy of your medical records. Your request must be in writing
and must specify who you want to teceive the records. The health care provider who has your records will provide you or
the person you specified with a copy of your records.

Designated Decision-Maker: If you have a designated health care decision-maket, that person must send a written
request for access to or copies of your medical records. The medical records must be provided to your health care
decision-maker or a person designated in writing by your health care decision-maker unless you limit access to yout
medical records only to yourself ot your health care decision-malcer.

Confidentiality: Medical records disclosed under AR S §12-2293 remain confidential If you participate in the appeal
process, the 1elevant portions of your medical records may be disclosed only to people authorized to participate in the
review process for the medical condition under review These people may not disclose your medical information to any
other people

Documentation for an Appeal

If you decide to file an appeal, you must give us any material justification o1 documentation for the appeal at the time the
appeal is filed. If you gather new information during the course of your appeal, you should give it to us as soon as you get
it. You must also give us the address and phone number whete you can be contacted. If the appeal is already at Level 3,
vou should also send the information to the Department

The Role of the Director of Insurance

Arizona law (A RS §20-2533(F)) requires “any member who files a complaint with the Department relating to an
adverse decision to pursue the review process prescribed” by law. This means, that for appealable decisions, you must
pursue the health care appeals process before the Insurance Director can investigate a complaint you may have against our
company based on the decision at issue in the appeal

The appeal process requires the Director to:

Oversee the appeals process.

Maintain copies of each utilization review plan submitted by insurers.

Receive, process, and act on requests from an insurer for External, Independent Review

Enforce the decisions of insurers

Review decisions of the insurers

Report to the Legislature

Send, when necessary, a record of the proceedings of an appeal to Superior Court or to the OAH.

Issue a final administrative decision on coverage issues, including the notice of the right to request a hearing at
OAH
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Receipt of Documents

------ %ﬁrﬂy—wﬁﬁeﬂ—ﬁeﬂt&e&aekﬁew}edgmem,—reqaesirdeeisieﬂ—ekethewpiuen—dgcmenpmqm@m_b&maﬂamm_d&mad—
received by the petson to whom the document is propetly addressed on the fifth business day after being mailed

“Propetly addressed™ means your lasi Known address.



HEALTH CARE APPEAL REQUEST FORM
You may use this form to tell your insurer you want to appeal a denial decision.

Send to: Name: Lori Henry Phone: 800-522-0258
Title: Claims Manager Fax: 602-240-91C0
Address:  Avesis Third Party Administrators, Inc

3030 North Central Ave, Suite 300, Phoenix, AZ 85012
Insured Member's Name Member | D #

Name of Representative Pursuing Appeai (if different from above;}

Mailing Address Phone #

City State Zip Code
Type of Denial: Name of Insurer that denied the claim/service:

[[] Denied Claim [] Denied Service Not Yet Received

If you are appealing your insurer’s decision to deny a service you have not yet received, will a 30 to 60 day delay
in receiving the service likely cause a significant negative change in your health? If your answer is "Yes," you
may be entitled to an expedited appeal Your treating provider must sign and send a certification and
documentation supporting the need for an expedited appeal

What decision are you appealing?

(Explain what you want your insurer to authorize or pay for)

Explain why you believe the claim or service should be covered:

(Attach additional sheets of paper, if needed )

If you have questions about the appeals process or need help to prepare your
appeal, you may call the Department of Insurance Consumer Assistance number
(602) 364-2499 or 1-(800) 325-2548, or
Avesis Third Party Administrators, Inc. at 800-522-0258.

Make sure to attach everything that shows why you believe your insurer should cover your
claim or authorize a service, including: [ ] Medical records ] Supporting documentation
(letter from your doctor, brochures, notes, receipts, etc)

** Also attach the certification from your treating provider if you are seeking an expedited review.

»

Signature of insured or authorized rtepresentative Date

N-00185(AZ)-1 (07/08)



PROVIDER CERTIFICATION FORM FOR EXPEDITED MEDICAL REVIEWS
(You and your provider may use this form when requesting an expedited appeal.)

Send to: Name: Lori Henry Phone: 800-522-0258
Title: Claims Manager Fax: 602-240-g100
Address: Avesis Third Party Administrators, Inc

3030 North Central Ave, Suite 300, Phoenix, AZ 85012

A patient who Is denied authorization for a covered service is entitled to an expedited appeal if the treating
provider certifies and provides supporting documentation that the time period for the standard appeal process
(about 60 days) “is likely to cause a significant negative change in the patient’s medical condition at issue.”
PROVIDER INFORMATION

Treating Physician/Provider

Phone # Fax #
Address
City State Zip Code

PATIENT INFORMATION

Patient's Name Member{D #

Phone #

Address

City State Zip Code

INSURER INFORMATION
Insurer Name

Phone # FAX #
Address
City State Zip Code

» |s the appeal for a service that the patient has already received? dYes [INo
If “Yes,” the patient must pursue the standard appeals process and cannot use the expedited appeals process.
if “No,” continue with this form

+ What service denial is the patient appealing?

 Explain why you believe the patient needs the requested service and why the time for the standard appeal
process will harm the patient

Attach additional sheets if needed, and include: [] Medical records "] Supperting documentation

If you have questions about the appeals process or need help regarding this certification, you may call the
Department of Insurance Consumer Assistance number (602) 364-2499 or 1-(800) 325-2548 You may
also call Avesis Third Party Administrators, Inc. at 800-522-0258.

patient's medical condition at issue

»
Provider's Signature Date

N-Q0185(AZ)-2 {(07/08)
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AMENDMENT RIDER

By attachment of this Rider, the Policy/Certificate is amended by the following:

Any provision of the Policy/Certificate that provides coverage for a Dependent child up to a certain age is amended to
cover such chiid to age 26, regardless of financial dependency, residency, student status, ot maiital status.

This Rider takes effect on the effective date of the Policy/Certificate to which it is attached. This Rider ferminates
concutrently with the Policy/Certificate to which it is attached It is subject to all the definitions, limitations, exclusions and
conditions of the Policy/Cetrtificate except as stated.

FIDELITY SECURITY LIFE INSURANCE COMPANY

o % 7 %_#,_,,

sident Secretary
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INSURANCE COMPANY

FIDELITY SECURITY LIFE 3130 Broadway
INSURAMCE COMPANY Kansas City, Missouri 64111-2406

Phone 800-648-8624
A STOCK COMPANY
{Herein Calied “the Company™)

FSI- FIDELITY SECURITY LIFE

NOTICE OF ADMINISTRATOR'S CAPACITY

PLEASE READ: This notice advises insured persons of the identity and relationship among the administrato1, the
policyholder and the insurer:

1 Fidelity Security Life Insurance Company (FSL) has, by agreement, artanged for Avesis Third Party
Administrators, Inc to provide administrative services for your insurance plan. As administrator, Avesis Third
Party Administrators, Inc may be authorized to matket, underwiite, bill and collect premiums, process claims
payment, and perform other services, according to the terms of its agreement with the insurance company Avesis
Third Party Administratois, Inc is not the insurance company or the policyholder.

2 The policyholder is the entity to whom the insurance policy has been issued The policyholder is identified on
either the face page or schedule page of the policy or certificate

3. Fidelity Security Life Insurance Company is liable for the funds to pay your insurance claims
If Avesis Third Party Administrators, Inc. is authorized to process claims for the insurance company, they will do so

promptly In the event there are delays in claims processing, you will have no greater rights to interest or other
remedies against Avesis Third Party Administrators, Inc than would otherwise be afforded to you by law.

| N-00120 VC-16




ELITY SECURITY LIFE
SURANCE COMPANY

3130 Broadway

FID
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RO ANCE CONPANY Kansas City, Missouri 64111-2406
Phone 800-648-8624
A STOCK COMPANY
(Herein Called “the Company™)
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HIPAA Notice of Privacy Practices

THIS NOTICE DESCRIBES HOW PROTECTED HEALTH INFORMATION ABOUT YOU MAY
BE USED AND DISCLOSED AND HOW YOU CAN GET ACCESS TO THIS INFORMATION.
PLEASE REVIEW IT CAREFULLY.

This natice describes how we protect personal health information we have about you which relates to our medical, dental, vision and
prescription drug coverage. Protected Health Information (“PHI”) is individually identifiable information about you All of the
following are examples of PHI: demogtaphic information like your name, addiess and social security number; medical information
that relates to your past, present or future physical or mental health that is collected, created or received from you, a health care
provider, a health plan, employer or a health care clearinghouse; the providing of health care; or the past, present or future payment for
providing health care to you

Our Legal Duty

We are required by applicable federat and state laws to maintain the privacy of your PHI We are also required to give You this notice about
our privacy practices, our legal duties, and your rights concerning your PHI We must follow the privacy practices that are described in this
notice while it is in effect. This notice takes effect June 1, 2013 or the date coverage became effective for you, whichever is later, and will
remain in effect until we replace it '

We reserve the right to change our privacy practices and the terms of this notice at any time, provided such changes are permitted by
applicable law We reserve the right to make the changes in our privacy practices and the new terms of our notice effective for all PHI that we
maintain, including PHI we created or received before we made the changes Before we make a significant change in our privacy practices,
we will change this notice and send the new notice to our Insureds at the time of change.

You may request a copy of our notice at any time. For more information about our privacy practices, or fot additional copies of this
notice, please contact us using the information listed at the end of this notice.

Uses and Disclosures of Your PHI

In conducting our business we will create records regarding you and the insurance services we provide you. The main reasons for
which we may use and may disclose your PHI are to evaluate and process any requests for medical coverage and claims for benefits
you may make. The following desctibe these and other uses and disclosures, together with some exampies:

Treatment: We may use or disclose your PHI to facilitate medical treatment by providers For example, your PHI may be provided
to a physician to whom you have been referred to ensure that the physician has the necessary information to treat you We may request
the services of a business associate to assist us in these activities

Payment: We may use and disclose your PHI to facilitate payment of benefits under your insurance coverage For example, we might
disclose your PHI to determine your eligibility for benefits, to coordinate benefits, to examine medical necessity, to obtain payments
and to issue explanations of benefits. We also may use your PHI to obtain payment from third patties that may be responsible for your
premium payments, such as family members

Health Care Operations: We may use and disclose your PHI as necessary, and as permitted by law, to operate our business Health
care operations include: (i) rating our risk and determining our premiums for your insurance; (ii) conducting quality assessment and
improvement activities; (iii) conducting or artanging for medical review, legal services, audit services, fraud and abuse detection and
compliance programs; and (iv) business planning and development

On Your Authorization: You may give us written authotization to use your PHI or to disclose it to anyone for any purpose. If you
give us an authorization, you may revoke it in writing at any time Your revocation will not affect any use or disclosure permitted by
your authorization while it was in effect Unless you give us a written authorization, we cannet use or disclose your PHI for any
reason except those described in this notice. We would also need to obtain your prior written authorization if your PHI were to be used
for matketing or sales purposes

To Your Family and Friends: We may disclose your PHI to a family member, ftiend, or other person to the extent necessary to help

Wwith your nealth care of 10r paynent of yourmmmmﬁownd—gmmﬁm&ﬁm%eﬁh—
to notify, or assist in the notification, of (including identifying or locating) a person involved in your care

Before we disclose your PHI to a person involved with your health care or payment for your health care, we will provide you with an
opportunity to object to such uses or disclosures. If you are not present, or in the event of your incapacity or an emergency, we will
disclose your PHI based on our professional judgment of whether the disclosure would be in your best interest

\ N-00210 93-33187 Rev 0513




Your Employer or Organization Sponsoring Your Health Plan: We may disclose your PHI and the PHI of others enrolled in your
group insurance plan to the employer or other organization that sponsors your group insutance pian to permit the plan administrator to
perform plan administration functions We may also disclose summary information about the enrollses in your group insurance plan to
the plan administtator to use to obtain premium bids for the health insurance coverage offered through your group insurance plan or to
decide whether to modify, amend or terminate your group insurance plan. The summary information we may disclose will summarize
claims history, claims expenses, or types of claims expetienced by the enrollees in your group inswrance plan The summary
information will be stripped of demographic information about the enrollees in the group insurance plan, but the plan administrator
may still be able to identify you or other participants in your group health plan from the summary information We may also disclose
enrollment and disenrollment information to either the plan administrator or plan sponsor of your group insurance plan.
Underwriting: We may receive your PHI for underwriting, premium rating or other activities relating to the creation, renewal ot
replacement of a contract of health insurance or health benefits. We wiil not use or further disclose your PHI for any other purpose,
except as required by law, unless the contract of health insurance or health benefits is placed with us, or where we disclose such
information to MIB, Inc , a non-profit membership organization of life and health insurance companies, which operates an information
exchange on behalf of its members. In those cases, our use and disclosure of your PHI will only be as described in this notice We are
also prohibited from using genetic information for underwriting '

Public Benefit: We may use or disclose your PHI without your authorization when required or permitted by law for the following
purposes deemed in the public interest or benefit:

- for public health activities, including disease and vital statistic reporting, child abuse reporting, FDA oversight, and to
employers regarding work-related illness or injury;

- to report adult abuse, neglect, or domestic violence;

- tohealth oversight agencies;
in response to court and administrative orders and other lawful processes;

- to law enforcement officials pursuant to subpoenas and other lawful processes, concerning crime victims, suspicious deaths,
crimes on owr premises, reporting ctimes in emergencies, and for purposes of identifying or locating a suspect or other
petson;

- to coroners, medical examiners, and funeral directors;

- to organ procutement organizations;

- to avert a serious threat to health and safety;

- to the military and to federal officials for lawful intelligence, countetintefligence, and national security activities;

- to correctional institutions regarding inmates; and

- as authotized by state worker’s compensation laws

Business Associates: Certain aspects and components of our business are preformed through contracts with outside persons or
organizations Examples of these outside persons and organizations include our duly appointed insurance agents, third party
administrators, financial auditors, actuarial and underwiiting services, reinsuzers, legal services, enrollment and billing services, claim
payment and medical management services and collection agencies At times it may be necessary for us to provide your PHI to one or
more of these outside persons or organizations who assist us with our payment or health care operations. In all cases, we disclose only
the minimum information necessary for these business associates to perform theit responsibilities, and we require them to
appropiiately safeguard the privacy of your information

Individual Rights

Access: In most cases, you have the right to inspect and/or obtain an electronic or hard copy of the PHI that we maintain about you
You may also send a written request designating another individual to receive your PHI on yout behalf Written requests must be
signed and dated by you or your personal representative using the “Contact Information™ provided at the end of this Notice The
request must clearly identify the individual to receive your PHI We may charge a fee for the costs of copying, mailing, labor and
supplies associated with your request Howevet, ceriain types of PHI will not be made avaitable for inspection and copying. This
includes psychothetapy notes and PHI collected by us in connection with, or in reasonable anticipation of any claim or legal
proceeding In very limited circumstances we may deny your request to inspect and obtain a copy of your PHI If we do, you may
request that the denial be reviewed. The review will be conducted by an individual chosen by us who was not involved in the original
decision to deny your request We will comply with the outcome of that review

Disclosure Accounting: You have the right to receive a list of instances in which we or our business associates disclosed your PHI
for purposes other than for treatment, payment, health care operations or as otherwise authorized by you during the six years prior to
the date the accounting is requested. For example, we would account for your PHI or demographic information we disclose during an
audit by an insurance department or putsuant to a court order You must make your request in writing using the “Contact Information”
provided at the end of this Notice If you request this accounting more than once in a 12-month period, we may charge you a

. reasonable, cost-based fee for res i dditional requests We will notify you of the cost involved and you may choose to

withdraw or modify your request at that time before any costs are incurred.

N-00210 93-33187 Rev 0513



Restriction: You have the right to request a restriction or limitation on PHI we use or disclose about you for treatment, payment or
health care operations, or that we disclose to someone who may be involved in your care or payment for your care, like a family
membet ot friend While we will consider your request, we ate not required to agree to it. If we do agree to it, we will comply with
your request. To request a restriction, you must make your request in writing using the “Contact Information” provided at the end of
this Notice In your request, you must tell us (1) what information you want to limit; (2) whether you want to limit our use, disclosure
or both; and (3) to whom you want the limits to apply (for example, disclosures to your spouse ot parent) We will not agree to
restrictions on PHI uses or disclosures that are legally required, or which are necessary to administer our business

Unauthorized Access: You are entitled to receive notification of unauthorized access to your PHI We maintain physical, electronic
and procedural safeguards that are compliant with applicable federal and state privacy laws. However, it your PHI is ever
compromised, we will notify you of the incident.

Confidential Communications: You have the right to request that we communicate with you about PHI in a certain way or at a
certain location if you tell us that communication in another manner may endanger you. For example, you can ask that we only contact
you at work ot by mail. To request confidential communications, you must make your request in writing using the “Contact
Information” provided at the end of this Notice and specify how or where you wish to be contacted We will accommodate all
reasonable requests

Amendment: If you believe that your PHI is incorrect or that an important part of it is missing, you have the right to ask us to amend
your PHI while it is kept by o1 for us. You must provide your request and your reason for the request in writing using the “Contact
Information” provided at the end of this Notice. We may deny your request if it is not in writing or does not include a reason that
suppotts the request In addition, we may deny your request if you ask us to amend PHI that: (1) is accurate and complete; (ii) was not
created by us, unless the person or entity that created the PHI is no longer available to make the amendment; (iii) is not part of the PHI
kept by or for us; or (iv) is not part of the PHI which you would be permitted to inspect and copy.

Right to File a Complaint: If you believe your privacy rights have been violated, you may file a complaint with us or with the
Secretary of the Department of Health and Human Services To file a complaint with us, submit your complaint using the “Contact
Information” provided at the end of this Notice All complaints must be submitted in writing You will not be retaliated against for
filing a complaint

Contact Information; Tf you have questions regarding this Notice or need further assistance regarding this Notice, please contact us
at:

Contact Office:  Fidelity Security Life Insurance Company, HIPAA Customer Service

Telephone: 800-648-8624 Fax: §16-968-0660

Address: 3130 Broadway, Kansas City. MO 64111-2406
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rY ¥, City of Glendale P Glondele, Az 85301

GLEND!%E Legislation Description

File #: 15-334, Version: 1

AUTHORIZATION TO AWARD CONTRACT TO SUN LIFE FINANCIAL FOR BASIC, AD&D AND SUPPLEMENTAL
LIFE INSURANCE
Staff Contact: Jim Brown, Director, Human Resources and Risk Management

Purpose and Recommended Action

This is a request for City Council to approve and direct the Acting City Manager to enter into a contract with
Sun Life Financial for employee basic life, accidental death and dismemberment and supplemental life
insurance covering City of Glendale Active employees and Retiree’s for the Fiscal Year 2015-2016 and
authorizing the City Manager the option to extend the term of this contract four additional years in one year
increments.

Background

The City has traditionally offered basic life, accidental death and dismemberment and supplemental life
insurance to employees. All benefit eligible employees are covered for basic life and accidental death and
dismemberment insurance through our current vendor, The Hartford at no cost to the plan participants. In
addition, we have 732 supplemental life insurance plan participants. The City entered into the existing
contract with The Hartford on July 8, 2008 which was subsequently approved for an extension by City Council
through June 30, 2015.

Analysis

In October 2014, Human Resources began the RFP process in conjunction with Segal Consulting, for Dental,
Vision, and Life Insurance and administrative services for Disability benefits. An evaluation committee
comprised of Segal Consulting and employees from Human Resources, Police, Fire, Community Services, and
Public Works reviewed the proposals for basic life, accidental death and dismemberment and supplemental
life insurance. Sun Life Financial was ultimately selected as the vendor that best matched both the needs of
the employees and the city.

Through the RFP process, the pricing for basic life and accidental death and dismemberment insurance has
decreased 8.6% saving the city approximately $59,086/year. The City will continue to pay the cost for basic
life and accidental death and dismemberment insurance for all plan participants. Rates for supplemental life
have decreased as well.

Previous Related Council Action

On December 10, 2013, Council ratified the original contract with The Hartford which was effective July 1,
2008.
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File #: 15-334, Version: 1

On May 13, 2014, Council approved the extension of existing contract with The Hartford through June 30,
2015.

Budget and Financial Impacts

Cost Fund-Department-Account
$630,545 2580-18210-541000 Basic Life Insurance - Employees
2580-18210-5422000 Basic Life Insurance - Retirees

Capital Expense? No

Budgeted? Yes

Requesting Budget or Appropriation Transfer? No

If yes, where will the transfer be taken from?
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Sun Life Assurance Company of Canada Sugli}%: 19
Employer information form 11e Finandcia

Sun Life Assurance Company of Canada is referred to as "Sun Life” throughout this form

We appreciate your assistance In providing complete information for your account, Please complete all sactions of this form
and return it fo the Sun Life Group Sales office along with all required documentation

g

Fuil iegal name of employer (o appear on contract/poltcy documents) Tax 1D number

City of Glendale 86-6000247

Address

5850 W Glendale Ave Atin: Benefits Division

City State Zip code
Glendale AZ 85301

Is the employer in the procass of filing or contemplating the f||ing of bankruptcy (Chapter ?} reorgamzahon
(Chapler 11), or similar insalvency procesdings? ... ... — S ..[1Yes [¥INo

If yes, explain:

IR T

:Previous’coverage infor

1. Is this employer currently insured with Sun Life or has the employer prevlously applxed for, or had,
Sun Life Group Insurance coverage? ... ... ... . . RO . [IYes [¥1No

2. Information contained in the prior carrier contract is essential to help protect your empfoyees benef” t
levels during a change of Insurers. The prior carrier contract also helps determine coverage intent when
transitioning to your new group policy,

Did you have prior coverage? ... .. " ..[f]Yes ["INo
if yes, please provide a copy of the pnor carrier contract and prior carrier blli to your Sun Llfe

representative as soon as possible,
Ellglbill ﬁ%ﬁﬁ?;bl!ling

Select one:

(] Onfine eligibility & billing (standard) All online eligibility and billing. Enables the customer to administer
' benefits online.

Self-administration bill All eligibility information and reporting summary of volumes and premium
are malntained by the customer. Self-administration billing is not available
for dental benefits.

[ List bill All eligibility and billing are maintained by Sun Life Financial and a paper
bill is sent to the customer Available only upon request for cases fewer
than 50 lives. Approval is required when the dental benefit is sold
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Select beneflts purchased;

Life [ sTD (LD [7] Custom Disablfity

[] Critical liiness [7] Accident - [} Pental
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Benefitsiadministrators and Inferiiet access fortheldmployer.webiportal & i,

The head administrator automatically has access to all locations (if multiple) and all areas of the site:
»  Membership and billing~—for online billing customers only

Premium Payment—available to self-administered customers only as a subsfilute for online bifling

+  Clalms—available to customers with LTD, 8TD, or SunAdvisore

2

Evidence of Insurability
Policy dosuments (contracts, booklets, general forms, and benefits administration guides)

Restricted access — the benefits administrator can restrict access by location for claims, EQl, membership, and billiing.
Nate — restrictions may apply based on your policy.

Notice Regarding Elaectronic Transactlons:
+  Subject to the Employer's consent, transactions invelving membership and billing, premium payment, Evidence of
Insurabiity, claims where applicable, and delivery of policy documents will be conducted electronically;
+  The Employer may obtaln, at no additional charge, a paper copy of any decumnent or notice that has been
delivered electronically by request fo the Sun Life service representative;
+  The Employer may withdraw its consent for electronic transactions by submitting a written request to the Sun l.ifa
service representative,

Primary bensiits administrator

Name of primary benefits administrator Title
Vicki Moss Benefit Administrator
Street address City Siate Zip code
5850 W Glendale Ave Alin: Benefits Division Glendale AZ 85301
Phone humber Fax number E-mail address [®] Head web administrator
£23-930-2297 623-930-2107 vmoss@glendaleaz com (Access to ALL capabiiities)
Additional web administrators
Name of administrator E-mail address Full access (standard)
Charlotie Beadles cheadles@glendaleaz com [ Restricted access
MName of administrator E-mail address [] Full access (standard)

[[] Restricted access

After registering online, head administrators may add additional users to the employer web portal. The employer web
portal offers additional configuration options that you can set for each of your users (turn on/off access to areas of the
site, provide e-mall alerts, etc.). Please see the Manage Users section of the site for more information.

Wiich party will submit claims to Sun Life?

] Primary benefits administrator only Primary benefits administrator and additional administrators

] TPA {please make sure you complete the TPA Contact Information section)

Will your plan have multiple billing groups/locations? Yes [ ] No

If yes, please provide contact information for additional billing groupsflocations below.

Billing group / location

Name of location (if appficable) [T} Subsidiary | Biliing group |SIC code No. of employees at location
Sea Attached [} Divisten o001 1
Name of benefits administrator at this focation Title Phone number
Vicki Moss HR Administrator-Benefils [623-930-2297
Street address City State Zip code
5850 W Glendale Ave . Glendale AZ 85301
Bllling group / location
Name of location (if applicable) [7] Subsidiary | Billing group | SIC code No. of employees at location
See Attached ["] Division 002
Name of benefits administrator at this focation Title Phone number
Street address City State Zip code

Check here if including additional billing groups and fill out informatior.
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{Benefits adminlstfators and Internet

Billing group / location

e

ess for the employer

Name of location (if applicable) [7] Subsidiary | Billing group [SIC code No. of employeas at location

See Attached {7 Division 003

Name of benefits administrator at this location Title Phaone number

Street address City State Zip code

Billing group / location

Name of location (if applicable} "] Subsidiary | Biling group |8IC code No, of employees at location

See Aftached {1 Division 004

Name of bensfits administrator at this locaticn Titte FPhone number

Street address City State Zip code

Billing greup / location

Name of location (if applicable) [T} Subsidiary | Billing group | SIC code Ne of employees at location

Ses Attached "] Division 005

Name of benefits administrator at this location Title Phione number

Street address City State Zip code
GGFM-ER-770 7 Employer Inf-érf;;tion Form Page 3 of 11




iird party administrator (TPA) contactinformation (complé if:s
Complete this section only if you are using a TPA for premium, claims, etc. Not applicable for Sun Life Connect,
Name of TPA firm E-mail address
Name of contact person at TPA firm Title Phene number
Street address of firm City State Zip code

What is the role of the TPA?: [ Premium [} Claims
If processing claims, do you want to receive an Explanation of Benefits (EOB)? ......... . v v v o [ Y8 [T N0

Your legal name will be listed on every booklet. Your employee eBooklet document(s) will be delivered on your employer
web portal. You will receive notification when they are ready for delivery.

Pleass specify the title(s) that should appear on your eBooklsi(s).

Applicable to all benefits, excluding dental coverage:
Do you want ¢Booklets split by class/locaion/produet? ... . . weir i viiees oo s s e[ YOS [ No

If yes, complete the boxes below {or use a separate shest).
If no, only your lagal name will be listed.

Title of eBooklet 1: By Class i
{standard)

Title of eBooklet 2:
Title of eBooklet 3:

space Is required.

State Number of employees State Number of employsas
Arizona 1599

Sun Life is committed to ensuring accurate employee information is used when administering your account During the
implementation process, Sun Life will verify the accuracy of this critical census data Below please indicate the contact
Sun Life should work with to verify the information. If neither box is selected we will proceed working with the Benefit
Administrator.

Benefits administrator will validate all census information

[ ] Renefits administrator assigned the census validation authority to the broker
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General adniistra

A. Ellgibility: Eligible employees must be working at the employer's usual place of business. Employees not regularly
warking at least 30 hours per week are considered part-time.

Please note that employess not actively at work are not covered until they return to work, unless requlred by
applicable state law or approved in writing by the Sun Life Underwriting department.

Efigible employees:
" [7] ATl full-time U.S. employees working in the U § and scheduled to work 30 hours (standard}
How many hours per waek are required to be sligible?; 30

[ Other:
(May require Home Office approval.)

Are union mambers being COVEIEH? - ... v o oo v i car s e s Yes [[]No

Eligible dependents:
7] Spouse [7] Child(ren)
O Domestic partner {coverage may not be available In all states)

B. Eligibility walting period;
3 Nons / immediate
O days (30 days is standard) or [ months
1 First of the month coinciding with or following [ days or [} months or [ dats of hire
] Other (specify or aftach):
Separate waiting period for product or additional classss (please explain).

Example: If “first of the month coinciding with or following 30 days” is checked, an employee hired on March 14 is not
eligible untif May 1 even if the plan's effective date with Sun Life Financial is April 1,

Rehire provision:
C. An employee rehired during this time does not have to complete a new waiting period in order to be eligible
for benefits The rehire provision must be the same for all banefits.

[1 3 moenths 1 6 months {standard) 18 months [] 12 months
Other (cannot be used when dental is sold): Nene

Continuation of Insurance:
D. One month continuation due to layoff/ leave of absence and for life Insurance, 12 months of continuation due to injury
or sickness. (standard)

If your eontinuation differs, please specify, See Attached (page 16 current SPD)
Note: Any differences from Sun Life’s standard, will require underwriting approval
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Note: Changes will affect your billing administration.

E Changes in insurance take effect as follows: {select one withln each category)

Age reduction changes (for life insurance): [] Immediately (standard) [/] First of the month following
[C] Fiest of the month coincident with ar next following ] Annually on policy anniversary
{71 Annually on January 1st

Age banded premium (step-rate) changes: [[] Immediately (standard) [/] First of the month following
[[] First of the moenth coincident with or next following [ ] Annually an policy anniversary
[ Annually on January {st

Benefit amount changes {if you have changes only during annual enroliment, see annual enroliment
section | below):

1 Immediately (standard) Firat of the month following

1 First of the menth coincident with or next following

] Annually on [] Other:
Salary changss: (if your eammgs definition is based on W-2, K-1, or prior calendar year, salary changes will be
made annually as of January 1%; in all cases the same salary basis must be used for premium and benefit
calculations)

Immediately (standard} 7] First of the month following

[ First of the month coincident with or next foliowing

L1 Annually on "} Other:

F Spouse age changes are: (applicable to dependent life insurance only)

7] Measurad hased on age of spouse (standard) [] Measured based on agse of employee

G, Termination of insurance:

[ The dats of termination {standard) End of the month

H Annual enroliment;
Do you have an annual enroliment period? ..., ot er e e ] Yes [ No
Do you allow changes only during your annual enroltment (excludlng qual;fymg event)? e o ] YES Mo

When do annusl enroliment changes fake effect? July 1

Please specify when you administer your annual enroliment, if applicable:
0 1% Quarter [ 2™ Quarter [[] 3 Quarter [] 4™ Quarter [#] Month ApriiMay [ Date Range: .

I. Did you purchase an Employee Assistance Program (EAP) with your benefit(s)? ... ... o ..L] Yes No

J  Payroll deduction frequency

[] Weekly Biwsekly [ ]Monthly [ Semi-menthly Start date:
The above selection will apply for all billing groups uniess specified,

Do you want a valuntary benefit payroll deduction report generated? ... e . [JYeS No
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Definftion: of earnings:

Earnings: The amount of an enﬁployee’é'eamings updn which claims will be paid, and how premiums are being paid

Choose the applicable definition from the following list.

Current gross earnings (standard) — These exclude commissions, benuses, overtime pay, and extra compensation.
This includes employee pre-tax contributions to a qualified deferred compensation plan, 401(k) plan, Section 126 plan,
or flexible spanding account. {Standard)

if the definition is not for all coverages / classes, this definitlon applies to:

O other gross earnings ~ These include employee pre-tax contributions to a qualified defarred compensation pian,
401(k) plan, Section 125 plan, or a flexible spending account

Make the appropriate selection below.

Based on; Prior calendar | Prior 2 calendar Prior 3 calendar Current Frozen as of
year years years {example: Juns 1)
Cl O ] O

Include:

Averaged over: Prior 2 Prior 3

12 months | 24 months | 36 months | Prior calendar year | calendar years | calendar years

] Commissions £ O O | O W

(] Bonuses c g [ B O 0
Commissions and/or bonuses selected above are averaged together with earnings If this should be otherwise,
please specify.

If the definition is not for alf coverages / classes, this definition appliss to:

[] W-2 earnings — These exclude employee pre-tax contributions to a qualified deferred compensation plan, 401(k) plan,
Section 125 plan, or flexible spending account, but will include overtime, commissions, bonuses and any other income
that is reported on the employee's W-2 as “salary, wages and tips.”

Averaged over: Prior calendar year Prior 2 calendar years Prior 3 calendar years .

| Ol [

If the definition is not for all coverages/classes, this definition applies to:

[7] Partners, owners, andjor shareholders — If the eamings above will not apply to a partner, ownar, or sharsholder, pisase complete
the following.

Tax form (select one): [ : Income included: | [] Ordinary business incame (most common)
Schedule K [711085 | [[] 11208 [] Guarantead payments
Schedule C 11040 '] Net income
1 Net earnings from sel-employment B

[l Other {specify or attach) -

Averaged over. Prior calendar year bn’or fiscal / tax year (example April 1* — March 31%)

] |

If the definition Is not for alf coverages [ classes, this definition applies to:

If none of the above applies, please contact your sales representative.
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:ERISAinfotinatio
Not required for public entities

Does ERISA plan information need to be included with your cerlificate andfor eBooklet? .. . ... .. [lYes [JNo
if yes, please provide all of the following required information:

Agent for legal process Name of plan administrator

Street addrass Ciy State Zip code
Employer Identification Number (EIN}) ERISA plan number Plan year end

Agent for legal process — This is not the person who receives commission but the person who Is designated by the plan
administrator to accept fegal notices. This individual does not “produce” anything.

Example: The plan number is PN501 unless another number is assigned by the employer or the plan administrator.
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Ftihose

Employes contributions:

[Z1 Employee basic life O % or $0
[7] Employee basic AD&D 0 % or $90__
[ Dependent basic life NA % or $NA

{f the optichal / voluntary life and AD&D is anything but 100% employee paid, please indicate the percentage(s)
here:

Value-added servicas:

If you purchased employee life, you are eligible to recsive one of two value-added services packages offered by Sun Life.
Please make your selection below. If no selection is made, you will automatically be enrolled in choice #2.

Choice #1 — emergency travel assistance
For employses and dependents traveling 100+ miles from home and identity theft protection for employees.
These services are provided by Assist America ® and are not insurance

Choice #2 - online will preparation {standard)
Note: Not available for policles with less than 26 lives.
For employses and spouses. Also, claimant support services for claimants and their familfes neading
professional, telephone-based grief, legal, or financial counseling. These services are provided by ComPsych @
and are not insurance.

we  Cuervesrts //ﬁ/ef HOT7, /Wdééuc;ﬂ;
Lt The JpRTF020 ) ot Zee,
Conhm e bith @ 1Y exsra GO
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Actively at Work:

Identifying employees who are not at work on the eligibility date helps us prevent any coverage issties before they oceur,
An employee who Is not actively at work means that he or she cannot perform all of the regular duties of his or her job for
a full work day due to a disabling illness or injury.

Please let your Sun Life representative know if there are any special agreements or amendments to the prior carrier
contract and if any employees are:

+  Onworkers' compensation +  Eligible to convert
+  Partially disabled +  Grandfathered or retired

Please use the space provided to list those employees who are not at work on the eligibility date.
Note: Group life beneflt In-force amount includes basic and optionalivoluntary life coverage amounts.

Far life insurance only;

Group fife | Expacted 0
Last day bensfit Returin-to- Continuation | Waiver claim
Employes name Date of hirth worked In forge work dafe with Premium | filed?

TYes ONo [ E]Yes ONo
MYes CINo | [OYes [ONo
OYes CJNo | [OYes ONe
1Yes {INo [[JYes [ONo
OYes [INo [ []Yes [JNo
[JYes [INo [[JYes [T No
OYes [JNo [ []Yes [[JNo

[] Check here if you require more space. We will accept a spreadshest listing the information requested below for
gach employes,

If you selected yes to any of the above, pleass complete the questions below for each employee affected.
if a waiver claim was filed, please indicate the name of the employee and the prior carrier's decision

[ no waiver claim was filed, please indicate the name of the employee and what the Waiting Period s for filing a Waiver of
Pramium clalm.

Please note: Employees who are not Actively at Work on the effective date can be cavered only under the Continuity of
Coverage provision, Continuity of Coverage is not available to employaes who are eligible for or receiving benefits
(including Waiver of Premium) under another group insurance provision in the poliey. The prior carrier contract also helps
determine coverage intent when transitioning to your new group policy. FAILURE TO IDENTIFY THESE EMPLOYEES
AND TO FILE FOR WAIVER OF PREMIUM WITH THE PRIOR CARRIER MAY RESULT IN A LOSS OF COVERAGE

FOR THEM.
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-Authorization. andisignatur

The undersigned employer has read, understands, and agrees thaf:
The requested group insurance will:
«  be issued only If the requested insurance is accepted by Sun Life and Is fegalfly permissible (cashing of the initial
deposit check or processing initial deposht payments does not constitute approval of the requested insurance);

+ beissued in the language customarily used by Sun Lifs;
+  be subject to Sun Life's standard underwriting requirements; and
+  take effect on the date determined by Sun Life,

2. Al information glven in connection with this Employer information form is true and complete to the best of the
employer's knowledge, information, and belief If any informatlon given on this form differs from what is given on the
Application for Group Insurance, the terms of the Application for Group Insurance will control.

3. Emplayees not Actively at Work on the effective date agread to by Sun Life will be identified to Sun Life and will be
tnsured only as required by law or as approved in writing by Sun Life.

4. No producer, agent, or broker can make or modify a contract for Sun Life, and all coverage will be as stated in Sun
Life policies. No agent or broker has the authority to guarantee the acceptability of the requested Insurance.

5 When you purchase insurance from us, we pay compensation to the producer and/or fo any agency through which
the producer works, If the producer works through an agency, the agency may pay compensation directly to the
producer. Compensation may include commissions when a policy Is purchased or renewed, and fees for other
services, The compensation may vary by the type of insurance purchased, Additionally, bonuses and incentive trips
or awards associated with sales may be paid based on the overall sales volume or persistency of business. The
compensation that we pay to nroducers may differ from that paid by other insurance companies. If you have
questions, contact your producer direcily.

8. Employer agrees to not alter any NAIC publication provided by Sun Life, to limit distribution to its employeas, to only
distribute the most current version as supplied by Sun Life and to not receive any compensation for its use. Employer
acknowledges any NAIC publication is the exclusive property of the NAIC and will take no action adverse to those
rights. Employer will dispose of any coples of NAIC publications supplied by Sun Life when its group insurance with
Sun Life terminates.

7. Employer web portal authorization: Pursuant fo the "Notice Regarding Electronic Transactions" under "Benefits
Administrators and Internet access for the employer web portal" section, the employer consents to electronic delivery
of nolices, policy documents and to other transactions as described in this section. The employer authorizes the
administrators namead in that section to have access to the employer web portal and requests that a user name and
password be assighed to allow for such access

8. Kentucky only: The employer authorizes Sun Life Financial at ite discretion to communicate cancellations,
renewals, premium increase and to deliver policy documents electronically by the web portal. The smployer Is aware
that this election operates as consent for all notices to be sent electronivally; therefore, the employer should be
diligent in updating the electronic mail address provided to the insurer,

The policyholder may, at its option, request Sun Life to provide paper copies of the policy and all notices; or to
receive the policy electronically and alf notices in paper copy; or to receive the policy and all notices electronically.

| certify that the above statements in this document are true and complete.

Name of employar Date
City of Glendale == '3/ )2/15

Signature of auhorize ployer representative Title
X H‘@——— HR & Risk Management Director

Sun Life Assurance Company of Canada [s 2 member of the Sun Life Financial group of companies,
© 2014 Sun Life Assurance Company of Canada, Wellesley Hills, MA 02481, Afl rights reserved
Sun Life Financial and the globe symbol are regisiered trademarks of Sun Life Assurance Cempany of Canada
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Employer View: Case Information - Benefit Details Page 1 of'2

Ach menT
] Oeren7 O (A%S ﬂﬁ%&w e

Benalit Detalls

Case Name: CITY OF GLENDALE
Policy Mumber: OGLET7408
Case Eifective Date: 07/01/2008

Status: ACTIVE

As of Date: 030372015

Bill Greup: CITY OF GLENDALE
Exparience Group:  GITY OF GLENDALE
Coverage: LIFE

Plan Daseription: BASIC LIFE

Class Definitlon{s):
1-All Ful-Time Active Clty Managers Hired On The 1st, 2nd Or 3rd Of Tha Mont
2-All Full-Time Active City Managers Hired ARter Tha 3rd Of The Monin
3-All Full-Tirnas Active Employess Excluding Cty Managers Hired On The 1st, 2n
4-All Fuli-Timea Active Employeses Excluding Clty Managess Hired After The 3rd
5-Ralbirces

Proyislon e ass o Besedptlon

B o om e g w ar L

e g A kb AR L

Raturn to Plans/Rates

@ Copyright 2015 The Hariferd Financial Services Group, Irc Al Righls Reserved Frerms of Use  1Securlly  #fivacy Policy  sAbou Us

https://employerview hattfordlife com/employerView/view/caseinfobendet himl 3/3/2015




Cety 9) Glerdale  Courenr SPD

Your coverage will end on the eariest of the following;
1} the last day of the month following the dats The Policy terminates;
2} the ltast day of the month following the date You are no longer In a class eligible for coverage, or The Policy no
longer insures Your class;
3} the fast day of the month following the date the premium payment is due but not paid,
4) the last day of the month following the date Your Employsr terminates Your employment; or
8) the last day of the month following the date You are no langer Actively at Work;
untess continued in accordance with any one of the Continuation Provisions.

Retiree Coverage Termination: When will my Retiree Coverage End?
Your coverage will end on the earliest of the following for Retirees, the last day of the month followlng the date you reach

age 70.

Dependent Terminatton: When does coverage for my Dependesnt end?
Coverage for Your Dependent will end on the earliest to occur of.

1) the last day of the month following the date Your coverage ends;

2) the last day of the month following the date the required premium Is due but not paid,

3) the last day of the month following the date You are no longer eligible for Depandent coverage; |

4) the last day of the month following the date We or the Employer terminate Dependent coverage; or

8) the last day of the month followlng the date the Dependent no longer meets the definition of Dependent;
uniess continued In accordance with the Continuation Provisions.

Continuation Provisions: Can my coverage and coverage for my Dependents be continuad beyond the date it would

otherwise terminate?
Coverage can be continued by Your Employer beyond a date shown in the Terminalion provislon, if Yeur Employer

provides a plan of continuation which applies to all employoes the same way

The amount of continuad coverage applicables to You or Your Dapendenls will be the amount of coverage in effect on the
date immediately before coverage would otherwise have ended. Conlinued caverage:

1) is subject to any reductions in The Poliey;

2) s sublect to payment of premium;

3) may be continued up te the maximum fime shown in the provisions; and

4} terminates If The Policy terminates.
In no event wil the amoimt of insurance increase while coverags is continued in accordance with tha following provisions

The Continuation Provisions shown below may not be applied consecutively.
in all other respects, the terms of Your coverage and coverage for Your Dependents remain unchanged.

Leave of Absence: If You are on a documented leave of absence, other than Family and Medical Leave or Mifilary Leave
of Absence, Your coverage (including Dependent Life coverage) may be continusd until the last day of the month
foliowing the month in which the leave of absence commanced. If the leave terminates prior to the agreed upon date, this
continuation will cease immediately

Military | eave of Absence: If You enter active full-time military service and are granted a military leave of absence In
writing, Your coverage (including Dependent Life coverage) may be continued for up to 12 weeks. if the leave ends prior
to the agreed upon dats, this continuation will cease immediately

Lay Off; if You are temporarily laid off by the Employer due to lack of work, all of Your coverage (Including Dependent
Life coverage) may be continusd until the last day of the month following the month in which the lay off commenced. If
the lay off becomes permanent, this continuation will cease immediately.

Sickness or Infury; If You are not Actively at Work due to sickness or Injury, all of Your coverages {including Dependent
Life coverage) may be continued:
1) for a period of 12 consecutive month(s) from the date You were last Actively at Work; or
2) If such absence results In a leave of absence in accordance with state or federal family and medical leave laws,
then the combined continuation period will not exceed 12 consesufive monih(s).

Family and Medical Leave: If You are granted a leave of absence, in writing, according to the Family and Medical Leave
Act of 1993, or other applicable state or local law, Your coverags(s) (including Dependent Life coverage) may be
conlinued for up to 12 weeks, or 26 weeks.If You qualify for Family Military Leave, or longer if required by other applicable
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Sun =&&
Life Financial®

1 1. Applicant Organization
Please PRINT clearly. Full lega! name {As it is to be shown in the Group Policy)

City of Glendale

Main office address

5850 W Glendale Ave Ste 317

City State | Zip code

Glendale AZ 85301

Type of Qrganization: [ ] Corporation 7] 8 Corporation
[] Sole Proprietor  [] LLC/LLP
Subsldiaries or Affiliates to be Included

(1 Partnership

1. |Legal name

Full sddress (street, city, state and zip code)

2. |Legal nama

Full address (street, city, state and zip code)

{7 1f you need more space, check here and attach a separate page

I 2. Insurance Coverage Requested

If any requested
coverage is to have a
difforent effective date
than the date indicated
at 1ight, picase note the
effective date next to
the coverage.

Domiciliary State - Michigan

Requested effective date (mm/ddfyy)

7A12015

Life
Accidental Death & Dismemberment
[[] Leng Term Disability

[M] Short Term Disability

] Customized Disabliity

(] bental

[ Critical liiness

[ Gancer

] Accident

] Other

XGR/2812
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I 2. Insurance Coverage Requested continued

i 3. Fraud Warnings

Premium Information

If Sun Life Assurance Company of Canada does not agree to provide the coverage requested in this
Application, it will return the amount paid with the application to the Applicant. No insurance shall
take effect until Sun Life Asswance Company of Canada approves this Application and issues an
insutance policy to the Applicant. '

Amount Paid with this Application
N/A

Please read the fraud warning below before signing this form  Whete noted, state law tequires that
we notify you of the following;

Fraud Warning (except as specified befow): Any person who knowingly and with intent to
defiaud any inswance company ot any othet person files an application for insurance, containing
any materialty false information, or conceals, fot the purpose of misleading, information conceining
any fact material thereto commits a fraudulent insurance act, which is a crime and subjects such
person to ctiminat and civil penalties

For AR, LA, MA, NM, R, and WV, the following fraud warning applies: Any person who
knowingly presents a false or fraudulent claim for payment of a loss or benefit or knowingly
presents false information in an application for insurance is gnilty of a crime and may be subject to
fines and confinement in prison.

Fraud Warning — CO: It is unlawful to knowingly provide false, incomplete, or misleading facts ot
information to an insurance company for the putpose of defrauding or attempting to defiaud the
company, Penalties may include imptisonment, fines, denial of insurance, and civil damages. Any
insurance company ot agent of an insurance company who knawingly provides false, incomplete, ot
misleading facts or information to a policyholder or ¢laimant for the purpose of defrauding or
attempting to defraud the policyholder or claimant with regard to a settlement or award payable
fiom insurance proceeds shall be reported to the Colotado Division of Insurance within the
Department of Regulatory Agencies.

Fraud Warning - District of Columbia: Any peison who knowingly and willfully presents a
false or fraudulent claim for payment of a loss or benefit or who knowingly and willfully presents
false Information in an application for insurance is gnilty of a ctime and may be subject to fincs and
confinement in prison.

Fraud Warning — FL: Any person who knowingly and with intent to injure, defraud, or deceive
any insuret files a statement of claim o1 an application containing any false, incomplete, or
misleading information is guilty of a felony of the thitd degree.

Fraud Warhing - K81 Any personwho knowlngly and with intent to defrand any insuance
company ot other person files an Application for insurance or statement of ¢laim containing any
matetially false infotmation or conceals, for the purpose of misleading, information concerning any
fact material thereto may be guilty of insurance fraud as deteimined by a court of law.

Fraud Warning - KY: Any person who knowingly and with intent to defraud any insurance
company o1 other person files an application for insurance, containing any mateally false
information, or conceals, for the purpose of misleading, information concerning any fact material
thereto commits a fraudulent insutance act, which may be a crime and subjects such petson to
¢riminal and civil penalties.

Fraud Warning — MD: Any person who knowingly OR willfully presents a false or ftaudulent
¢laim for payment of a loss or benefit or who knowingly OR willfully presents false information
in an application for insutance is guilty of a crime and may be subject to fines and confinement
in ptison.
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Fraud Warning — ME, TN, VA, and WA: It is a crime to knowingly provide false, incomplete, o1
misleading information to an insuance company for the purpose of defrauding the company.
Penalties include imprisonment, fines, and denial of insurance bensfits.

For NJ the following notice applies: Any petson who includes any false or misleading
information on an application for an insurance policy is subject to criminal and civil penalties.

For OH the following notice applles: Any peison whe, with intent to defraud or knowing that
he is facilitating a fraud against an insurer, submits an application or files a claim containing a false
or deceptive statement is guilty of insurance fraud.

For OK the following notice applies: WARNING: Any person who knowingly, and with intent
to injure, defraud or deceive any insurer, makes any claim for the proceeds of an insurance policy
containing any false, incomplete or misleading information is guilty of a felony.

For OR the following notice applies: Any petson who, with intent to defraud or knowing that
he is facilitating a fiaud against an insurer, submits an application or files a claim containing a false
or deceptive statement may have violated state law.

For PR the following notice applies: Any person who knowingly and with the infention of
defrauding presents false information in an insutance application, or presents, helps, or causes the
presentation of a fraudulent claim for the payment of a foss or any other benefit, o1 presents more
than one claim fot the same damage or loss, shall incur a felony and, upon conviction, shall be
sanctioned for each violation with the penalty of a fine of not less than five thousand dollars
($5,000) and not more than ten thousand dollars ($10,000), ot a fixed term of imprisonment for
three (3) yeass, or both penalties. Should aggravating circumstances are present, the penalty thus
established may be incteased to a maximum of five (5) years, if extenuating ciicumstances are
present, it may be reduced to a minimum of two (2) years. :
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f 4. Terms of Agreement

The Applicant hereby applies for Group Insurance as specified in the Sun Life Assurance Company of

Canada (Sun Life) proposal. The undersigned Applicant has read, understands and agrees that:

1. The insurance requested in this Application for Group Insurance will not become effective until
you have been notified in writing by Sun Life that it has been approved. As such, you should
carefully consider whether you should terminate your existing group insurance coverage prior
to Sun Life notifying you that it has made a determination with respect to the insurance
requested in your Application for Group Insurance.

2 The requested group insurance will:

be issued only if the requested insutance is aceepted by Sun Life and is logally permissible;

be issued under a Group Policy or Policies in the language customarily used by Sun Life;

be subject to Sun Life’s standard undetwriting requirements; and

take effect on the date determined by Sun Life,

3. All information given in connection with this Application for Group Insutance is true and
complete to the best of the Applicant’s knowledge, information and belief.

4  Premium rate quotes ate based on the data previously submitted to Sun Life. Final premium
rates will be determined based on the finat census submitted. Sun Life 1eserves the right to
re-1ate any covetage retroactively to the effective date or take other appropriate actions if any
information provided to us is not true or is incomplete.

5 1If Sun Life approves an Applicant’s request for group insurance coverage, employees who ate
not actively at work on the group insurance policy’s effective date will only be insured if they
satisfy the policy’s “Continuity of Coverage” provision ot are required to be covered by law.

6 No producer, agent or broker can make ot modify a contract for Sun Lifo and all coverage will
be as stated in Sun Life policies. No agent or broker has the authority to guarantee the
acceptability of the requésted insurance.

7. When you putchase insurance fiom us, we pay compensation to the producer and/or to the
agency through which the producer works. If the producer works through an agency, the agency
may pay compensation directly to the produce: Compensation may include commissions when
a policy is purchased or renewed, and fees for other setvices. The compensation may vaty by
the type of insurance purchased. Additionally, bonuses and incentive ttips or awards associated
with sales may be paid based on the overall sales volume or persistency of business The
compensation that we pay to producets may differ from that paid by other insutance companies.
If you have questions, contact your producer ditectly

8 This Application is made a part of the Group Policy.

* & & -

| 5. Authorization

1 acknowledge that T have read and understood the Terms of Agreement and the Fraud Notices above.

Name and title of Applicant organization’s Authorized Representative

Jim Brown HR & Risk Management Director

Signat ojﬁtﬁor}zed Representative

X . —_

Plage of signing Date

Glek@ale, Arizona 3/12 / 5

Name of Agent/Broker Agent/Broker license no
Sirget address City State Zip code
Signature of Agent/Broker Date

X

Countersigned by licensed resident agent {where required by law) | Agent license no.

X

Sun Life Assurance Company of Ganada is a member of the Sun Life Financlal group of companies.
© 2009 Sun Life Assurance Company of Canada, Wellesley Hills, MA 02481, All rights reserved.
Sun Life Financial and the giobe symbol are service marks of Sun Life Assurance Company of Canada.
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SUN LIFE ASSURANCE COMPANY OF CANADA

Policyholder: City of Glendale
Policy Number: 240367-001
Policy Effective Date: July 1, 2015 ~
Policy Anniversary: July 1, 2616

This Policy is delivered in Arizona and is subject to the laws of that jurisdiction. Premiums are due and payable monthly
on the first day of each month. Policy anniversaries will be annual beginning on July 1, 2016.

Sun Life Assurance Company of Canada (Sun Life) agrees to pay the benefits in accordance with all provisions provided
by this Policy for Employee Basic Life, Employee Basic Accidental Death and Dismemberment, Dependent Basic Life,
Employee Optional Life, Employee Optional Accidental Death and Dismemberment and Dependent Optional Life
Insurance, This Policy is issued in consideration of the Application of the Policyholder, a copy of which is attached, and
continued payment of premiums by the Policyholder. The following pages including any Riders, Endorsements or
Amendments are a part of this Policy.

For the purpose of effective dates and termination dates under this Policy, all days begin at 12:00 midnight and end at
11:59:59pm,

Signed at Sun Life's U.S. Headquarters, One Sun Life Executive Park, Wellesley Hills, MA 02481,

Dean A. Connor
President and Chief Executive Officer

READ YOUR POLICY CAREFULLY
Group Term Insurance Policy

Non-Participating

93P-LH.1 Life Financial®
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Section 1
Schedule of Benefits

EELIGIBLE CLASSES
Employee Basic Life and Employee Basic Accidental Death and Dismemberment Insurance

All Full-Time United States Employees working in the United States scheduled to work at least 30 hours per
week.

Dependent Basic Life, Employce Optional Life and Employee Optional Accidental Death and
Dismemberment Insurance

All Full-Time United States Employees working in the United States enrolled in Employee Basic Life Insurance
scheduled to work at least 30 hours per week.

Dependent Optional Life Insurance

All Full-Time United States Employees working in the United States enrolled in Employee Optional Life
Insurance scheduled to work at feast 30 hours per week.

WAITING PERIOD

All Eligible Employees hired on the 1st, 2nd or 3rd day of the month
Until the first of the month following date of employment

All Other Eligible Employees
Until the first of the month following 30 days of employment

93P-LH-SCHED Schedule of Benefits
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Section I

Schedule of Benefits

EMPLOYEE LIFE AND ACCIDENTAL DEATH AND DISMEMBERMENT INSURANCE

BASIC INSURANCE

CLASSIFICATION

1 All Eligible City Managers hired on the 1st, 2nd or 3rd day of the month

2 All Other Eligible City Managers

3 All Other Eligible Employees hired on the 1st, 2nd or 3rd day of the month

4 All Other Eligible Employees

CLASS LIFE AD&D

land 2 2 times the Employee's Basic An amount equal to the

Annual Earnings* plus $1,000  Employee's amount of Basic

. Life Insurance in force

Jand 4 [ times the Employee's Basic An ammount equal to the

Annual Earnings* plus $1,000

Employee's amount of Basic

Life Insurance in force

93P-LH-SCHED
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Section I
Schedule of Benefits

OPTIONAL INSURANCE
CLASSIFICATION

1 All Eligible Employees hired on the Ist, 2nd or 3rd day of the month
2 All Other Eligible Employees

CLASS LIFE AD&D

Tand 2 An Employee may elect an An amount equal to the
amount of Optional Life Employee's amount of Optional
Insurance in $50,000 Life Insurance in force
increments

= rounded to the next higher $1,000, if not already a muitiple of $1,000.
The Basic Maximum Benefit for Clagses 1 and 2 is $500,000.

The Basic Maximum Benefit for Classes 3 and 4 is $300,000.

The Optional Maximum Benefit is $500,000.

{Applicable to Employees insured on June 30, 2015)

The Guaranteed Issue Amount for Optional Life Insurance is the amount of Optional Life Insurance the Employee had
in force on June 30, 2015,

(Applicable to Employees hired on or after July 1, 2015)
The Guaranteed Issue Amount for Optional Life Insurance is $200,000.

An Employee’s amount of Basic and Optional Life and Accidental Death and Dismemberment Insurance shown in the
Schedule will reduce to 65% when he attains age 70, to 45% when he attains age 75 and to 30% when he attains age 80.

An Employee’s Basic Life Insurance terminates at the Employee’s retirement, unless the Employee is eligible for Retiree
Basic Life Insurance. An Employee’s Optional Life and Basic and Optional Accidental Death and Dismemberment
Insurance terminates at the Employee’s retirement.

Evidence of Insurability, satisfactory to Sun Life, will be required for any of the following reasons:

- an Employee who elects no coverage and subsequently elects Basic Life Insurance; or

- an Employee who elects Basic Lifc Insurance only and subsequently elects Optional Life Insurance; or
- an Employee who elects an increase in his amount of Optional Life Insurance; or

- an Employee whose amount of Life Insurance is in excess of the Guaranteed Issue Amount.

93P-LH-SCHED Schedule of Benefits
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Section 1
Schedule of Benefits

RETIRED EMPLOYEES (Basic Life Insurance only)

BASIC LIFE INSURANCE

CLASSIFICATION

1 - All Eligible Sworn Public Safety Employees with at least 20 years of service with the City of Glendale
2 — All Other Eligible Employees who were;

- hired prior to July 1, 2005 with at least 5 years of service with the City of Glendale; or
- hired on or after July 1, 2005 with at least 10 years of service with the City of Glendale.

CLASS LIFE

1 and 2 I times the Employee’s Basic Annual Earnings* on the day prior to
retirement, plus $1,000, subject to a Maximum Benefit Amount of
$100,000

*  rounded to the nearest $1,000, if not already a multiple of $1,000.
A Retired Employee's amount of Basic Life Insurance terminates at age 70.

An Employee must elect Retiree Life Insurance within 31 days following retirement. An Employee may not elect Retiree
Life Insurance later than 31 days following retirement, nor reinstate terminated coverage.

3P-LH-SCHED Schedule of Benefits
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Section 1
Schedule of Benefits

DEPENDENT LIFE INSURANCE
BASIC LIFE INSURANCE
CLASSIFICATION

I All Eligible Employees hired on the Ist, 2nd or 3rd day of the month
2 All Other Eligible Employees

Class Spouse Child under age 26

[ and 2 $1,000 $1,000%

* the amount of Dependent Basic Life Insurance for a child under [5 days is None.

* the amount of Dependent Basic Life Insurance for a child age 15 days but under 6 months is $100.

(The amount of Dependent Basic Life Insurance cannot exceed 50% of the Employee’s amount of Basic Life Insurance.)
OPTIONAL LIFE INSURANCE

CLASSIFICATION

I All Eligible Employees hired on the 1st, 2nd or 3rd day of the month
2 All Other Eligible Employees

CLASS Spouse Child under age 26
Iand2 An Employee may elect an amount of $5,000%

Dependent Spouse Optional Life

Insurance in $25,000 increments

The Dependent Spouse Optional Maximum Benefit is $100,000.
* the amount of Dependent Optional Life Insurance for a child under 15 days is None.
* the amount of Dependent Optional Life Insurance for a child age 15 days but under 6 months is $100.

(The amount of Dependent Optional Life Insurance cannot exceed 50% of the Employee’s amount of Optional Life
Insurance)

An Employee’s amount of Dependent Spouse Optional Life Insurance shown in the Schedule will reduce to 65% when
the Dependent Spouse attains age 70, 45% when the Dependent Spouse attains age 75 and 30% when the Dependent
Spouse attains age 80.

Evidence of Insurability, satisfactory to Sun Life, will be required for an Employee’s Dependent Spouse for any of the

following reasons:

- an Employee who elects Dependent Basic Life Insurance only and subsequently elects Dependent Spouse Optional
Life Insurance; or

- an Employee who elects Employee Basic Life Insurance onty and subsequently elects Employee Optional Life and
Dependent Spouse Optional Life Insurance; or

- an Employee who elects an increase in his amount of Dependent Spouse Optional Life Insurance.

93P-LH-SCHED.2 Schedule of Benefits
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Section I
Schedule of Benefits

CONTRIBUTIONS

Employees will not contribute to the cost of their Employee Basic Life, Employee Basic Accidental Death and

Dismemberment and Dependent Basic Life Insurance,

Employees will contribute to the cost of their Employee Optional Life, Employee Optional Accidental Death and

Dismemberment and Dependent Opticnal Life Insurance.

Retirees will contribute to the cost of their Retiree Basic Life Insurance
INITIAL MONTHLY PREMIUM RATES

Empioyee Basic Life Insurance

Employee Optional Life Insurance

Employee Basic Accidental Death
and Dismemberment Insurance

Employee Optional Accidental Death
and Dismemberment Insurance

Dependent Basic Life Insurance

Dependent Optional Life Insurance

Refer to Aftachment A

Refer to Attachment A

Refer to Attachment A

Refer to Attachment A

Refer to Attachment A

Refer to Attachment A

The initial monthly premium rates are guaranteed until June 30, 2018, unless otherwise specified in Section VIII,

Premiums, See Section VIII, Premiums for more information.
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Section I1
Definitions

In this section Sun Life defines some basic terms needed to understand this Policy, All male terms include the
female term, unless stated otherwise,

For purposes of this Policy:

Actively at Work means that an Employee performs all the regular duties of his job for a full work day scheduled by the
Employer at the Employer’s normal place of business or a site where the Employer’s business requires the Employee to
travel,

An Employee is considered Actively at Work on any day that is not his regular scheduled work day (e.g. vacation or
holiday), provided the Employee was Actively at Work on his immediately preceding scheduled work day and the
Employee:

- is not hospital confined; or

- is not disabled due to an injury or sickness.

An Employee is considered Actively at Work if he usually performs the regular duties of his job at his home, provided the
Employee can perform all the regular duties of his job for a full work day and could do so at the Employer’s normal place
of business if required to do so, and the Employee:

- is not hospital confined; or

- is not disabled due to an injury or sickness.

Application means the document pertaining to the plan of insurance applied for by the Policyholder. This document is
attached to this Policy. -

Certificate means a written booklet prepared by Sun Life which includes any Riders, Endorsements or Amendments,
containing a summary of:

I. the insurance benefits an Employee is entitled to;

2. to whom the benefits are payable; and

3. any limitations, exclusions or requirements that may apply.

Contributory Insurance means insurance for which the Employee is required to pay all or part of the premium.

Eligibility Date means the date or dates an Employee in an Eligible Class becomes eligible for insurance under this
Policy. Classes eligible for insurance are shown in Section I, Schedule of Benefits,

Employee means a person who is employed by the Employer within the United States, scheduled fo work at least the
number of hours shown in Section I, Schedule of Benefits, and paid regular earnings. If the Employee is working on a
temporary assignment outside of the United States for a period of 12 months or less, the Employee will be deemed to be
working within the United States. If the Employee is working outside of the United States for more than 12 months or
other than on a temporary assignment, the Employee will not be considered an Employee under this Policy unless Sun
Life approves the Employee in writing.

Employer means City of Glendale and includes any Subsidiary or Affiliated company named in the Application.
Evidence of Insurability means a statement or proof of an Employee’s or Dependent’s medical history upon which
acceptance for insurance will be determined by Sun Life. The Employee or Dependent must agree to submit to a
paramedical examination and/or provide copies of medical records, if requested by Sun Life. Sun Life will pay the cost of
any paramedical examination ordered by Sun Life for the purpose of providing Evidence of Insurability.

Grace Period means the 31 days following a premium due date.

Guaranteed Issue Amount means the maximum amount of insurance available under this Policy without Evidence of

Insurability. If the Employee’s amount of insurance exceeds the Guaranteed Issue Amount available under this Policy,

93P-LH-DEF.6 Definitions
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Section IT
Definitions

any amount in excess of the Guaranteed Issue Amount is available to the Employee only if he has fumished Evidence of
Insurability to Sun Life and has been approved for any excess amount above the Guaranteed Issue Amount,

Hospital or Institution means a facility licensed to provide full-time medical care and treatment under the direction of a
full-timme staff of licensed physicians.

Injury means bodily impairment resulting directly from an accident and independently of all other causes. Any Injury
must occur and any disability must begin while the Employee is insured under this Policy.

Non-Contributory Insurance means insurance for which the premium is paid entirely by the Employer.
Physician means an individual who is operating within the scope of his license and is either:
1. licensed to practice medicine and prescribe and administer drugs or to perform surgery; or

2. legally qualified as a medical practitioner and required to be recognized, under this Policy for insurance purposes,
according to the insurance regulations of the governing jurisdiction.

The Physician cannot be the Employee, his spouse or the parents, brothers, sisters or children of the Employee or his
spouse.

Policyholder means the entity to whom the Policy is issued.

Pregnancy means childbirth, miscarriage, abortion or any disease resulting from or aggravated by the pregnancy.
Retirement Plan means a program which provides retirement benefits to Employees and is not funded wholly by
Employee contributions. The term will not include a 401(k) plan, a 403(b) plan, a profit sharing plan, a thrift plan, an

individual retirement account (IRA), a tax sheltered annuity (TSA), a stock ownership plan, or a nonqualified plan of
deferred compensation,

Employer’s Retirement Plan will include any Retirement Plan:

1. which is part of any federal, state, county, municipal or association retirement system; and
2. the Employee is eligible for as a result of employment with the Employer.

Sickness means illness, disease or pregnancy. Any disability, because of Sickness, must begin while the Employee is
insured under this Policy.

U.S. Headquarters means Sun Life Assurance Company of Canada, Wellesley Hills, MA 02431.

Waiting Period means the length of time immediately before an Employee’s Eligibility Date during which he must be
employed in an Eligible Class. Any period of time prior to the Policy Effective Date the Employee was Actively at Work
for the Employer as a full-time Employee will count towards completion of the Waiting Period. The Waiting Period is
shown in Section I, Schedule of Benefits,
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Section I
Definitions

The following Definitions are applicable te Life Insurance

Basic Annual Earnings means the Employee's current salary or wage from the Employer. Basic Annual Earnings
includes deductions made for pre-tax contributions to a qualified deferred compensation plan, Section 125 plan, or
flexible spending account, but does not include income received due to commissions, bonuses, overtime pay or any other
extra compensation.

Basic Maximum Benefit means the largest amount of Basic Life Insurance available to an Employee under this Policy.
The Basic Maximum Benefit is shown in Section I, Schedule of Benefits.

Beneficiary means the person {other than the Employer) who is entitled to receive death benefit proceeds as they become
due under this Policy. A Beneficiary must be named by the Employee on a form acceptable fo Sun Life and executed by
the Employee.

Optional Maximum Benefit means the largest amount of Optional Life Insurance available to an Employee under this
Policy. The Optional Maximum Benefit is shown in Section I, Schedule of Benefits.

Retired Employee means a former Employee of the Employer as determined in Section I, Schedule of Benefits and prior
to his retirement was insured as an active Employee.

Retirement means the first of the following to occur:

1. the effective date of the Employee’s retirement benefits under:
a. any plan of a federal, state, county, municipal or an association retirement system which the Employee is eligible
as a result of his employment with the Employer;
b. any Retirement Plan the Employer sponsors; or
¢. any Retirement Plan to which the Employer:
i, makes contributions to; or
ii. has made contributions.

2. the effective date of the Employee’s retirement benefits under the Social Security Act or any similar plan or act.
However, if the Employee meets the definition of Employee and is receiving retirement benefits under the Social
Security Act or similar plan or act, the Employee will not be considered retired.

Terminally Ill or Terminal Tliness means an Employee’s Sickness or physical condition that is certified by a Physician
to reasonably be expected to result in death within twelve months or less,

Total Disability or Totally Disabled for purposes of determining eligibility for Waiver of Premium means an Employee,
because of Injury or Sickness, is unable to perform the material and substantial duties of any occupation for which he is or
becomes reasonably qualified for by education, training or experience.
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Section IT
Definitions

The following Definitions are applicable te Dependent Life Insurance

Dependent means an Employee’s:

- spouse;

- unmarried child from live birth to under age 26.

An Employee's unmarried step-child, foster child or adopted child is included as a Dependent if he depends on the
Employee for 50% or more of the child’s support and is living with the Employee in a regular parent-child relationship. A
child is considered adopted if he is in the legal custody of the Employee under an interim court order of adoption, whether
or not a final adoption order is ever issued.

If an unmarried child is;

1. incapable of self-sustaining employment because of mental retardation, developmental disability or physical
handicap; and

2, dependent on the Employee for 50% or more of his support;

that child will continue to be a Dependent under this Policy for as long as these two conditions exist.
No person may be considered to be a Dependent of more than one Employee.
Dependent does not include:

- any person who is insured as an Employee; or

- any person residing outside the United States, Canada or Mexico. This exclusion does not apply to a Dependent who

resides with an Employee who is on a temporary work assignment outside the United States.

Optional Maximum Benefit means the largest amount of Dependent Optional Life Insurance available to an Employee
under this Policy. The Optional Maximum Benefit is shown in Section I, Schedule of Benefits,
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Section 11
Definitions

The following Definitions are applicable to Accidental Death and Dismemberment Insurance

Accidental Bodily Injury means bodily harm caused solely by external, violent and accidental means which is sustained
directly and independently of all other causes.

AD&D means Accidental Death and Dismemberment,
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Section 1
Eligibility and Effective Dates

Eligible Classes

The class(es) eligible for insurance are shown in Section I, Schedule of Benefits.

Eligibility Date

An Employee in an Eligible Class will be eligible for insurance on the latest of the following dates:

1. July 1, 2015; or

2. the first day of the month following the Employee’s date of employment for All Eligible Employees hired on
the 1st, 2nd or 3rd day of the month; or

3. the first day of the month following the date the Employee completes the Waiting Period for All Other Eligible
Employees.

An Employee in an Eligible Class will be eligible for Dependent Life Insurance on the latest of the following dates:

1. the date he is insured for Employee Basic Life Insurance for Dependent Basic Life Insurance; or

2. the date he is insured for Employee Optional Life Insurance for Dependent Optional Life Insurance; or

3. July 1,2015; 0or

4. the date the Employee first acquires a Dependent.

Effective Date of Insurance

Non-Contributory Insurance

An Employee will be insured, subject to the Delayed Effective Date of Insurance, on his Eligibility Date.

A Dependent will be insured, subject to the Delayed Effective Date of Insurance, on the latest of the following
dates:

- the date the Employee is eligible for Dependent Basic Life Insurance; or

- the date the Dependent first becomes a Dependent.

Contributory Insurance

An Employee will be insured, subject to the Delayed Effective Date of Insurance, on one of the following dates:
- the Employee’s Eligibility Date, if he has made a written application for insurance on or before that date; or

- the date the Employee makes a written application for insurance, if he applies on or before the 31st day after
his Eligibility Date; or

- the date Sun Life approves the Employee’s Evidence of Insurability, if the Employee makes a written
application for insurance later than 31 days after his Eligibility Date.

A Dependent will be insured, subject to the Delayed Effective Date of Insurance, on the latest of the following
dates:

- the date the Employee is eligible for Dependent Life Insurance, if the Employee has made a written application
for Dependent Life Insurance on or before that date; or

- the date the Employee makes a written application for Dependent Life Insurance, if the Employee applies on
or before the 31st day after his Eligibility Date for Dependent Life Insurance; or

93P-LH-ELIG Eligibility and Effective Dates
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Section 111
Eligibility and Effective Dates

- the date Sun Life approves the Dependent’s Evidence of Insurability, if the Employee makes a written
application for Dependent Life Insurance later than 31 days after his Eligibility Date for Dependent Life
Insurance; or

- the date the Dependent first becomes a Dependent, if at least one other Dependent is then insured.
Delayed Effective Date of Insurance

The Effective Date of any initial, increased or additional insurance will be delayed for an Employee if he is not
Actively at Work. The initial, increased or additional insurance will become effective on the date the Employee
returns to an Actively at Work status.

The Effective Date of any initial, increased or additional insurance will be delayed for a Dependent if he is hospital
confined. The initial, increased or additional insurance will become effective on the date the Dependent is no
longer hospital confined. Hospital confined does not apply to a newborn child.

Refusal of Coverage

If an eligible Employee declines his insurance, or terminates his insurance in writing while continuing to be
eligible, the Employee will become insured after he applies for insurance and Evidence of Insurability is approved
by Sun Life,

I an eligible Employee declines his Dependent’s insurance, or terminates his Dependent’s insurance in writing
while continuing to be eligible, the Dependent will become insured after the Employee applies for Dependent
Insurance and Evidence of the Dependent’s Insurability is approved by Sun Life,

Reinstatement of Insurance

An Employee previously insured under this Policy will become insured, subject to the Delayed Effective Date of
Insurance, on the date he is eligible, The Employee will be enrolled in the same plan option elected prior to his
termination if he becomes insured again within 12 months. An Employee may apply for an increase in his amount
of insurance after coverage is reinstated, but the Employee must submit Evidence of Insurability. The increased
amount of insurance will not be effective until Sun Life approves the Employee's Evidence of Insurability.

Changes in Insurance

Changes in an Employee’s amount of insurance due to a change in Employee's class or salary will take effect
immediately upon the date of change.

Changes in an Employee’s amount of insurance due to a change in Employee’s incremental schedule or age will
take effect on the first of the month following the date of change.

However, any increase in insurance will be subject to any Evidence of Insurability requirements and the Delayed
Effective Date of Insurance provision.
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Death Benefit

If Sun Life receives Notice and Proof of Claim that an Employee dies while insured, then subject to the Exclusions, Sun
Life will pay the amount of Life Insurance in force on the Employee’s date of death,

Basic Life Insurance

The amount of Basic Life Insurance is the Employee’s amount of insurance elected (as determined in Section I, Schedule
of Benefits).

In no event shall an Employee’s Basic Life Insurance exceed the Basic Maximum Benefit (shown in Section I, Schedule
of Benefits),

The amount of Basic Life Insurance is subject to any Evidence of Insurability requirements, age reductions or
terminations shown in Section I, Schedule of Benefits.

The amount of Basic Life Insurance is subject to any Evidence of Insurability requirements or terminations shown in
Section I, Schedule of Benefits.

If a former Employee had converted his Basic Life Insurance under the Conversion Privilege of this Policy, his amount of
Basic Life Insurance will be reduced by the amount of any insurance remaining in force under that individual policy.

Optional Life Insurance
The amount of Optional Life Insurance is the lesser of:

1. the Employee’s Optional amount of insurance elected (as determined in Section 1, Schedule of Benefits); or

2. the Employee’s Guaranteed Issue Amount for Optional Life Insurance (shown in Section I, Schedule of Benefits),
plus any amount of insurance that Evidence of Insurability has been approved by Sun Life in excess of the
Guaranteed Issue Amount for Optional Life Insurance.

In no event shall an Employee’s Optional Life Insurance exceed the Optional Maximum Benefit (shown in Section I,
Schedule of Benefits).

The amount of Optional Life Insurance is subject to any Evidence of Insurability requirements, age reductions or
terminations shown in Section I, Schedule of Benefits.

If a former Employee had converted his Optional Life Insurance under the Conversion Privilege of this Policy, his amount
of Optional Life Insurance will be reduced by the amount of any insurance remaining in force under that individual
policy.

Exclusions
If the Employee’s cause of death is suicide:

1. No benefit is payable if the suicide occurs within 24 months after the Employee’s initial Effective Date of Insurance.
Any period of time the Employee was insured under the previous insurer’s group Life policy will count towards
completion of the 24 months.

2. No amount of Optional Life Insurance is payable if the suicide occurs within 24 months after the Employee’s
Optional Life Insurance is effective. Any period of time the Employee was insured for the same amount of Optional
Life Insurance under the previous insurer’s group Life policy will count towards completion of the 24 months.
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3. No increased or additional amount of Life Insurance is payable if the suicide occurs within 24 months after the
increased or additional amount of Life Insurance is effective.

4, No amount of Life Insurance in excess of the Guaranteed Issue Amount is payable if the suicide occurs within 24
months after the amount in excess of the Guaranteed Issue Amount is effective.

Waiver of Preminm Provision
Total Disabilities that begin before age 70

If Sun Life receives Notice and Proof of Claim that an Employee becomes Totally Disabled:
- while insured; and

- before his 70th birthday; and

- before his retirement;

the amount of Life Insurance will continue for that Employee:

- from the date of Total Disability without further payment of premiums for Total Disabilities that begin before age 65;

- from the date of Total Disability without further payment of premiums for a period of one year for Total Disabilities
that begin on or after age 65.

If the Employee has Dependent Life Insurance the premium will also be waived for that benefit,

The Employee must apply for Waiver of Premium no later than 12 months after the Employee ceases to be Actively at
Work. Proof of Claim is required no fater than 15 months after the Employee ceases to be Actively at Work. Sun Life
may require periodic proof of the continuance of Total Disability.

All amounts of life insurance under this Waiver of Premium Provision are subject to the same Policy terms and conditions
including subsequent reductions and terminations at specified ages and/or at retirement as would have been applicable had
the Employee not been Totally Disabled. This amount will be further reduced by the amount of any individual policy
issued to the Employee pursuant to the Conversion Privilege of this Policy unless that individual policy is exchanged fora
full refund of premiums paid.

Sun Life has the right to designate a Physician to examine the Employee when and as often as may be reasonably
required.

The Waiver of Premium for an Employee ceases on the earliest of:

- the date he ceases to be Totally Disabled,

- the date he fails to furnish any required Proof that he continues to be Totally Disabled.

- the date he fails to submit to any required Examinations.

- any period the Employee is not under the regular and continuing care of a Physician providing appropriate treatment
by means of examination and testing in accordance with the disabling condition.

- the date he retires unless he is eligible for Retiree Life Insurance.

- the date he attains age 65 or 12 months, whichever is later, for Total Disabilitics beginning before age 65 unless he is
eligible for Retiree Life Insurance .

- the first anniversary of the beginning of Total Disability for Total Disabilities beginning on or after age 65.
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An Employee is deemed to be retired when he receives any compensation from a Retirement Plan of the Employer or
when the Employee attains age 70, whichever occurs first.

An Employee’s rights to continued benefits pursuant to this Waiver of Premium Provision are determined on the date
Total Disability begins. These rights are subject to the terms of this Policy and will not be affected by subsequent
amendment or termination of this Waiver of Premium Provision.

Accelerated Benefit

Sun Life will pay an Accelerated Benefit to the Employee at the Employee’s request, if Sun Life receives satistactory
proof of the Employee’s Terminal Illness.

To be eligible for the Accelerated Benefit an Employee must:
(Applicable to Employees employed on or before January 1, 2015)

- have been Actively at Work on January I, 2015 and insured under the Life Insurance Benefit Provision for at least 60
days. Any period of time the Employee was insured for similar benefits under the previous insurer’s group life policy
will be used to satisfy this requirement;

{Applicable to Employees employed after January 1, 2015)
- have been insured under the Life Insurance Benefit Provision for at [east 60 days;
{Applicable to All Employees)

- be certified as Terminally 11l with a life expectancy of twelve months or less;

- submit a writfen request to Sun Life while the Employee’s Life Insurance is in force;

- be insured for at least $20,000 of Life Insurance;

- have a signed acknowledgment and agreement to pay the Accelerated Benefit from any applicable absolute assignee,
irrevocable beneficiary, or former spouse if the former spouse was required to be the beneficiary as part of a divorce
decree.

Sun Life may confirm the diagnosis of a Terminal Hlness with a medical examination performed by a Physician of Sun
Life’s choice.

The Accelerated Benefit is an amount up to 75% of the applicable amount of Life Insurance in force as of the date Sun
Life receives a written request to provide an Accelerated Benefit.

The Accelerated Benefit will be paid as a single lump sum. The maximum amount of the Accelerated Benefit is
$500,000. The mininum amount of the Accelerated Benefit that can be requested is $10,000. The Accelerated Benefit
may be elected only once during the lifetime of the Employee.

If the Employee has received accelerated life insurance benefits under any other group insurance policy, that Employee is
precluded from receiving up to that amount from Sun Life, as an Accelerated Benefit or as a Death Benefit.

If an Employee receives an Accelerated Benefit payment, the amount of Life Insurance remaining in force will be
reduced by an amount equal to the Accelerated Benefit paid. The remaining amount of life insurance is subject to the
same Policy terms and conditions including subsequent reductions and terminations at specified ages and/or at retirement
as would have been applicable had the Employee not received an Accelerated Benefit.
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If the Employee is eligible for Waiver of Premium, the amount of life insurance remaining in force on which premiums
are waived will be based on the reduced amount of life insurance.

If the Employee subsequently converts his amount of life insurance, the amount eligible for conversion will be based on
the reduced amount of life insurance.

Conversion Privilege

Benefif

L.

If all or part of an Employee’s Life Insurance ceases or reduces due to:

- termination of his employment; or

- termination of his membership in an Eligible Class; or

- the Employee’s retirement; or

- the Employee reaching a specified age; or

- the Employee changing to a different Eligible Class; or

- termination of the Employee’s Waiver of Premium continuation; or

- the Employee’s continuation period ending during layoff or an approved leave of absence;

then the Employee may apply for an individual policy on his own life up to the amount that ceased. If the amount of
Life Insurance that ceased is $10,000 or more, the minimum amount of the individual policy must be $10,000.

If the Employee has been continuously insured for five or more years under this Policy’s Life Benefit Provision and

all or part of the Employee’s Life Insurance ceases ot reduces due to:

- reduction of the amount of Life Insurance in an Eligible Class by an amendment to the Life Insurance Benefit
Provision; or

- termination of the Life Insurance Benefit Provision; or

- termination of this Policy; or

- termination of an Eligible Class by an amendment to the Life Insurance Benefit Provision;

then the Employee may apply for an individual policy on his own life. The maximum amount of the policy will be

the lesser of;

- $2,000; or

- the amount that ceased, reduced by the amount of any life insurance the Employce is eligible for under any
group policy within 31 days after his Life Insurance ceased.

The Employee will be issued an individual policy without Evidence of Insurability.

Application for the Individnal Policy

1. written application must be made to Sun Life along with payment of the first premium, within the 31 day period (the
31 day conversion period) following the date the insurance ceases or reduces, If the Employee is not given notice of
this conversion privilege within 15 days following the date his insurance ceases or reduces, the Employee shall have
an additional 15 days to exercise this conversion privilege. In no event will this conversion privilege be extended
beyond 60 days following the 31 day conversion period.

2. the individual policy may be any plan of permanent life insurance available for conversion by Sun Life at the attained
age and amount requested, but without disability or other supplemental benefits,

3. the premium will be the rate Sun Life charges for the standard class of risk and age to which the Employee belongs
on the effective date of the individual policy.

4, the effective date of the individual policy will be the day after the 31 day conversion period.
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Death Within 31 Days

If the Employee dies during the 31 day conversion period, a benefit will be paid upon receipt of Notice and Proof of
Claim, whether or not application for the individual policy or payment of the first premium has been made. The benefit is
the amount of Life Insurance the Employee would have been eligible to convert,
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Benefit Provisions

Employee Life Insurance

Continuity of Coverage

In order to prevent loss of coverage for an Employee when this Policy replaces a group Life policy the Employer had in
force with another insurer immediately prior to July I, 2015, Sun Life will provide the following coverage.

Employees not Actively at Work on July 1, 2015
An Employee may become insured under this Policy on July 1, 2015, subject to all of the following conditions:

he was insured under the prior insurer’s group Life policy immediately prior to July 1, 2015; and
he is not Actively at Work on July 1, 2015; and

he is a member of an Eligible Class under this Policy; and

preminms for the Employee are paid up to date; and

he is not receiving or eligible to receive benefits under the prior insurer’s group Life policy.

G

Any Life benefit payable will be the lesser of:
- the Life benefit payable under this Policy; or
- the Life benefit payable under the prior insurer’s group Life pelicy had it remained in force.

All other provisions of Sun Life’s Policy will apply.
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Dependent Life Insurance

Death Benefit

If Sun Life receives Notice and Proof of Claim that a Dependent dies while insured, then subject to the Exclusions, Sun
Life will pay the amount of Life Insurance in force on the Dependent’s date of death,

If a Dependent had previously converted his Basic Life Insurance under the Conversion Privilege of this Policy, his
amount of Dependent Basic Life Insurance will be reduced by the amount of any insurance remaining in force under that
individual policy.

Optional Life Insurance

The amount of Optional Life Insurance is the Dependent’s amount of Optional Insurance elected by the Employee in the
Schedule (as determined in Section I, Schedule of Benefits).

In no event shall a Dependent’s Optional Life Insurance exceed the Optional Maximum Benefit shown in Section 1,
Schedule of Benefits

The amount of Dependent Optional Life Insurance is subject to any Evidence of Insurability requirements or age
reductions shown in Section I, Schedule of Benefits.

If a Dependent had previously converted his Optional Life Insurance under the Conversion Privilege of this Policy, his
amount of Dependent Optional Life Insurance will be reduced by the amount of any insurance remaining in force under
that individual policy.

Exclusions
If the Dependent Spouse’s cause of death is suicide:

1. No amount of Dependent Spouse Optional Life Insurance is payable if the suicide occurs within 24 months after the
Dependent Spouse’s Optional Life Insurance is effective. Any period of time the Dependent Spouse was insured for
the same amount of Dependent Spouse Optional Life Insurance under the previous insurer’s group Life policy will
count towards completion of the 24 months.

2. No increased or additional amount of Dependent Spouse Optional Life Insurance is payable if the suicide occurs
within 24 months after the increased or additional amount of Dependent Spouse Optional Life Insurance is effective.

Conversion Privilege
Benefit

1. Ifall or part of a Dependent’s Life Insurance ceases or reduces due to:
- termination of the Employee’s employment; or
- termination of the Employee’s membership in an Eligible Class; or
- the Employee’s retirement; or
- the Employee reaching a specified age; or
- the Employee changing to a different Eligible Class; or
- the Employee’s death; or
- the Dependent no longer meeting the definition of a Dependent;
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then the Employee or Dependent may apply for an individual policy on the Dependent’s life up to the amount that
ceased. If the amount of Life Insurance that ceased is $10,000 or more, the minimum amount of the individual
policy must be $10,000. -

2. Ifthe Dependent has been continuously insured for five or more years under this Policy’s Dependent Life Insurance
Benefit Provision and the Dependent’s Life Insurance ceases due to:

- termination of the Dependent Life Insurance Benefit Provision; or
- termination of this Policy; or
- termination of an Eligible Class by an amendment to the Dependent Life Insurance Benefit Provision;

then the Employee or Dependent may apply for an individual policy on the Dependent’s life. The maximum

amount of the policy will be the lesser of:

- $2,000; or

- the amount that ceased, reduced by the amount of any life insurance the Dependent is eligible for under any
group policy within 31 days afier his Life Insurance ceased.

The Dependent will be issued an individual policy without Evidence of Insurability.
Application for the Individual Policy

1. written application must be made to Sun Life along with payment of the first premium, within the 31 day period (the
31 day conversion period) following the date the insurance ceases or reduces, If the Dependent is not given notice
of this conversion privilege within 15 days following the date his insurance ceases or reduces, the Dependent shall
have an additional 15 days to exercise this conversion privilege. In no event will this conversion privilege be
extended beyond 60 days following the 31 day conversion period.

2. the individual policy may be any plan of permanent life insurance available for conversion by Sun Life at the
attained age and amount requested, but without disability or other supplemental benefits.

3. the premium will be the rate Sun Life charges for the standard class of risk and age to which the Dependent belongs
on the effective date of the individual policy.

4,  the effective date of the individual policy will be the day after the 31 day conversion period.
Death Within 31 Days
If the Dependent dies during the 31 day conversion period, a benefit will be paid upon receipt of Notice and Proof of

Claim, whether or not application for the individual policy or payment of the first premium has been made. The benefit is
the amount of Life Insurance the Dependent would have been eligible to convert.
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Dependent Life Insurance
Continuity of Coverage

In order to prevent loss of coverage for an Employee’s Dependent when this Policy replaces a group Life policy the
Employer had in force with another insurer immediately prior to July 1, 2015, Sun Life will provide the following
coverage.

Dependents subject to the Delayed Effective Date of Insurance on July 1, 2015

An Employee’s Dependent may become insured under this Policy on July 1, 20135, subject to all of the following
conditions:

the Dependent was insured under the prior insurer’s group Life policy immediately prior to July 1, 2015 and
the Dependent is subject to the Delayed Effective Date of Insurance on July 1, 20135; and

the Employee is a member of an Eligible Class under this Policy; and

premiums for the Dependent are paid up to date; and

the Dependent is not receiving or eligible to receive benefits under the prior insurer’s group Life policy.

“k W=

Any Dependent Life benefit payable will be the lesser of:
- the Dependent Life benefit payable under this Policy; or
- the Dependent Life benefit payable under the prior insurer’s group Life policy had it remained in force.

All other provisions of Sun Life’s Policy will apply.
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Employee Accidental Death and Dismemberment Insurance

If Sun Life receives Notice and Proof of Claim that an Employee:

- dies from accidental drowning while insured; or

- sustains an Accidental Bodily Injury while insured, which results in loss of life, sight or limb within 365 days of the
date of that injury; or

- sustains a loss of life, sight or limb within 365 days due to an accidental exposure to the elements while insured;

Sun Life will pay, subject to the Exclusions, the following percentage of Accidental Death and Dismemberment Insurance
shown in Section I, Schedule of Benefits that was in force on the date of the Accidental Bodily Injury for the following
losses:
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The maximum amount of Accidental Death and Dismemberment Benefit payable for losses resulting from any one accident
is 100%.

Loss of limb means severance of hand or foot at or above the wrist or ankle joint. Loss of sight, speech or hearing must be
total and irrecoverable. Loss of thumb and index finger means severance through or above the metacarpophalangeal joints.

Quadriplegia means the total and permanent paralysis of both upper and lower limbs. Paraplegia means the total and
permanent paralysis of both lower limbs, Hemiplegia means the total and permanent paratysis of the upper and lower limbs
on one side of the body.

Business Travel Benefit

Sun Life will pay an additional Business Travel Benefit if an Employee’s loss of life occurs while traveling on business for
the Employer.

The Business Travel Benefit for Basic Accidental Death and Dismemberment Insurance is the lesser oft
- §25,000; or
- 25% of the amount of Basic Accidental Death Benefit payable.

The Business Travel Benefit for Optional Accidental Death and Dismemberment Insurance is the lesser of:
- $25,000; or
- 25% of the amount of Optional Accidental Death Benefit payable.
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Business Travel means traveling to another location to conduct the Employer’s business other than the Employee’s normal
workplace. Business Travel starts from the time the Employee leaves his place of residence to commence the Employer’s

business until the Employee returns to his place of residence. Business Travel does not include personal deviations; nor
Employee vacations.

Personal Deviation means an activity that is not reasonably related to the Employer’s business and not incidental to the
business trip.

An Employee’s place of residence will change to the location of the Business Travel if an Employee’s stay at that location
exceeds 60 days,

Seat Belt/Air Bag Benefit

Sun Life will pay an additional Seat Belt/Air Bag Benefit if an Employee dies as a result of an automobile accident and an
Accidental Death Benefit is payable under this Policy.

Seat Belt Benefit

The Seat Belt Benefit is payable if the Employee was wearing a seat belt at the time of the accident,

The Seat Belt Benefit is 25% of the amount of Basic Accidental Death Benefit payable or $25,000, whichever is less.
The Seat Belt Benefit is 25% of the amount of Optional Accidental Death Benefit payable or $25,000, whichever is less.

Sun Life must receive satisfactory written proof that the Employee’s death resulted from an automobile accident and that the
Employee was wearing a seat belt at the time of the accident. A copy of the police report is required.

Air Bag Benefit

The Air Bag Benefit is payable if a Seat Belt Benefit is payable and the Employee was positioned in a seat protected by a
Supplemental Restraint System which inflated on impact.

The Air Bag Benefit is 10% of the amount of Basic Accidental Death Benefit payable or $5,000, whichever is less.
The Air Bag Benefit is 10% of the amount of Optional Accidental Death Benefit payable or $5,000, whichever is less.

Sun Life must receive satisfactory written proof that the Employee’s death resulted from an automobile accident and that the
Supplemental Restraint System propetly inflated. A copy of the police report is required.

Seat Belt means a properly installed seat belt, lap and shoulder restraint, or other restraint approved by the National Highway

Traffic Safety Administration.

Supplemental Restraint System means a factory instailed air bag which inflates for added protection to the head and chest
areas.

Automobile means a motor vehicle licensed for use on public highways.
Helmet Benefit

Sun Life will pay an additional Helmet Benefit if an Employee dies as a result of a Motorcycle accident and an Accidental
Death Benefit is payable under this Policy.
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The Helmet Benefit is payable if the Employee was wearing a Helmet at the time of the accident and the driver of the
Motorcycle held a valid drivers license with a Motorcycle endorsement,

The Helmet Benefit is 50% of the amount of Basic Accidental Death Benefit payable or $25,000, whichever is less.
The Helmet Benefit is 50% of the amount of Optional Accidental Death Benefit payable or $25,000, whichever is less,

Sun Life must receive satisfactory written proof that the Employee’s death resulted from a Motorcycle accident and that the
Employee was wearing a Helmet at the time of the accident. A copy of the police report is required.

Helmet means a protective head covering made of a hard material to resist impact and which is approved by the American
National Safety Institute (ANSI) and/or Snell.

Motorcycle means a motor vehicle licensed for use on public highways which requires a Motorcycle endorsement on a
drivers license to operate the vehicle,

Disappearance

Sun Life will presume, subject to no objective evidence to the contrary, that an Employee is dead and has died as a result of
an Accidental Bodily Injury ift

I. an Employce disappears as a result of an accidental wrecking, sinking or disappearance of a conveyance in which the
Employee was known to be a passenger; and
2. the body of the Employee is not found within 365 days after the date of the conveyance’s disappearance.

Bereavement Counseling Benefit

If an Accidental Death Benefit is payable, Sun Life will pay a Bereavement Counseling Benefit during an Employee’s
Immediate Family Member’s petiod of bereavement for up to 12 months after an Employee’s death.

The Bereavement Counseling Benefit equals the Immediate Family Member’s incurred expenses reduced by any
reimbursement the Immediate Family Member receives from other sources.

The Maximum Bereavement Counseling Benefit payable is $250 per Immediate Family Member, to a maximum of $1,000
or $2,000 if the Employee is insured for Optional AD&D Insurance and is per Employee’s death.

Immediate Family Member means an Employee, an Employee’s spouse or an Employee’s child under age 26.
Written Proof of the actual out of pocket counseling expenses incurred must be submitted to Sun Life prior to payment,
Dependent Education Benefit

If an Employee Accidental Death Benefit is payable under this Policy, an Employee’s Dependent may be eligible for a
Dependent Education Benefit,

A Dependent Child is eligible for an Education Benefit if the Dependent Child enrolls as a full-time student at a post-
secondary school before reaching age 26 and within I year after the Employee’s date of death.

The annual Dependent Child’s Education Benefit is the lesser of:
- Incurred Expenses; or
- $2,500 or $5,000 if the Employee is insured for Optional AD&D Insurance; or
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- 5% of the Employee’s amount of Basic Accidental Death Benefit payable plus 5% of the Employee’s amount of
Optional Accidental Death Benefit payable.

The Dependent Child Education Benefit is payable at the end of each semester per dependent child, for a maximum of four
consecutive years per child, Proof of the child’s enroflment and Incurred Expenses are required each semester prior to
payment of the benefit,

Incurred Expenses include tuition, fees, cost of books, room and board, transportation and any other costs paid directly to the
school.

A Dependent Spouse is eligible for an Education Benefit if the Dependent Spouse enrolls in any school for the purpose of
retraining or developing skills needed for employment within 1 year after the Employee’s date of death.

The Dependent Spouse’s Education Benefit is equal to the expenses paid directly to such school or §3,000 or $6,000, if the
Employee is insured for Optional AD&D Insurance, whichever is less. Proof of enrollment and expenses are required prior
to payment of the benefit.

Exclusions

No Accidental Death or Accidental Dismemberment payment will be made for a loss which is due to or results from:

- suicide while sane or insane.

- infentionally self-inflicted injuries.

- bodily or mental infirmity or disease of any kind, or infection unless due to an accidental cut or wound.

- committing or attempting to commit an assault, felony or other criminal act.

- active participation in a war (declared or undeclared) or active duty in any armed service during a time of war.

- active participation in a riot, rebellion, or insurrection,

- injury sustained from any aviation activities, other than riding as a fare-paying passenger.

- the Employee’s voluntary use of any controlled substance as defined in Title II of the Comprehensive Drug Abuse
Prevention and Control Act of 1970, as now or hereafter amended, unless administered on the advice of a Physician.

- the Employee’s operation of any motorized vehicle while intoxicated. Intoxicated means the minimum blood alcohol
level required to be considered operating an automobile under the influence of alcohol in the jurisdiction where the
accident occurred. For the purposes of this Exclusion, "Motorized Vehicle" includes, but is not limited to,
automobiles, motorcycles, boats and snowmobiles.
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Continuity of Coverage

In order to prevent loss of coverage for an Employee when this Policy replaces a group AD&D policy the Employer had in
force with another insurer immediately prior to July [, 2015, Sun Life will provide the following coverage.

Employees not Actively at Work on July 1, 2015
An Employee may become insured under this Policy on July 1, 2015, subject to all of the following conditions:

he was insured under the prior insurer’s group AD&D policy immediately prior to July 1, 2015; and
he is not Actively at Work on July 1, 2015; and

he is a member of an Eligible Class under this Policy; and

premiums for the Employee are paid up fo date; and

he is not receiving or eligible to receive benefits under the prior insurer’s group AD&D policy.

bl ol M

Any AD&D benefit payable will be the lesser of:
- the AD&D benefit payable under this Policy; or
- the AD&D benefit payable under the prior insurer’s group AD&D policy had it remained in force.

All other provisions of Sun Life’s Policy will apply.
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Termination of Employee's Insurance
An Employee will cease to be insured on the earliest of the following dates:

the date this Policy terminates.
the date the Employee is no longer in an Eligible Class.
the date the Employee's Class is no longer included for insurance.
the last day for which any required premium has been paid.
the last day of the month in which the Employee retires, unless the Employee is eligible for Retiree Basic Life Insurance.
the last day of the month in which employment terminates. Ceasing to be Actively at Work will be deemed termination of
employment, except:
a. insurance will be continued for an Employee absent due to a disability during any period the premium is being
waived under this Policy.
b. the Policyholder may continue the insurance by paying the required premiums, subject to the following:
i, insurance may be continued for up to 2 montbs after the Employee has been temporauly laid off.
ii, insurance may be continued for up to 2 months after the Employee has been given an approved leave of absence.
iii. insurance may be continued for up to 12 weeks after the Employee has been given an approved Military leave of
absence for Employee Basic Life and Employee Optional Life.
iv. insurance may be continued for up to 3 months of the Employee's paid vacation.
v. For Life and Accidental Death and Dismemberment Insurance - insurance may be continued for up to 12 months
after an Employee is absent from work due to Injury or Sickness.

A i

The Policyholder in all of the above situations must act so as not to discriminate unfairly among Employees in similar
situations.

7. the date the Employee requests, in writing, to have his insurance terminated.

8. the date the Employee ceases to be Actively at Work due to a labor dispute, including any strike, work slowdown, or
lockout.

9. the date the Employee enters active duty in any armed service during a time of war (declared or undeclared) other than
Military Leave as specified above.

While this Policy is in force, the Policyholder may continue an Employee's coverage pursuant to the Family and Medical
Leave Act of 1993, as amended or continue coverage pursuant to a state required continuation period (if any).

While this Policy is in force, the Policyhelder may continue an Employee's coverage pursuant to the Uniformed Services
Employment and Reemployment Rights Act (USERRA).
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Section V
Termination Provisions

Termination of Dependent's Insurance

A Dependent will cease to be insured on the carliest of the following dates:

1. the date this Policy ferminates.

2. the date the Employee ceases to be insured.

3. the date the Employee is no longer in an Eligible Class for Dependent Insurance.

4. the last day of the month in which the Dependent ceases to qualify as a Dependent,

5. the last day for which any required premium has been paid for insurance on the Dependent.

6. the date the Employee requests, in writing, to have his Dependent Insurance terminated.

7. the date the Employee dies,

8. the date the Dependent enters active duty in any armed service during a time of war (declared or undeclared).

9. the last day of the month in which the Employee retires.

93P-LH-TERM.1 Termination — Dependent
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Section V
Termination Provisions

Termination of Policy
This Policy will terminate for any of the following reasons:

1. If the Policyholder fails to pay any premium within the Grace Period, this Policy will terminate on the last day of the
Grace Period.

2. The Policyholder may terminate this Policy by advance written notice delivered to Sun Life at least 31 days prior to
the termination date. This Policy will not terminate during any period for which premium has been paid, The
Policyholder will be liable to Sun Life for all premiums due and unpaid for the full period this Policy is in force.

3, Sun Life may terminate this Policy on any premium due date by giving written notice to the Policyholder at least 31
days in advance if:

the number of insured Employees is less than 10; or

less than 100% of the Employees eligible are insured for Non-Contributory Insurance; or
less than 40% of the Employees eligible are insured for Optional Life Insurance; or

the Policyholder fails to:

i. furnish promptly any information Sun Life may reasonably require; or

ii. perform any other obligations pertaining to this Policy.

SR S

4. Sun Life may terminate this Policy on any Policy Anniversary by giving written notice to the Policyholder at least 60
days in advance,

Termination of this Policy may take effect on an earlier date when both the Policyholder and Sun Life agree.
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Section V
Termination Provisions

Termination of Benefit Provision
A Benefit Provision will terminate for any of the following reasons:

1. The Policyholder may terminate a Benefit Provision by advance written notice delivered to Sun Life at least 31 days prior
to the termination date. The Benefit Provision will not terminate during any period for which premium has been paid.
The Policyholder will be liable to Sun Life for all premiums due and unpaid for the full period that Benefit Provision is in
force.

2. Sun Life may terminate a Benefit Provision on any premium due date by giving written notice to the Policyholder at
least 31 days in advance if:

the number of insured Employees for that Benefit is less than 10; or

less than 100% of the Employees eligible are insured for Non-Contributory Insurance; or

less than 40% of the Employees eligible are insured for Optional Life Insurance; or

the Policyhoider fails to furnish promptly any information which Sun Life may reasonably require.

po o

3. Sun Life may terminate any Benefit Provision on any Policy Anniversary by giving written notice to the Policyholder
af least 60 days in advance.

Termination of a Benefit Provision may take effect on an earlier date when both the Policyholder and Sun Life agree.
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Section VI
General Policy Provisions

A, Statements
All statements made in any Application are considered representations and not warranties, No representation by:
1. the Policyholder in applying for this Policy will render it void unless the representation is contained in the
Application; or
2. any Employee in applying for insurance under this Policy will be used to reduce or deny a claim unless a copy of
the Employee’s written application for insurance is or has been given to the Employee or the Employee’s
beneficiary, if any.
B, Entire Contract - Policy Changes
1. This Policy is the entire contract. It consists oft
a. all of the pages of the Policy;
b. the attached Application of the Policyholder;
¢. each Employee’s written application for insurance (Employee retains his own copy).
2. This Policy may be changed in whole or in part. Only an executive officer of Sun Life may approve a change.
The approval must be in writing and endorsed on or attached to this Policy.
3. Axny other person, including an agent, may not change this Policy or waive any part of it.
C Employee’s Certificate
Sun Life will provide a Certificate to the Policyholder for delivery to each Employee. The Certificate is intended to
provide a brief explanation of the Policy benefits, but it does not form a part of this Policy. If the terms of a
Certificate and this Policy differ, this Policy will govern,
D, Furnishing of Information - Access To Records
1. The Employer will furnish at regular intervals to Sun Life:
4. information relative to individuals:
1. who qualify to become insured;
. whose amounts of insurance change; and/or
fii. whose insurance terminates.
b. any other information about this Policy that may be reasonably required.
The records which, in the opinion of Sun Life, are material to the insurance, will be opened for inspection by Sun Life
at any reasonable time,
2. Clerical etror or omission will not:
a. deprive an individual of insurance;
b. affect an individual’s amount of insurance; or
¢. effect or continue an individual’s insurance which otherwise would not be in force.
The Policyholder’s or Employer’s failure to report notice or proof of claim in a timely manner shall not constitute
clerical error.
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Section VI
General Policy Provisions

E. Misstatement of Facts
If retevant facts about any individual were not accurate:
1. an equitable adjustment of premiom will be made; and
2, the true facts will be used to determine if and in what amount insurance is valid nnder this Policy.
If the amount of the benefit is dependent upon an individuals age, (as shown in Section I, Schedule of Benefits}, the
benefit will be the amount an individual would have been entitled to if his correct age was known,
If an adjustment results in a refund of premium, the refund will not exceed a period of more than 12 months.
K. Examination and Autopsy
Sun Life, at its own expense, has the right to have any person, whose Injury or Sickness is the basis of a claim:
I, examined by a Physician, other health professional or vocational expert of its choice; and/or
2, interviewed by an authorized Sun Life representative.
This right may be used as often as reasonably required,
Sun Life has the right, in the case of death, to request an autopsy where not prohibited by law.
G, Legal Proceedings
No legal action may start:
1. until 60 days after Proof of Claim has been given; nor
2. more than 3 years after the time Proof of Claim is required.
H. Workers’ Compensation
This Policy is not in lieu of, and does not affect, any requirement for coverage by Workers” Compensation Insurance.
1 Agency
For all purposes of this Policy, the Policyholder acts on its own behalf or as an agent of the Employee. Under no
circumstances will the Policyholder be deemed an agent of Sun Life.
J. Incontestability
Policyholder
The validity of this Policy shall not be contested, except for non-payment of premiurm, after it has been in force for
two years from the Policy Effective Date.
Individual
No statement made by an individual, relating to his insurability for an initial, increased or additional amount of
insurance, will be used in contesting the validity of that insurance, after such initial, increased or additional amount of
insurance has been in force for a period of two years during the individual’s lifetime.
This statement must be contained in a form signed by that individual.
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Sun oo

Life Financial®

May 26, 2015

Ms. Vicki Moss, Benefit Administrator
City of Glendale

5850 W. Glendale Ave Suite #317
Glendale, AZ 85301

Re:  Policy No.: 240367
Policyholder: City of Glendale

Insurer: Sun Life Assurance Company of Canada (“Sun Life”)

Dear Ms. Moss:

With respect to the above referenced group insurance policy issued by Sun Life to City of
Glendale, effective on July 1, 2015, Sun Life agrees as follows:

1. Conflict of Interest. To comply with AR.S, § 38-511.

2. Immigration Law Compliance. To the extent applicable under A.R.S. § 41-4401,
to comply with all federal immigration laws and regulations that relate to its
employees as well as to comply with AR.S. § 23-214(A) which requires
registration and participation with the E-Verify Program. ‘

3 Non-Discrimination Policies. Not to discriminate against any employee or
applicant for employment on the basis of race, color, religion, sex, national
origin, age, marital status, sexual otientation, gender identity or expression,
genetic characteristic, familial status, U.S. military veteran status or any
disability.

Thank you.

Sincerely,

) 2 -

Torh Gilligan
Vice President
Distribution Operations




Section VI
Claim Provisions

A, Notice and Proof of Claim

Sun Life must receive Notice and Proof of Claim prior to any payment under this Policy.

I Notice of Claim
for Death Claim - written notice of claim must be given to Sun Life no later than 30 days after date of death.
for Life Waiver of Premium - written notice of claim must be given fo Sun Life no later than 12 months
after the Employee ceases to be Actively at Work.
for Accidental Dismemberment - written notice of claim must be given to Sun Life no later than 12 months
after the Employee’s date of loss,
for all other claims - written notice of ¢laim must be given to Sun Life no later than 12 months after the
Employee’s date of loss or within 12 months after the date the expense is incurred.
T notice cannot be given within the applicable time period, Sun Life must be notified as soon as it is
reasenably possible.
When Sun Life has received written notice of claim, Sun Life will send the forms for proof of claim. If the
forms are not received within 15 days after written notice of claim is sent, proof of claim may be sent to Sun
Life without waiting for the form.

2, Proof of Claim
for Death Claim - proof of claim must be given to Sun Life no later than 90 days after date of death.
for Life Waiver of Premium - proof of claim must be given to Sun Life no later than 15 months after the
Employee ceases to be Actively at Work,
for Accidental Dismemberment - proof of claim must be given to Sun Life no later than 15 months after the
Employee’s date of loss.
for all other claims - proof of claim must be given to Sun Life no [ater than 15 months after the Employee’s
date of loss or within 15 months from the date the expense is incurred.
If it is not possible to give proof within these time limits, it must be given as soon as reasonably possible.
Proof of claim may not be given later than one year after the time proof is otherwise required unless the
individual is legally incompetent.
Proof of Claim must consist of;
- g description of the loss or disability;
- the date the loss, disability or expense occurred; and
- the cause of the loss, disability or expense,
Proof of Claim may include, but is not limited to, police accident reports, autopsy reports, laboratory results,
toxicology results, hospital records, x-rays, narrative reports, or other diagnostic testing materials as required,
Proof of Claim for disability must include evidence demonstrating the disability including, but not limited to,
hospital records, Physician records, Psychiatric records, x-rays, narrative reports, or other diagnostic testing
materials as appropriate for the disabling condition.
Proof must be satisfactory to Sun Life.
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Section VII
Claim Provisions

Sun Life may require as part of the Proof authorizations to obtain medical and non-medical information.

Proof of the Employee’s continued disability and regular and continuous care by a Physician must be given to
Sun Life within 30 days of the request for proof.

B, Insurer’s Authority

The Plan Administrator has delegated to Sun Life its entire discretionary authority to make all final
determinations regarding claims for benefits under the benefit plan insured by this Policy. This discretionary
authority includes, but is not limited fo, the determination of eligibility for benefits, based upon enrollment
information provided by the Policyholder, and the amount of any benefits due, and to construe the terms of this
Policy.

Any decision made by Sun Life in the exercise of this authority, including review of denials of benefit, is
conclusive and binding on all parties. Any cowrt reviewing Sun Life’s determinations shall uphold such
determination unless the claimant proves that Sun Life’s determinations are arbitrary and capricious.

C. Notice of Decision on Claim

A written notice of decision on a claim will be sent within a reasonable time after Sun Life receives the claim but
not fater than 45 days after receipt of the claim. I a decision cannot be made within 45 days after Sun Life
receives the claim, Sun Life will request extensions of time as permitted under U.S. Department of Labor
regulations. Any request for extension of time will specifically explain:

1. the standards on which entitlement to benefits is based;

2. the unresolved issues that prevent a decision on the claim; and

3. the additional information needed to resolve those issues.

If a period of time is extended because the claimant failed to provide necessary information, the period for making
the benefit determination is folled from the date Sun Life sends notice of the extension to the claimant until the
date on which the claimant responds to the request for additional information. The claimant will have at least 45
days to provide the specified information.

D. Review Procedure

If all or any part of a claim is denied, the claimant may request in writing a review of the denial within 180 days
after receiving notice of denial.

The claimant may submit written comments, documents, records or other information relating to the claim for
benefits, and may request free of charge copies of all documents, records and other information relevant to the
claimant’s claim for benefits.

Sun Life will review the claim on receipt of the written request for review, and will notify the claimant of Sun
Life’s decision within a reasonable time but not later than 45 days after the request has been received. Ifan
extension of time is required to process the claim, Sun Life will notify the claimant in writing of the special
circumstances requiring the extension and the date by which Sun Life expects to make a determination on review.
The extension cannot exceed a period of 45 days from the end of the initial review period.

If a period of time is extended because the claimant failed to provide necessary information, the period for making
the decision on review is tolled from the date Sun Life sends notice of the extension to the claimant until the date
on which the claimant responds to the request for additional information.

E. Time of Payment of Claims

93P-LH-CLAIM.3 Claim Provisions
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Section VII
Claim Provisions

When Sun Life receives satisfactory Proof of Claim, benefits payable under this Policy will be paid for any period
for which Sun Life is liable.

Payment of Claims

Benefits payable upon the death of the Employee are payable to the Beneficiary living at the time (other than the
Employer). Unless otherwise specified, if more than one Beneficiary survives the Employee, all surviving
Beneficiaries will share equally. If no Beneficiary is alive on the date of the Employee’s death, payment will be made
to the Employee’s estate.

Accidental Death and Dismemberment benefits are payable as shown above unless otherwise specified in the
Accidental Death and Dismemberment Benefit Section.

All other benefits payable during the lifetime of the Employee are payable to the Employee,

If a benefit is payable to the Employee’s estate, an FEmployee who is a minor, or an Employee who is not competent,
Sun Life has the right to pay up to $5,000 to any of the Employee’s relatives whom Sun Life considers entitled.
Sun Life pays benefits in good faith to a relative, Sun Life will not have to pay those benefits again.

If a Beneficiary is a minor or is not competent, Sun Life has the right to pay up to $1,000 to the person or institution
that appears to have assumed custody and main support, until the appointed legal representative makes a formal claim,
If Sun Life pays benefits in good faith to a person or institution, Sun Life will not have to pay those benefits again.

Amendment or Termination of Benefit Provision

An BEmployee’s rights to any disability benefits are determined on the date the Employee’s disability begins. The
right is subject to the terms of this Policy in effect on the date disability begins and will not be affected by subsequent
amendment or termination of this Policy.

Change of Beneficiary

If this Policy replaces existing coverage under the Employer’s group life insurance plan, Employees’ nominations of
Beneficiaries under the plan will remain in force unless changed by the Employee. All nominations of Beneficiaries
are revocable unless otherwise stated by the Employee, Any request for change of Beneficiary must be in a written
form and will take effect as of the date the Employee signs and files the change with the Employer. If Sun Life has
taken any action or made payment prior to receiving notice of that change, the change of Beneficiary will not affect
any action or payment made by Sun Life. The consent of the Beneficiary is not required to change any Beneficiary

ainless the Beneficiary designation has been irrevocable.

Assignments

The Employee is permitted to assign all his rights under this Policy. Any assignment must be in a written form and
will take effect as of the date the Employee signs and files the assignment with the Employer. Sun Life will honor an
Employee’s prior assignment of rights and benefits under the Employet’s plan, whether or not this Policy is specified
in the Assignment, If Sun Life has taken any action or made payment prior to receiving notice of that change, the
assignment will not affect any action or payment made by Sun Life. Sun Life will not be responsible for the legal, tax
or other effects of any assignment.

Methods of Payment

The Death Benefit may be payable by a method other than a lump sum, The available methods of payment will be
based on the benefit options offered by Sun Life at the time of election.
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Section VIII

Premiums
A, Premium Rates
Sun Life determines its initial or any subsequent monthly premium rate on the basis of the coverage being
provided. After the initial monthly premium rate has been in effect until June 30, 2018, Sun Life has the right to
recaleulate any premium rate. However, Sun Life has the right to recalculate the initial or any subsequent
monthly premium rate when any of the following occurs:
1. the terms of this Policy are changed, including but not limited to the Schedule of Benefits; or
2. anew Division, Subsidiary or Affiliated Company of the Policyholder is added to or deleted from this Policy;
or
3. the number of Employees insured changes by 25% or more from the number of Employees insured on the
Policy Effective Date or the immediately preceding Policy Anniversary Date; or
4, one or more class(es) are added to or deleted from this Policy.
No premium rate may be increased unless Sun Life notifies the Policyholder at least 180 days in advance of the
increase. Premium rate increases may take effect on an earlier date when both Sun Life and the Policyholder agree.
B, Payment of Premiums
I.  All premiums due under this Policy, including adjustments, if any, are payable by the Policyholder on or before
the respective due dates at Sun Life’s U.S. Headquarters or at another location designated by Sun Life. The due
dates are specified on the first page of this Policy.
2. The premiums due under this Policy on each premium due date are based upon the premium rates in effect for
the benefit provided. The premium due is the sum of the monthly premiums for all insured Employees and
Dependents for all benefits,
3. Premiums payable to Sun Life will be paid in United States dollars on the premium due date,
4. The premium for additional or increased insurance becoming effective during a Policy month will be charged
from the next premium due date.
5. The premium for insurance terminated during a Policy month will cease at the end of the Policy month in
which such insurance terminates.
6. Except for fraud, premium adjustments, refunds or charges will be made for only:
a. the current Policy Year; and
b. the prior Policy Year.
C. Grace Period
The Grace Period is 31 days following a premium due date. During the Grace Period the Policy shall continue in
force, unless the Policyholder has given Sun Life written notice to discontinue this Policy. In any event, premiums
are payable for any period of time the Policy remains in force.
93P-LH-PREM Premiums
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SUN LIFE ASSURANCE COMPANY OF CANADA
PORTABILITY RIDER
Effective July 1, 2015, the following provision is added to Group Policy No. 240367-001 Life Insurance Benefit Provision
Portability Privilege
Benefit
If, prior to age 70, the Employee’s Life Insurance ceases due to termination of his employment, the Employee may apply
for portable coverage on his own life up to the amount of Life Insurance that ceased, to a maximum of $500,000. An
Employee is not eligible to port if}
- he is age 70 or older; or
- he retires; or
- he has an injury or sickness that would have a material effect on his life expectancy or would prevent the Employee
from performing his own occupation on a full-time basis; or
- his employment hours with the Employer have been reduced; or
- he remains in employment with the Employer, other than a full-time basis; or

- his insurance is being continued under the Waiver of Premium provision.

If the Employee elects to port any amount of his Life Insurance, he may also apply to port any AD&D or Dependent Life
Insurance that ceased due to his termination of employment,

An Employee whose coverage has been continued on Waiver of Premium under this Policy is not eligible to apply for
portable coverage.

An Employee who elects to convert his coverage to an individual policy under the Conversion Privilege is not ¢ligible to
apply for portable coverage.

Application for Portable Coverage
1. Written application must be made to Sun Life within 31 days following the date the Life Insurance ceases.

2. Portable coverage will be effective on the date that Sun Life approves the Employee’s Application for portable
coverage,’

3. Portable coverage will be provided under a group term life policy providing death and accidental death and
dismemberment benefits only, without waiver of premium or Accelerated Death benefits.

4, The premium will be the current rate Sun Life charges for the standard class of risk and age the insured belongs to
under the Portable Group Life Policy.

5. If the application for Portable Coverage is declined by Sun Life, the Employee will be given 31 days, commencing on
the date the application is declined, to convert to an individual policy under the Conversion Privilege.

Termination of Portable Coverage
Portable coverage will terminate on the occurrence of the earliest of the following:

- the date for which the last premium has been paid by the Employee; or
- the date the Employee attains age 70; or
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- the date the portable group insurance policy terminates.
When Portable Coverage terminates, the Employee will have the right to convert the amount of coverage to an individual

policy.

SUN LIFE ASSURANCE COMPANY OF CANADA

Dean A. Connor
President and Chief Executive Officer
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CERTIFICATE OF INSURANCE

POLICYHOLDER: City of Glendale
GROUP POLICY NUMBER: 240367-001
EFFECTIVE DATE: July 1, 2015

CLASSIFICATION: All Sworn Public Safety Employees who retired prior
to July 1, 2015, All Other Employees who were hired
prior to July T, 2008 and retired prior to July 1, 2015
with at least 5 or more years of service with the
Employer and All Other Employees hired on or after
July 1, 2005 who retired prior to July 1, 2015 with at
least 5 years of service with the Policyholder, All
Other Employees who were hired on or after July I,
2005 who retired prior to July 1, 2015 with at least
10 years of service with the Policyholder.

AMOUNT OF LIFE INSURANCE:
The amount of Life Insurance you had in force on June 30, 2015
If you die while insured, your Beneficiary will receive the Amount of Life

Insurance (shown above) that is in force when Sun Life receives written
Notice and Proof of Claim.
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PAYMENT OF BENEFIT

Benefits payable upon your death are payable to your Beneficiary living at
the time. Unless you otherwise specify, if more than one Beneficiary
survives you, all surviving Beneficiaries will share equally. Ifno
Beneficiary is alive on the date of your death, payment will be made to your
estate.

You can change your Beneficiary at any time on the form provided by Sun
Life, unless you have stated your choice of Beneficiary is irrevocable or you
have assigned your interest in your Life Insurance to another person. Any
request for change of Beneficiary must be in a written form and will take
effect on the date you sign and file the change with the Policyholder. If Sun
ILife has taken any action or made payment before receiving notice of that
change, your change of Beneficiary will not affect any action or payment
made by Sun Life. The consent of your Beneficiary is not required to
change any Beneficiary.

CLAIM PROCEDURES

Notice of Claim - must be given to Sun Life no later than 30 days after date
of death,

If notice cannot be given within the applicable time period, Sun Life must be
notified as soon as it is reasonably possible.

When Sun Life has received written notice of claim, Sun Life will send the
forms for proof of claim. If the forms are not received within 15 days after
written notice of claim is sent, proof of claim may be sent to Sun Life
without waiting to receive the proof of claim forms.

Proof of Claim - must be given to Sun Life no later than 90 days after date
of death.

If proof cannot be given within these time limits, proof must be given as
soon as reasonably possible. Proof of claim may not be given later than one
year after the time proof is otherwise required unless the individual is legally
incompetent,
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Proof of Claim consists of at [east the following information:

- what the loss is;
- the date the loss occurred; and
- the cause of the loss.

(For example: a Death Claim would include at least the Death Certificate for
Proof of Claim)

Notice and Proof of Claim should be sent to:

Sun Life Assurance Company of Canada
Group Life Claims Department SC 4375
One Sun Life Executive Park
Wellesley Hills, MA (2481

INSURANCE CEASES

Your Insurance ceases on the earliest of?

- the date of termination of the Group Policy; or

- the last day any required premium has been paid for your insurance;
or

- the date the Group Policy is amended to terminate retiree insurance
coverage.

- the date you reach age 70

CONVERSION PRIVILEGE

If you have been continuously insured for five or more years under the

Group Policy's Life Benefit Provision and your Life Insurance ceases due to:

- termination of the Life Insurance Benetit Provision; or

- termination of the Group Policy; or

- termination of retiree insurance coverage by an amendment to the Life
Insurance Benefit Provision;
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then you may apply for an individual policy on your own life. The
maximum amount of the policy will be the lesser of:

$2,000; or

the amount that ceased, reduced by the amount of any life insurance you
are eligible for under any group policy within 31 days after your Life
Insurance ceased.

You will be issued an individual policy without Evidence of Insurability.

Applieation for the Individual Policy

L.

written application must be made to Sun Life along with payment of
the first premium, within the 31 day period (the 31 day conversion
period) following the date the insurance ceases. If you are not given
notice of this conversion privilege within 15 days following the date
your insurance ceases, you shall have an additional 15 days to
exercise this conversion privilege. In no event will this conversion
privilege be extended beyond 60 days following the 31 day
conversion period.

the individual policy may be any plan of permanent life insurance
available for conversion by Sun Life at the attained age and amount
requested, but without disability or other supplemental benefits;

the premium will be the rate Sun Life charges for the standard class of
risk and age to which you belong on the effective date of the individual
policy; and

the effective date of the individual policy will be the day after the 31 day
conversion period.

Death Within 31 Days

If you die during the 31 day conversion period, a benefit will be paid, upon

receipt of Notice and Proof of Ciaim, whether or not application for the
individual policy or payment of the first premium has been made. The

benefit is the amount of Life Insurance you would have been eligible fo
convert.
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DEFINITIONS

Employee means you are a former Employee of the Policyholder who
retired prior to July 1, 2015 and prior to your retirement you were insured as
an active Employee.

Beneficiary means the person who is entitled to receive death benefit
proceeds as they become due under the Group Policy. A person becomes
your Beneficiary only it you have named that person on a signed form
acceptable to Sun Life,

This Certificate replaces any certificate or booklet previously issued under
the Group Policy to the Employee named herein,

For information or if you have any questions, call the Sun Life Group
Service Center toll free at 1-800-247-6875.

M.

Dean A. Connor
President and Chief Executive Officer
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SUN LIFE ASSURANCE COMPANY OF CANADA
SPECIAL OPEN ENROLLMENT ENDORSEMENT

This endorsement is part of the Graup Policy to which it attaches and is effective on July 1, 2015.
It is part of, and subject to, the other terms and conditions of the Group Policy. If the terms of this
endorsement and the Group Policy conflict, then this endorsement’s provisions will control.

Special Open Enrcliment Allowance

Employees hired prior to May 2, 2015, may elect Optional Life Insurance or elect to increase their

amount of Qptional Life Insurance without Evidence of Insurability, subject to the following:

- Employees who declined Optional Life Insurance may elect an amount up to the Guaranteed Issue
Amount shown below.

- Employees who elected an amount of Optional Life Insurance less than the Guaranteed Issue
Amount may elect to increase their current amount up to the Guaranteed Issue Amount shown
below.

The Guaranteed Issue Amount for this Special Open Enrollment Period is $200,000.

Any amount of Optional Life Insurance elected during this Special Open Enroliment Allowance is
effective July 1, 2015 as fong as the Employee is not subject to the Delayed Effective Date of Insurance.
This Allowance only applies to Employees who elected Optional Life Insurance or elected to increase
their amount of Optional Life Insurance at the Employer's Open Enroliment Period held April 6, 2015
through May 1, 2015.

Any amount elected in excess of the Guaranteed Issue Amount or any subsequent increases in an
Employee’'s amount of Optional Life Insurance will be subject to the Evidence of Insurability
requirements.




Mg, Sun Life Assurance Company

{“? K of Canada
L% /‘\A SC 2384 One Sun Life Executive Park

Sun Wellesley Hills, MA 02481-5699

. . 1) M
Life Financial 1-800-247-6875

ATTACHMENT A

Effective July 1, 2015, the Initial Monthly Premium rates for Group Policy 240367-001 are as follows:

Benefit Rate
Employee Basic Life $0.065 for each $1,000 of insurance
Employee Basic AD&D $0.015 for each $1,000 of insurance
Dependent Basic Life $0.280 for each Employee with Dependent Coverage
Employee Optional Life Insurance:
Employee’s Age Monthly Rate per $1,000 of insurance
on the first of the month following the date of
change
Under 20 $0.060
20-24 $0.060
25-29 $0.0860
30-34 $0.080
35-39 $0.090
40-44 $0.150
45-49 $0.240
50-54 $0.420
55-59 $0.690
60-64 $1.020
65-69 $1.520
70-74 $2.370
75-79 $2.370
80-84 $2.370
85 and Over $2.370
Employsee Opticnal AD&D $0.020 for each $1,000 of insurance

Sun Life Assurance Company of Canada
Is a member of the Sun Life Financial group of companies

www.sunlife-usa.com




Spouse Optional Life Insurance:

Spouse's Age Monthly Rate per $1,000 of insurance
on the first of the month following the date of
change '
Under 20 $0.060
20-24 $0.080
25-29 $0.060
30-34 $0.080
35-39 $0.090
40-44 $0.150
45-49 $0.240
50-54 ' $0.420
55-59 $0.620
60-64 ' $1.020
65-69 $1.520
70-74 $1.520
75-79 $1.520
80-84 $1.520
85 and Over $1.520
Child Optional Life $0.760 per enrolled Employee

The initial monthly rates are guaranteed for 36 months from July 1, 2015 for Employee Basic Life, Employee Basic
Accidental Death and Dismemberment, Dependent Basic Life, Employee Optional Life, Employee Optfonal
Accidental Death and Dismemberment and Dependent Opfional Life Insurance. Initial rates are subject to the
provisions of Section VHI, “Premiums,” and are subject to change thereafter.

SUN LIFE ASSURANCE COMPANY OF CANADA

Dean A. Connor
President and Chief Executive Officer

Sun Life Assurance Company of Canada
Is a member of the Sun Life Financial group of companies

www,sunlife-usa.com




SUN LIFE ASSURANCE CONMPANY OF CANADA
SPECIAL OPEN ENROLLMENT ENDORSEMENT

This endorsement is part of the Group Policy to which it attaches and is effective on July 1, 2015,
It is part of, and subject to, the other terms and conditions of the Group Policy. If the terms of this
endorsement and the Group Policy conflict, then this endorsement's provisions will control.

Special Open Enrollment Allowance
Employees hired prior to May 2, 2015, may elect Dependent Optional Life Insurance or elect to increase

their amount of Dependent Spouse Cptional Life Insurance, without Dependent Evidence of Insurability,
up to the Maximum Benefit amounts shown below,

Maximum Benefit Amount

Spouse $100,000
Child $5,000

Any amount of Dependent Optional Life Insurance elected during this Special Open Enroliment
Allowance is effective July 1, 2015 as long as the Dependent is not subject to the Delayed Effective Date
of Insurance. This Allowance only applies to Employees who elected Dependent Optional Life Insurance
or elected to increase their amount of Dependent Spouse Optionatl Life Insurance at the Employer's
Open Enrollment Period held April 6, 2015 through May 1, 2015.

An Employee must be enrolled in Employes Optional Life Insurance to elect Dependent Optional Life
Insurance.

Any subsequent increases in an Employee’s amount of Dependent Optional Life Insurance will be
subject to the Evidence of Insurability requirements.




CITY OF GLENDALE, an Arizona
municipal corporation

Richard A. Bowers, Acting City Manager

ATTEST:

Pamela Hanna, City Clerk (SEAL)

APPROVED AS TO FORM:

Michael D. Bailey, City Attorney
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GLEND!%E Legislation Description

File #: 15-336, Version: 1

AUTHORIZATION TO AWARD CONTRACT TO UNION SECURITY INSURANCE COMPANY FOR SELF-FUNDED
SHORT TERM DISABILITY AND PUBLIC SAFETY LONG TERM DISABILITY
Staff Contact: Jim Brown, Director, Human Resources and Risk Management

Purpose and Recommended Action

This is a request for City Council to approve and direct the Acting City Manager to enter into a contract with
Union Security Insurance Company for self-funded short term disability and public safety long term disability
administrative services covering City of Glendale active employees for the Fiscal Year 2015-2016 and
authorizing the City Manager the option to extend the term of this contract two additional years in one year
increments.

Background

The City is currently self-insured in the area of long term disability for sworn police officers and fire fighters as
well as short term disability for all other City employees. The City currently has a contract with Union Security
Insurance Company to be the claims administrator for both long and short term disability claims and pays an
administrative fee for setting up, reviewing and managing the claims in accordance with appropriate laws and
procedures. The current contract with this vendor is valid through June 30, 2015.

Analysis

In October 2014, Human Resources began the RFP process in conjunction with Segal Consulting, for Dental,
Vision, and Life Insurance and administrative services for Disability benefits. An evaluation committee
comprised of Segal Consulting and employees from Human Resources, Police, Fire, Community Services, and
Public Works reviewed the proposals for long and short term disability administrative services. Union Security
Insurance Company was ultimately selected as the vendor that best matched both the needs of the
employees and the city.

Through the RFP process, the pricing for long and short term disability administrative services is remaining at
$12,050 annually.

Previous Related Council Action

On June 24, 2014, Council ratified the existing agreement and approved the extension of existing contract
with Union Security Insurance Company through June 30, 2015.

Budget and Financial Impacts

City of Glendale Page 1 of 2 Printed on 5/27/2015
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Cost

Fund-Department-Account

$12,050

1000-11801-504400 Non-Departmental

Capital Expense? No

Budgeted? Yes

Requesting Budget or Appropriation Transfer? No

If yes, where will the transfer be taken from?
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CLAIMS SERVICE ADMINISTRATION AGREEMENT FOR
LONG TERM DISABILITY ("LTD") FOR THE CITY OF GLENDALE, AZ POLICE
AND FIRE DEPARTMENTS AND SHORT TERM DISABILITY ("STD") FOR THE
CITY OF GLENDALE, AZ EMPLOYEES EXCLUDING POLICE AND FIRE
DEPARTMENTS

THIS CLAIMS SERVICE ADMINISTRATION AGREEMENT ("Agreement") is made and
entered into effective this Ist day of July, 2015 ("Effective Date") by and between City of
Glendale ("City"), and Union Security Insurance Company ("Claims Service Administrator”)
(collectively, the "Parties™).

WHEREAS, the City has established a self-funded long-term disability plan ("LTD Plan") for
the City of Glendale Police and Firc Departments; and a sclf-funded short-term disability plan
("STD Plan") for City of Glendale employees excluding Police and Fire Departments, to provide
for the payment of disability Plan benefits to eligible Plan participants (as defined in the Plan);
and

WHEREAS, the City has requested that Claims Service Administrator review and make
determinations on claims submitted pursuant to the Plan, which the City submits for review; and

WHEREAS, Claims Service desires to accommodate the City.

NOW THEREFORE, in consideration of the mutual promises contained hercin, and the
payment of fees and charges set forth in Exhibit 1, the Parties hereby agree as follows:

I.  Definitions
As used in this Agreement the following terms shall have the stated meanings:

A. Plan means both the self-funded long-term disability plan ("LTD Plan") for the
City of Glendale Police and Fire Departments and the short-term disability plan
("STD Plan") for all other City of Glendale employees excluding the Police and
Fire Departments cstablished by the Plan Sponsor as sct forth in the Plan

Document.
B. Plan Year means the 12-month period of the time as defined in the Plan
Document.
1. Submission of Information
A. The City may submit Plan claims to Claims Service Administrator for

review and handling. The City shall provide all information requested by the
Claims Service Administrator including, but not limited to, the following:

1. A copy of the Plan Document, Summary Plan Description and any other
documents or material in whatever medium evidencing Plan guidelines or
procedures.
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2, Confirmation of the claimant’s salary/carnings and eligibility for
participation in the Plan.

3. The claimant's effective date of coverage under the Plan.

4. A completed claim form, in a format that is acceptable to Claims Service
Administrator.

5. Any other information reasonably requested to cnable Claims Service

Administrator to perform its duties under this Agreement.

City's Responsibility

The City authorizes the Claims Service Administrator to process claims for Plan
benefits and to issuc drafts for payment to Plan participants. The City shall
promptly reimburse Claims Service Administrator in accordance with Section
VIII an Exhibit 1, which is attached and incorporated herein by reference, for all
drafts issued by Clams Service Administrator pursuant to this Agreement.

Notwithstanding any other provisions of this Agreement, the responsibility for
the interpretation of Plan provisions, the determination of whether a benefit will
be paid or denied and the liability for the payment of any benefits under the Plan
rests solely with the City. The City shall use its sole, unreviewable discretion in
determining all claims and appecals without regard to the opinions or
recommendations of Claims Service Administrator. The Plan Sponsor's decision
will be final.

The Partics acknowledge and agree that Claims Service Administrator does not
insure or underwrite the liability of the City under the Plan. The City remains
responsible and liable at all times for providing any Plan benefits and operating
the Plan in accordance with its terms and any applicable state or federal laws and
regulations. Except as may be otherwise provided in Article IV, paragraph 7, the
City shall be responsible for complying with all reporting and disclosure
requirements including, but not limited to, preparation and distribution of
Summary Plan Descriptions and the preparation and filing of any required Form
5500.

Should the City decide to take action contrary to Claims Service Administrator's
determination, the City shall prepare and immediately forward to Claims Service
Administrator its decision in writing, including the basis for its decision. Claims
Scrvice Administrator will notify the claimant in writing of the decision reached
by the City on the claim, the basis for that decision, and the right to appeal that
decision.

In the event a benefit is overpaid or paid in error, the Parties shall cooperatc with
each other in secking reimbursement of the overpaid amount from the claimant. It
shall be the solc responsibility of the City to collect any overpayment.

The City shall communicate to the Claims Service Administrator, in writing, any
2



modifications or amendments to the Plan at least thirty (30) days prior to the
cffective date of any Plan modification or amendment. Any such amendment or
modification shall not be implemented retroactively.

IV. Claim Administration Service

Upon receipt of the submitted claims, Claims Service Administrator shall perform
certain services with respect to the review of Plan claims made by Plan participants
including, but not limited to, the following:

1.

Ln

oo]

Obtain appropriate and adequate documentation to make informed determination
regarding submitted claims under the Plan.

Review all aspects of the submitted claims including review of all
documents and information, medical and otherwise, obtained to review eligibility
for benefits and the amount of benefits, if any.

Pursuant to Article VII, use the service of third partics, ¢.g.,
physicians, rehabilitation experts, investigators, etc. as deemed appropriatc by
Claims Service Administrator.

Subject to Article 11T, determine whether the claimant is entitled to benefits under
the terms of the Plan and if so, calculate benefit amounts ad notify Plan Sponsor
whether the claim should be accepted or denied.

Complete claim determinations within seven (7) days after the receipt by Claims
Service Administrator of all information necessary to make such a determination.

Notify claimants in writing as to the decision reached on the claim, the
basis for the decision and their right to appeal the decision.

Withhold and report any income taxes withheld and any Social Security
and Medicare taxes withheld from cach benefit payment. Annually prepare, file
and forward to claimant, under Claim Service Administrator's taxpayer
identification number, any required Form W-2's reporting benefits paid.

Quarterly notify the City of the amount of Social Security and Medicare taxes
withheld from bencfits paid. The City shall be responsible for reporting and
paying the employer portion of Social Security and Medicare taxes and for any
federal and/or state unemployment taxes on taxable benefits paid.



V.

VI

VIL

Appeal Process

A. All appeals shall be handled in accordance with the Plan Document.

B. In the absence of an appeals process in the Plan Document, the appeals process
shall be as follows:

1, If the Plan allows for only one level of appeal, that appeal shall be
handled and determined by the City.

2. If the Plan allows for more than one level of appeal, the
first appeal of a denied claim shall be reviewed by the Claims Service
Administrator's Team Leader and/or Manager. The claim may also be reviewed
by medical personnel, consultants or third-party experts provided by the Claims
Service Administrator and other Claims Service Administrator personnel or
third-party vendors, as necessary. Claims Service Administrator will formulate
a decision on the first appeal and provide that decision in writing to the City.

3 Notwithstanding any other provisions of this Agreement, and as provided
by Article IIl, the City shall use its own discretion in determining all
appeals, without regard to the determination by Claims Service Administrator.

. If the City concurs with the Claims Service Administrator's decision
as formulated according to subscction 2 above, Claims Service Administrator
will notify claimants in writing of the decision reached on the claim, the basis for
the decision, and their right to appeal the decision.

5. If the City does not concur with the Claims Service Administrator's
decision as formulated according to subsection 2 above, City will notify
claimants in writing of the decision reached on the claim, the basis for the
decision, and their right to appeal the decision.

6. Any additional appeals thereafter shall be handled and determined
solely by the City.

Consultation

Claims Service Administrator may consult with the City and the City shall cooperate
with Claims Service Administrator during the review of any claim or the appeal of any
disputed claim.

Vendor Services

If the Claims Service Administrator determines that outside vendor scrvices are

necessary, Claims Service Administrator will seck prior written approval from the

City before retaining the services of a subcontractor or third party vendor. If approved

by the City, the outside vendor services will be considered an additional service

provided to the City by Claims Service Administrator under this Agreement. Fees and

charges incurred in connection with these services shall be billed and paid by the City
4
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in accordance with Exhibit 1.

Administration Fees and Benefit Payment Reimbursement

A.

B.

The City shall pay to Claims Service Administrator an administration fee in
accordance with paragraph C below. The administration fee for the initial term of
this Agreement and other applicable charges are set forth in Exhibit 1.

The City shall also reimburse Claims Service Administrator for all Plan
benefit payments in the manner provided in Exhibit 1.

The Claims Service Administrator shall send a monthly itemized statement
(“Claims Service Administrator's Ttemized Statement") to the City setting forth all
unpaid fees and charges and Plan benefits paid in the prior month(s). Within ten
(10) business days of receipt of the Claims Service Administrator's Itemized
Statement, the City shall remit full payment to Claims Service Administrator in
the manner set forth in Exhibit 1. Administration fees, charges and Plan benefit
payments shall be funded in the same manncr as specificd in Exhibit 1 unless the
parties agree in writing to alternate arrangements.

If the City at any time fails or refuses to pay any amount due and payable under
this Agreement, Claims Service Administrator, upon twenty-four (24) hours'
notice, and in its sole discretion, may:

Stop processing any further claims and stop making any benefit
payments until the outstanding amounts arc received;

2; Change the frequency of the billing and reimbursement procedures;
3. Change the method of payment sct forth in Exhibit 1; and/or
4. Terminate this Agreement.

If the Claims Service Administrator changes the method of payment in Exhibit 1,
pursuant to paragraph D above, the City shall cooperate with the Claims Service
Administrator in providing all necessary information to facilitate that change. The
City shall also ensure that amounts due and payable to Claims Service
Administrator shall be available to Claims Service Administrator within forty-cight
hours of the date specified by Claims Service Administrator.

As part of the renewal, the Claims Service Administrator may change the Plan
administration fee. If the Plan administration fec is changed, Claims Service
Administrator shall notify the City in writing of the change. The new Plan
administration fee shall not become cffective earlier than 30 days after the date such
notice is given and the City agrees to such change. The City’s agreement to any
such change in the Plan administration fee will not be unreasonably withheld. If the
City rejects the new Plan administration fee, Claims Service Adminsitrator may, in
its sole discretion: (i) elect to continue providing services under the existing fec
arrangement then in effect; (ii) ncgotiate a new Plan administration fee with City; or
5



IX.

XL

(iii) terminate this Agreement.

Standard of Review

The standards to be used by Claims Service Administrator when making claim
determinations under the Plan are those set forth in the Plan. These standards include,
but are not limited to, the definition of disability, eligibility, amount of benefit, and the
evidence required to establish proof of loss.

Files and Records

A.

The claim file related to the Plan is the property of the City and is
available to City upon request. In order to implement this provision, forms
authorizing the release of medical records must include the City as a possible
recipient of such records. In the absence of a specific request for Plan records
by the City, Claims Service Administrator will hold such records for the
City for the same period of time that the Claim Service Administrator retains
similar records in connection with its insurance business.

Upon termination of this Agrcement, Claim Service Administrator will
return all Plan files to the City.

The City shall recimburse the Claims Service Administrator's actual costs
incurred in providing any and all information requested under this Section and
all costs incurred in returning the City’s files.

The City agrees that in reviewing any rccords, claims files or other
information, it shall comply with the requirements set forth in Section XIV.

Upon Claims Service Administrator’s receipt of a subpocna, court order,
child support order or any other judicial order compelling production of
Plan records, Claims Service Administrator shall immediately forward to the
City a copy of such order along with the Plan records provided by Claims
Service Administrator to comply with the order.

ERISA

A.

This Agreement shall not be considered an employee welfarc benefit plan
under the provisions of the Employee Retirement Income Security Act of 1974
and any amendments thereto (ERISA) and the City shall be solely responsible
for any duties and responsibilitics imposed on it by ERISA, if any.

For purposes of this Agreement and the duties performed thereunder, Claims
Service Administrator is not a fiduciary as defined by ERISA.

Claims Service Administrator shall have no power or duty to act on behalf of
the City concemning the Plan except as expressly stated in the Plan and this
Agreement. Claims Service Administrator has no discretionary authority or

6



control over the Plan or the Plan Administration.
XI1. Indemnification

Unless due to the willful misconduct or gross negligence of Claims Service
Administrator, the City shall indemnify and hold harmless Claims Service
Administrator, its directors, agents, officers, and employees from and against any and
all claims, lawsuits, settlements, judgements, awards, orders, cost, penalties, damage
and expenses, including attorney’s fees or any other liabilities, resulting from, or arising
out of, or in connection with Claims Service Administrator’s services under this
Agreement. This Agreement to indemnify shall survive the termination of this
Agreement.

X1II. Term and Termination

A. The term of this Agreement commences upon the Effective Date and continues for
one (1) year from the anniversary of the Effective Date, unless the Agreement is
terminated by a Party as provided in subsection C below.

B. The City Manager may, at his/her option, and with the approval of the Claims
Service Administrator, extend the term of this Agreement an additional two (2) years
in one (1) year increments, renewable on the anniversary of the Effective Date of this
Agreement. Claims Service Administrator will be notified in writing by the City of
its intent to extend the Agreement period at least 30 calendar days prior to the
expiration fo the original term or any renewal Agreement period. There will be no
price adjustments except as provided in Section VII (Administration Fees and
Benefit Payment Reimbursement) above. There are no automatic renewals of this
Agreement.

C. This Agreement shall be terminated as follows:

1. Immediately upon the cessation of business by the City or the Claims Service
Administrator.

2. Immediately upon the bankruptcy or dissolution of the City or Claims Service
Administrator.

3. Immediately upon the City’s failure to pay fees and charges when due.

4. Thirty (30) days after one Party notifies the other Party, in writing, that it wishes
to terminate the Agrcement. Termination under this subsection may occur
without cause and without providing the Party receiving such notice an
opportunity 6to cure any condition that gave rise to the termination.

D. Upon termination of this Agreement for any reason:

1. Unless otherwise agreed to, Claims Service Administrator shall cease all services
under this Agreement.



2. Within 30 days of termination, the City shall pay to Claims Service
Administrator all fees, charges and Plan benefits determined to be duc at the
date of termination.

3. Claims Service Administrator shall return any City funds remaining in its
possession within 30 days after a final accounting is prepared by Claims Service
Administrator.

XI1V. Confidentiality/Privacy

A.

As used in this Section, "Confidential Information" means any personal or
health information of, or related to, Plan participants or as such information
may be protected from disclosure applicable federal or state privacy laws or
regulations. "Confidential Information" also includes "Non-public Personal
Information" as that term may be defined in the Gramm-Leach-Bliley Act,
including any information that is personal in nature, including but not limited to,
name, address, telephone number, e-mail address, social security number, dates
of birth and other consumer or credit information.

Claim Service Administrator agrees to maintain the confidentiality of all
Confidential Information received about Plan participants in accordance with
statc and federal laws and regulations.

Claims Service Administrator shall implement and maintain reasonable
information safeguards and security measures consistent with industry
standards to protect against the unauthorized access to or use of Confidential
Information.

In the event that the City request any Confidential Information from Claims
Service Administrator pursuant to this Agreement, such information shall be
made available to the City in a manner that the Claims Service Administrator
determines maintains confidentiality while still meeting the reasonable
information needs of the City.

The City assumes the same duty of confidentiality and security with regard
to the Confidential Information as is required of the Claims Service
Administrator. The City shall promptly notify Claims Service Administrator
of any breach of security resulting in possible or actual unauthorized access to
or release of Confidential Information.

In addition to the above, the City agrees to use the Confidential Information
only for the purposes for which it was disclosed and to not further
disseminate or disclose this Confidential Information to other third partics,
without written approval from the applicable Plan participant or as
otherwise required by law, unless such disclosure is necessary for the City to
meet its contractual obligations and the third party due to rcceive the
Confidential Information is similarly bound by the same privacy standards
in its handling of Confidential Information. Further, the City agrecs, where

8



XV.

XVL

legally required, to comply with applicable privacy laws, including, but not
limited to: (i) the Health Insurance Portability and Accountability Act of
1996 ("HIPAA"); (ii) the Gramm-Leach-Bliley Act ("GLB"); (iii) any and all
applicable state privacy laws; and (iv) any relevant regulations promulgated
in conjunction with applicable privacy laws. The Citly agrees to cooperate
with Claims Service Administrator to ensure its privacy compliance and to
establish and maintain policies rcasonably designed to assure the security of
all Confidential Information.

Notice

Any notice required under this Agreement shall be made in writing, and either
personally delivered to the intended party, sent via overnight mail by a nationally-
recognized carrier, or mailed by United States mail, certified or registered, postage
prepaid, return receipt requested to the following address or such other address as
the party may specify:

Claims Scrvice Administrator:  Union Security Insurance Company
2323 Grand Boulevard
Kansas City, Missouri 64108
ATTN: Self-funded Admin. Dept.

and

Union Security Insurance Company
PO Box 419423
Kansas City, MO 64141-6423

City: Jim Brown
Executive Director of Human Resources
City of Glendale
5850 W. Glendale
Glendale, AZ 85301

General Provisions

A.

This Agreement shall be interpreted and governed by the laws of the State
of Arizona.

The recitals and the definitions within such recitals arc incorporated hercin
by reference and shall apply to this Agreement.

This Agreement constitutes the entire agreement between the Parties as to
the matters addressed herein, and, as of the Effective Date, supecrsedes all
previous agreements and understandings between the Parties with respect to
the subject matter hereof.

Neither Party shall use the other Party's name, trademark, brand, logo, or

9



symbol without the other's express written consent.

Each Party agrees to notify the other within twenty-four (24) hours after receipt
of notice of the commencement of any legal action relating to the Plan or this
Agreement.

Forbearance by a Party in enforcing one or more of the provisions of
this Agrcement shall not be deemed or construed to constitute a waiver of such
right to take an action to enforce such term at a later date.

The headings used in this Agreement are for convenience only and shall not
be used in interpreting this Agreement.

Nothing in the Agreement, whether express or implied, is intended to confer
any rights or remedies on any persons or entities other than the parties to this

Agreement.

This Agreement may not be assigned or amended without the prior written
consent of cither party.

Any modification or amendment to this Agreement shall not be effective
unless agreed to in writing and signed by both Partics.

No ambiguity or uncertainty hercin shall be construed or resolved against
any party whether under any rule of construction or otherwise.

Survival. Except as specifically provided otherwisc in this Agreement,
cach warranty, representation, indemnification and hold harmless provision,
insurance requirement, and cvery other right, remedy and responsibility of a
Party will survive completion of the services, or the carlier termination of this
Agreement.

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

Severability. If any provision of this Agrecment 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.

Counterparts. This Agreement may be executed in counterparts, and all
counterparts will together comprise one instrument.

Conflict of Interest. This Contract is subject to A.R.S. § 38-511.

Immigration Law Compliance. Claims Service Administrator warrants, to the
extent applicable under AR.S. § 41-4401, compliance with all federal

10



immigration laws and regulations that relate to its employees as well as
compliance with AR.S. § 23-214(A) which requires registration and
participation with the E-Verify Program.

R. Non-Discrimination Policies. Claims Secrvice Administrator must not
discriminate against any employee or applicant for employment on the basis of
race, color, religion, sex, national origin, age, marital status, sexual orientation,
gender identity or expression, genetic characteristic, familial status, U.S. military
veteran status or any disability. Claims Service Administrator, and on behalf of
any subcontractors, warrants compliance with this section.

IN WITNESS WHEREOQF, the Partics hereto have executed this Agreement effective as of the
date sct forth above.

UNION SECURITY INSURANCE
COMPANY
(Claims Service Administrator)

1106‘5)"/”'@,/" [/,( £ Hre 5{.C/f/ﬂz'
Date: 5/8(9/ /?

CITY OF GLENDALE,

An Arizona municipal corporation

By: Dick Bowers
City Manager

ATTEST:

Pamela Hanna (SEAL)
City Clerk

APPROVED AS TO FORM:

11



City Attorney
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EXHIBIT 1
FEES AND CHARGES

The City shall pay Claims Service Administrator the following:

A. A monthly administration fee per new claim set-up: $500.00;
B. A $50.00 flat fee per active claim review; and
€. The actual costs incurred by Claims Service Administrator for vendor fees in

connection with the Plan.

In the event the term of this Agreement is renewed or extended in accordance with
Section XIII (Term and Termination) of the Agreement, the per claim fee is guaranteed
to June 30, 2018, and is net of commissions paid to any third party.

Fees shall be remitted to Claims Service Administrator in the form of a check
transaction.

14
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GLEND!%E Legislation Description

File #: 15-345, Version: 1

AUTHORIZATION TO RATIFY VERBAL AGREEMENT TO EXTEND THE CONTRACT WITH COUNSELING AND
FAMILY RESOURCES, LTD, D.B.A. EAP PREFERRED AND EXERCISE THE OPTION TO RENEW THE CONTRACT
Staff Contact: Jim Brown, Director, Human Resources and Risk Management

Purpose and Recommended Action

This is a request for City Council to ratify the verbal agreement to extend the contract with Counseling and
Family Resources, Ltd, d.b.a. EAP Preferred through June 30, 2015; exercise the option to renew the contract
from July 1, 2015 through June 30, 2016 and authorize the City Manager the option to extend the term of this
agreement two additional years in one year increments.

Background

The City has offered an Employee Assistance Program to its employees since July 1, 2002. In January 2013,
Human Resources conducted an RFP process in conjunction with Segal Consulting, for an Employee Assistance
Program. Counseling and Family Resources, Ltd, d.b.a. EAP Preferred was ultimately selected as the vendor
that best matched both the needs of the employees and the city. The City entered into the existing contract
with Counseling and Family Services, Ltd, d.b.a. EAP Preferred on July 1, 2013. The contract had an initial one-
year term beginning July 1, 2013 through June 30, 2014 and provided the option to extend for an additional
year through June 30, 2015.

Analysis

The original RFP requested that the City have the option to extend the term four additional years in one year
increments based on satisfactory performance. Counseling and Family Resources, Ltd, d.b.a. EAP Preferred
has been performing satisfactorily and therefore Human Resources is also requesting the City Council approve
a new agreement to allow a renewal for two additional years in one year increments. This will ensure that the
contract matches the intent of the RFP to provide our employees with an employee assistance program
through June 30, 2018.

Previous Related Council Action

On June 11, 2013, Council approved the contract with EAP Preferred which was effective July 1, 2013.

Budget and Financial Impacts

Cost Fund-Department-Account
$25,500 2580-18210-518200, Professional & Contractual (EAP)
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EMPLOYEE ASSISTANCE PROGRAM SERVICES AGREEMENT

‘This Employee Assistance Program Setvices Agteement (“Agreement”) is enteted into on the

day of » 2015 by and between Counseling and Family Resources, Ltd.,, dba EAP Preferred:

Employee Assistance Programs, an Arizona corporation (hereafter referred to as “EAP Preferred”) and
the City of Glendale, an Arizona municipal corporation (hereafter referred to as “City”).

WHEREAS, EAP Preferred responded to City Solicitation Number: RFP 13-29 and the City
awarded EAP Preferred a contract with an initial one-year term and an option to extend the term of the
contract for four (4) additional years in one (1) year increments based on satisfactory performance of the

contractot; and

WHEREAS, the City and EAP Preferred previously entered into an Employee Assistance
Program Setvices Agreement, Contract No, C-8502, dated July 1, 2013 (“Agreement”); and

WHEREAS, the Agreement had an initial one-year term beginning July 1, 2013 through June 30,
2014, and provided the option to extend for an additional year; and

WHEREAS, through mutual agreement, the City and EAP Preferred verbally agreed to exetcise
the option to extend the Agreement one (1) additional year fot the period of July 1, 2014 through June 30,

2015; and

WHEREAS, the City Council, by approving and executing this Agreement ratifies the verbal
amendment of the Agreement for the additional contract year that expires on June 30, 2015; and

WHEREAS, EAP Preferred and City declare and express theit mutual intent to enter into this
Agreement wheteby EAP Preferred shall provide those services as hereafter desctibed to City under the
terms and conditions set forth herein.

COVENANTS

EAP Preferred and City agtee as follows:

1. TERM AND TERMINATION: This Agreement shall commence on July 1, 2015 and shall be in
effect for a period of one year, until June 30, 2016.

At the conclusion of this term, the City may exercise its option to extend the Agreement by providing
EAP Preferred notice of its intent to extend the contract term at least 30 calendar days in advance of the
expiration of the contract term. The City may exercise its option to renew this Agteement for
2 additional years, in 1 year increment, based on satisfactory contractor perfotmance. In no event shall
the Agreement be extended beyond June 30, 2018.

EAP Preferred's fees are fixed for the full tetm of the Agreement and all renewal periods, which total five [5]
consecutive years.




2.  EAP PREFERRED'S RESPONSIBILITIES TO THE CITY:
a, Shall provide those setvices described in Attachment A,

b. Shall have Masters or Licensed Doctotal level counselors to provide counseling services to
employees and patticipants/dependents.

c All counseling setvices shall remain confidential between EAP Preferred and
participants/dependents unless specific authotization is received for the release of information to a
third party by such participant. Exceptions are those presctibed by law. EAP Prefetred counselots shall
make referrals to other service providers as deemed clinically appropriate. The participants/dependents
accept petsonal responsibility for wuse of referral services through available medical/mental

health plan or other fee atrangements,
3 COMPENSATION: Fee schedule is provided on Attachment B.

4, INDEPENDENT CONTRACTOR: All  services petformed by EAP Preferred and its
employees under this Agteement shall be considered and ate those of independent contractots. This
Agreement is not intended to suggest that an employet-employee relationship, joint venture,
partnership or any other relationship of any type shall be established or understood, expressly or by
implication.

5. RIGHT OF SELECTION OF TREATING THERAPISTS: EAP Preferred retains the tight and
responsibility for selection, credentialing and ovetsight of the professionals that it engages to treat
employees and other covered persons of the City under this Agreement.

6. EAP PREFERRED LIABILITY: BAP Pteferred maintains policies of general and professional
liability to protect itself and its employees against any claims, liabilities, damages ot judgments, including
malpractice or negligence that atises out of setvices provided ot to be provided by EAP Preferted ot its
employees, agents and representatives in the discharge of professional services to enrollees ot qualified
dependents under this agreement. EAP Preferred agrees to hold City harless and to pay any damages
and costs, including expenses actually incurred in defending any action or proceeding brought against City,
relating to this Agreement or the performance of EAP Preferred in the provision of setvices putsuant to

this Agreement.

7. NOTICES: Any and all notices to alter the terms of this Agreement must be mailed by certified
and/ot tegistered mail or deliveted int petson to the parties as shown:

City of Glendale

Vicki Moss, Human Resources Department
5850 West Glendale Avenue

Glendale, Atizona 85306

Phone: 623-930-2297

Fax: 623-915-2697

Email:ymoss@glendaleaz.com

Counseling and Family Resources, Ltd. dba EAP Preferted
Attn: Kenneth Goldberg, President

99 East Virginia Avenue, Suite 275

Phoenix, Arizona 85004

Phone: 602-264-4600, Ext. 141

Fax:602-264-7325




8. ENFORCEMENT: This Agreement shall be binding upon and enforceable by the parties and
theit respective reptesentatives and successors in intetest. If any action at Jaw or in equity is necessaty to
enforce ot interpret the terms of this Agreement, the prevailing party shall be entitled to payment by the
other party of reasonable attorney's fees, costs, and necessary disbutsement and expenses in addition to
any othet relief to which such party may be entitled by law.

9. SEVERABILITY: If any provision of this Agteement is deemed invalid or unenforcesble by a
coutt of competent jutisdiction, the same shall be deemed severable from the remainder of this

Agteement and shall not cause the invalidity ot unenforceability of the remainder of this Agreement.
10. EAP PREFERRED REPRESENTS AND WARRANTS AS FOLLOWS:

a Thatit is an Arizona cotporation in good standing.

b. That it js authotized to undertake and fulfill each and evety obligation heteunder, and
that it has the necessary licenses and certifications required by federal, state and localgovernments.

c. To its knowledge, it is not under investigation by any government agency fot violation of any
applicable statute ot tegulation,

d. EAP Preferred shall be responsible for any applicable fedetal, state ot local taxes.

11. ENTIRE AGREEMENT: This Agreement and Addendum constitutes the entite understanding
and obligations between the patties. No change, amendment or altetation shall be effective unless in

writing and signed by both parties.

12. GOVERNING LAW: This agreement shall be governed by and consttued in accordance with
the laws of the State of Arizona except to the extent superseded by ERISA. Each patty shall comply with
all applicable federal and state laws, statutes and regulations relating to this Agreement.

13. COORDINATING PROVISIONS-STATE/FEDERAL LAWS AND ACCREDITATION
STANDARDS: EAP Preferred and City will comply with the coordinating provisions- State/Federal
laws, including, without limitation, the Health Insurance Portability and Accountability Act ("HIPAA")

of 1996.

14. ACCESS TO BOOKS AND RECORDS: Aftet providing the setvice stated in this agreement,
EAP Preferred agrees that for a petiod of seven yeats, it shall retain and make available upon the
request of the City this agreement and documents and tecords which ate necessary to verify that services
were delivered as tequested by City or its duly authotized representatives. All subcontractots are
required to do the same. All patticipant/dependent clinical tecotds are the property of EAP Preferred
and are confidential. Patticipant/dependent recotds ate not available for review without
patticipant/dependent written consent/authorization according to the tegulations set forth within EAP
Prefetred’s Policy and Procedutes. These regulations meet the current standards of "Privacy and
Secutity" set forth within the Health Insutance Portability and Accountability Act ("HIPAA") of
1996, including, without limitation, all current and futute revisions necessaty.

15. Conflict of Interest. This Contract is subject to A.R.S. § 38-511.

16. Immigration Taw Compliance. EAP Preferred warrants, to the extent applicable under AR.S.

§ 41-4401, compliance with all fedetal immigration laws and regulations that relate to its employees as well
as compliance with AR.S. § 23-214(A) which requites registration and patticipation with the E-V. erify

Program,
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Attachment A
EAF Preferred - List of Employee Assistance Program [EAP),

Work-Life and Related Services — effective Julx 1, 2013

Agresment

Page 6

(Im;:._ﬂdl“u(m:__ : : :
24/7/ ive answer for crisls intervention, to schedule Gritical Incident Debriefings and request

information.
Non-emergency appoiniments can be made Monday through Friday, 8:00 AM to 5:00 PM [Mountain
time].

~ INCLUDED

YES

One number for all calls, alt hours for employees, family members, Human Resources, and
supervisors; Phoenix, 602-264-4600 [toll free,1-800-327-3517].

YES

Up to Six [6] clinical sesslons per covered per person per problem per year,

YRS

Solution focused/brief therapy: Counseling areas include, but are not limited to;
* Relationship issnes e Job stress
» Separation and divorce concerns s Work concerns
¢ Parenting ¢ Financlal concerns
» Substance (alcohol/drng) misuse s Depression
» Gambling » Lossand gtief

YES

Therapy provided in [1] EAP Preferred clintcs [Glendale, Phoenix, Paradise Valley, Tempe, or
Mesa; [2] 250 network therapists in the reglon; {3] 1,160 cradentialed therapsts across Arizone;
and (4] 40,000 therapists throughout the United States.

YES

Post-EAP [or emergency] referral to medical plan, with treatment monttoring and post-
treatment review.

Worlc-1ife Features - l.ég;il.'(-‘in;mci;ll, Child Gare,and aany atherissies

ANCIUDED

Educational materials to support each customized consultation include:

24/7 live answer and consultation with a Work-Life expert [an unlimited servica). YES
Multiple access polnts: Telephone, e-mafl or instant messaging technology. YBS
Rapid turnaround time for Worlc-Life cases - 12 business hours for regular cases or six business YES
hours for urgent cases - the fastest turnaround time in the Industry.
Work-Life areas for consultation, resource and refervals include, butare not limited to:

« Adoption o Child care

« Paremting o Bducation

¢ Elder/acultcare ¢ Petcare YES

» Prenatal and postnatal care s Wellness

s Summer care = Special needs

« Travel resources » Household services

YES

e e————————————eeeeeeeee—ee——————————
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* Selectud revources that are available in Spanish
¢ Provider profiles
¢ Handbooks filled with consumer information

+ Tip sheets on speciflc topics
* Checklists to help evaluate resources
¢ Interactive CDs

s College fund planning
» Will preparation

* Major life event planning
¢ Retirement planning

Serviceteatives : AP _
| Marketing Initiative and promotional supporto ensure higher utllization, Inchading EAP
and posters [quantity

Customized webslte offering 5,000+ articles, tip sheets, interactive self-assessments, personal YES
plans, audio files, and articles with resources available In English and Spanish.
Online access to our Savings Center with discounts on hundreds of name brand ftems, YES
Legal, Financial, and ID Theft Recovery:
¢ Divorce/custody issues ¢ Crimingl YES
* REstate planning/wills /trusts » Real estate LEGAL SBRVICES
¢ Landlord/tenant Issues ¢ Personal injury/malpractce hﬁ‘gﬁ‘gggggx
¢ Small claims ¢+ Adoption APPOINTMENT
" WITHALOCAL
¢ Bankruptcy + Budgeting ATT0 AND
* Buying a home for the first ime e Foreclosure prevention 259 DISCOUNT ON
ATTORNEY FEES

INCLUDED

person in those sltuations,

Preferred printed standard brochures/wallet cards [quantity to be confirmed], YES
tobeconfirmed]. EAP Preferred will deliver printed materlal to one location determined by the City.

Monthly messages and quarterly newsmagazines will be submitted in electronic format,

Unlimited Supervisory Referrals [formal and informal] each contract year. YES
Onsite orlentation meetings to famiHlarize employees with the operation and benefits of the YES
EAP,

Onsite inttial training for Human Resources/Supervisors/Managers: Four hours are &S
ncluded.

Ousite response for Gritical Incident Stress Debriefings, Managementand Supervisory YES
Training. Righthours each contractyear are included,

Onsite participation In Health/Benefit Falis: Bight hours each contract year are fncluded, YES
Layofl/workforce reduction assistance: 30 days of standard EAP services will be provided to each YRS

Quarterly detalled wtitization reports will be submitted electronically.

Optional Peoprams Availadile

$250 per hour,

| Onsite response for Critical mcident Stress Debriefings. No charge for telephone
coordination and development of response plan, Eight hours each year are Included in RAP billed portal-to-
Preferred's and will be used before hourly fees, portal
$250 per hour,
Onslte Management Consultation. bilied p:;]ml-to-
po!

%
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ATTACHMENT B
FEES

Feas are for all Services described in Attachment A, provided in accordance
with the terms of this Agresment.

Fees are Invoiced for payment monthly in advance.

Fes guarantee Is five [8] years, July 1, 2013 through June 30, 2018

Fee per employes/famlly per month = $1.25




17. Non-Discrimination Policies EAP Preferred moust not discriminate apainst any employee ot
applicant for employment on the basis of ace, color, religion, sex, national origin, age, maritel status,
sexual otlentation, gender identity or expression, genetic charucteristics, familial status, US militacy
veteran status or any disability. EAP Preferred will require any sub-contractor to be bound to the same
sequirements as stated within this section. FAP Preferred, and on behalf of any subconttactors, watants

compliance with this section

IN'WITNESS WHEREOF, the parties have caused this Agreement to be executed by their authotized
representatives; :

CITY OF GLENDALE,
An Arizona municipal cotpotstion

Richard A Bowers
Acting City Managet
ATTEST:
City Clesk
APPROVED AS TO FORM:
City Attorney
COUNSELING AND FAMILY
RESOURCES, LID, dba EAP PREFERRED,
an Atizona cotpotation
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GLEND!%E Legislation Description

File #: 15-374, Version: 1

AUTHORIZATION TO ENTER INTO A LINKING AGREEMENT WITH GOVERNMENTJOBS.COM, INC., D.B.A
NEOGOV, FOR HUMAN RESOURCES SOFTWARE APPLICATIONS, UTILIZING A COOPERATIVE PURCHASING
CONTRACT

Staff Contact: Jim Brown, Director, Human Resources and Risk Management

Purpose and Recommended Action

This is a request for the City Council to approve and direct the Acting City Manager to enter into a linking
agreement with GovernmentJobs.com, Inc. d.b.a. NEOGOV, for three Human Resources Software Applications
utilizing a cooperative purchasing contract to provide the City with automated applicant tracking and online
employment applications; an automated onboarding system for new hires and an automated system for
performance management through October 31, 2018 and authorizing the City Manager the option to extend
the term of the linking agreement three (3) additional years in one (1) year increments.

Background

The City entered into a contract with GovernmentJobs.com d.b.a NEOGOV, in 2012 to provide Human
Resources with an automated applicant tracking system and online employment applications. This system
provides more efficient services to our applicants by allowing them to easily apply online for open positions
and receive notifications regarding their status. Utilizing an automated applicant tracking system has allowed
Human Resources to improve our efficiency as well.

The Human Resources Department presented two additional automation improvement items to the IT
Steering Committee for consideration and received the funding for implementation. The first item is software
that would allow performance reviews to be automated. Currently performance reviews are completed
manually by supervisors and employees. Once completed, the performance review rating for approximately
1,700 employees is then entered into PeopleSoft and the performance review filed into the employees file.
An automated performance management system will provide more efficient services to our supervisors and
employees and allow Human Resources to streamline a manual process, provide the ability to easily analyze
data and eliminate a paper intensive process. The second item is software that would provide new hires the
ability to complete and submit their new hire paperwork online. The current process to onboard new hires is
very time consuming and paper intensive, especially in light of the volume of recruitments being continually
conducted. Often times there are delays in getting paperwork returned and documents are missing or
incomplete. An online onboarding system will streamline the completion of new hire paperwork, facilitate
the ease of completing and returning paperwork and present a more professional image of the City and
Human Resources.

Analysis
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The City currently has a contract with GovernmentJobs.com, Inc. d.b.a. NEOGOV, to provide an applicant
tracking system and online employment applications. This vendor also provides software for automated
performance management and automated onboarding for new hires. The County of Fairfax, Virginia has
entered into a cooperative purchasing contract with GovernmentJobs.com, Inc. d.b.a. NEOGOV, for all three
software applications. We are requesting the City Council approve the linking agreement with
Governmentlobs.com, Inc. d.b.a. NEOGOV to allow Human Resources to continue utilizing the automated
applicant tracking and online application system and to purchase the additional performance management
and onboarding software applications.

Previous Related Council Action

On May 27, 2014, Council approved the renewal of the Governmentlobs.com, Inc. (NEOGOV) contract
through May 27, 2015.

Budget and Financial Impacts

Cost Fund-Department-Account
$70,149 1000-11040-518200-Professional & Contractual (First year cost)
$56,649 1000-11040-518200-Professional & Contractual (Annual cost after first year)

Capital Expense? No

Budgeted? Yes

Requesting Budget or Appropriation Transfer? No

If yes, where will the transfer be taken from?
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LINKING AGREEMENT
BETWEEN
THE CITY OF GLENDALE, ARIZONA
AND
NEOGOV
for
Human Resources Department Subscription Softwate Licensing

THIS LINKING AGREEMENT (this “Agreement”) is entered into as of this day of

, 20 , between the City of Glendale, an Arizona municipal cotporation (the “City”), and
Govemmentjobs com, Inc. d.b.a. NEOGOV, a California Cotpotation, authotized to do business in
the Sate of Atizona, (“Contractor™), collectively, the “Parties.” '

RECITALS

A. On October 21, 2013, the County of Faitfax, Virginia, entered into- a contract with
Contractor to purchase the goods and services described in the Non-Cote HCM Software
Applications, Contract Number: 4400004240 , which is attached hereto as Exhibit A. The
Non-Cote HCM Softwate Applications Contract permits its coopetative use by other
governmental agencies including the City, The Non-Core HCM Softwatre Applications is
hereinafter referted at as the Cooperative Putchasing Agreement. ;

B. Section 2-149 of the City’s Procurement Code permits the Materials Managef to procure
goods and setvices by patticipating with other governmental units in coopetative purchasmg
agreements when the best interests of the City would be served. .

C. Section 2-149 also provides that Materials Manager may enter into such cooperative
agreements without meeting the formal or informal solicitation and bid requirements of
Glendale City Code Sections 2-145 and 2-146.

D, The City desites to contract with Contractor for supplies ot services identical, or neatly
identical, to the supplies or services Contractor is providing other units of government under
the Coopetative Purchasing Agreement, Contractor consents to the City’s utilization of the
Cooperative Purchasing Agreement as the basis of this Agreement, and Contgactor desites to
entet into this Agreement to ptovide the supplies and services set fotth in this Agreement.

AGREEMENT

NOW, THEREFORE, in considetation of the foregoing recitals, which are incorporated by
refesence, and the covenants and promises contained in this Linking Agreement, the parties agree as
follows:

1. Term of Agreement. The City is purchasing the supplies and/or services from Contractor
pussuant to Coopetative Purchasing Agreement. According to the Cooperative Purchasing
Agpreement awatd and rate sheet, which are attached hereto as patt of Exhibit B, purchases
can be made by governmental entities from the date of award, which was October 21, 2013,
until the date the contract expires on October 31, 2018, unless the term of me'Cgoperati\fé




Purchasing Agteement is extended by the mutual agreement of the originalcontracting
patties. The Cooperative Purchasing Agreement, however, may not extend the contract
beyond October 31, 2021. The initial period of this Agteement therefore is the period from
the Bffective Date of this Agreement until Octobet 31, 2018. The City, however, may tenew
the term of this Agreement for three (3) one-year petiods until the Coopetative Purchasing
Agreement expites on Octobet 31, 2021, Renewals are not automatic and shall i only oceur if
the City gives the Contractor notice of its intent to renew. The City may give the Contractor
notice of its intent to renew this Agreement 30 days priot to the anniversary of the Effective
Date to effectuate such a one-year renewal,

Scope of Work; Terms, Conditions, and Specifications.

A. Conttactot shall provide City the supplies and/or services identified in the Scope of
Work attached hereto as Exhibit B. .

B. Conttactor agtees to comply with all the terms, conditions and specifications of the
Cooperative Purchasing Agreement. Such terms, conditions and specifications are
specifically incorporate into and are an enforceable part of this Agreement.

Compensation.

A. City shall pay Contractor compensation at the same rate and on the samie schedule as
the Cooperative Purchasing Agreement, unless the City and Confractor agree
otherwise, as provided in Exhibit C heteto.

B. The total putchase price for the supplies and/or services putchased undet this
Agreement shall not exceed seventy two thousand two hundred sixty three dollars

$72,263.00).
Cancellation. This Agreement may be cancelled pursuant to A.R.S. § 38-511.

Non-discrimination. Conttactor must not disctiminate against any employee or applicant for
employment on the basis race, color, religion, sex, national origin, age, marital status, sexual
otientation, gender identity or expression, genetic characteristics, familial status, U.S. military
veteran status or any disability. Contractor will tequire any Sub-contractor to be bound to
the same tequitements as stated within this section. Contractor, and on behalf of any
subconttactots, warrants compliance with this section.

E-verify. Conttactor complies with AR.S. § 23-214 and agrees to comply with the
requirements of A.R.S. § 41-4401. 1

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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IN WITNESS WHEREQF, the patties heteto have executed this Agteement as of the date and yeat

set forth zhove.
((City’,

City of Glendale, an Arizona
municipal corporation

By:
Richard A. Bowers
Acting City Manager
ATTEST:

Pamela Haona (SEAL)
City Clerk

APPROVED AS TO FORM:

Michael D. Bailey
City Attorney

“Contractor”

GovernmentJobs.com, Inc., d.b.a NEOGOV
a California Corporation

By: inwf Q"Q&bu

P2 pAvIiponC

Name:

‘Title: Ce J
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County of Fairfax, Virginia

To protect and enrich the quality of life for the people, neighborhoods and diverse communities of Fairfax County

0CT 21 2013

GovernmentJobs.com, Inc.

d/bfa NEQGOV

222 N. Sepulveda Blvd, Suite 2000

E! Segundo, CA 80245

Altention: Scott Letourneau, Corporate Secret'ary
Reference!  RFP2000000670; Non-Core HCM Software Applications

Dear Mr. Letourneau:

Acceptance Agreement

Contract Number: 4400004240
This acceptance agreement signifies a contract award to GovernmentJobs.com, Inc., dib/a
NEQGOV for Non-Core HCM Software Applications. The period of the contract shall be from
date of award through October 31, 2018 with thiee (3) one-yéar renewal options available.

The contract award shall be in accordance with:

1} This Acceptance Agreement,
2) The Terms and Conditions of RFP2000000670 and all Addenda;
3) Your Technical Proposal dated April 2, 2013, Technical Revisions and Revised

Cost Proposal dated September 20, 2013; and
4) The attached Service Agreement.

Please note that this is not an order to proceed. A Purchase Order constituting your notice to
proceed will be issued to your firm. Please provide your Insurance Certificates according to
Special Provisions, Section 17, within 10 days. after receipt of this letter. All questions in
regards to this contract shall be directed to the Contract Specialist, Linda Williams, CPPB, at
703.324-8427 or via e-mail at linda.williams@fairfaxcounty.gov.

Sincerely,

(ot H Mo
4

Cathy A, Mugg, CPPO
b.3?Direc’corlCounty Purchasing Agent

Department of Purchasing & Supply Management

12000 Government Center Parkway, Suite 427

Fairfax, VA 22035-0013

Website: www.fairfaxcounty.gov/dpsm

Phone 703-324-3201, TTY: 1-800-828-1140, Fax: 703-324-3228




Service Agreement

1. Provision of On-line Services.

() Custorner hereby engages NEOGOV, and NEQGOV hereby agrees (subject to the terms and conditions set forth
herein), to provide the services (the “Services™) more fully described in this Agresment, Exhibit A (Order Form), and in
NEOGOV’s response to the County RFP #2000000670, Customer hereby acknowledges and agrees that NEOGOV’s
provision and performance of the Services is dependent and conditioned upon Customer’s full performance of its duities,
obligations and responsibilities hereunder.

(b) NEOGOV has identified Meridian as its subcontractor to provide the LMS system and services and is thus
providing the included warranties-for the LMS system as Exhibits B and C, These warranties do not relieve
NEOGOV or its subcontractor, Meridian, of any obligations contained within the RFP.

2, A&ditiog‘ml_ NEQGOV Responsibilities. In connection with the performance of this Agreement, NEOGOYV shalt be
responsible for the following:

(a) NEOGOV shall provide all required hosting and operations support for the applications provided through this
agreenient.

(b) NEOGOV shall follow those support, maintenance and other procedures and shall provide those support,
maintenance and other services to Customer more fully decribed in this Agreement,

3. Customer Responsibilities. In conneetion with the performance of this Agreement and the provision of the Services,
Customer shalj be responsible for the following:

(a} NEOGOV's logos, including the “powered by” logo, may agpear on the “employment opportunities”, “job
description” and other pages of Customer’s web site,

(b) Customer shall be responsible for ensuring that Customer’s use of the Services and the performance of Custorner’s
other obligations hereunder comply withall laws applicable to Customer.

(c) Customer shall be responsible, as between NEOGOV and Customer, for the accuracy and completeness of all
records and databases provided by Customer in connection with this Agreement for use onNEOGOV's system.

4. Ownership, Protection and Security.

(a) The parties agree that the NEOGOV marks and the Customer marks shall both be displayed on and through
NEOGOV’s system(s).

(b) Ownership of any graphics, text, data or other information or content materials and all records and databases
supplied or furnished by Customer hereunder for incorporation into or delivery through the application(s) described in
this agreement shall remain with Customer, and NEOGOV shall cease use of alt such material upon termination of this
Agreement.

{¢) Customer acknowledges and agrees that nothing in this Agreement or any other agreement grants Customer any
licenses or other rights with respect to NEOGOV's software system (source code or object code) other than the right to
receive Services as expressly provided herein. NEOGOV shall retain all ownership in the intellectual property and all
other proprietary rights and interests associated with NEOGOV's software system and Services and all components
thereof and associated documentation, except as expressly provided herein.

(d) NEOGOV grants to Customer a limited license during the term of this Agreementto use and reproduce NEOGOV's
trademarks and logos for purposes of including such trademarks and logos i advertising and publicity materials and links
solely as permifted hereunder. All uses of such trademarks and logos shall conform to Customer’s standard gunidelines
and requirements for use of such trademarks and logos.

NEOGOV Page 1 of 11




5. NEOGOYV Representations and Warranties,

(@) Servige Performance Warranty, NEOGOV warrants that it will perforin the Services in 4 manner consistent with
industry standards reasonably applicable to the performance thereof.

() No Other Warrgnty. NO OTHER WARRANTIES ARE PROVIDED EXCEPT FOR THE EXPRESS
WARRANTIES SET FORTH IN THIS AGREEMENT, , AND CUSTOMER'S USE OF THE SERVICES IS AT ITS
OWN RISK. EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH IN THIS AGREEMENT, NEOGOV DOES
NOT MAKE, AND HEREBY DISCLAIMS, ANY AND ALL OTHER EXPRESS AND/OR IMPLIED WARRANTIES,
INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, E, AND ANY WARRANTIES ARISING FROM A COURSE OF DEALING, USAGE, OR
TRADE PRACTICE, NEOGOV DOES NOT WARRANT THAT THE SERVICES WILL BE UNINTERRUPTED,
ERROR-FREE, OR COMPLETELY SECURE,

&) Disclaimer of dctions Caused. by and/or Upder the Control of Third Parties. NEOGOV DOES NOT AND
CANNOT CONTROL THE FLOW OF DATA TO OR FROM THE NEOGOV SYSTEM AND OTHER PORTIONS
'OF THE TNTERNET. SUCH FLOW DEPENDS IN LARGE PART ON THE PERFORMANCE OF INTERNET
SERVICES PROVIDED -OR CQN_TROLLED BY THIRD PARTIES. AT TIMES, ACTIONS OR INACTIONS OF
SUCH THIRD PARTIES CAN IMPAIR OR DISRUPT CUSTOMER'S CONNECTIONS TO THE INTERNET (OR
PORTIONS THEREOF). ALTHOUGH NEOGOV WILL USE COMMERCIALLY REASONABLE EFFORTS TO
TAKE ALL ACTIONS IT DEEMS APPROPRIATE TO REMEDY AND AVOID SUCH EVENTS, NEOGOV
CANNOT GUARANTEE THAT SUCH EVENTS WILL NOT OCCUR. ACCORDINGLY,NEOGOV DISCLAIMS
ANY AND ALLLIABILITY RESULTING FROM OR RELATED TO SUCH EVENTS, UNLESS CAUSED BY THE
NEGLIGENCE OR INTENTIONAL ACTS OF NEQGOV, ITS EMPLOYEES OR CONTRACTORS.

6. Publicity. Following execution of this Agreement, the parties hereto may issue a press release, the form and
substance of which shall be mutually agrecable to the parties, announcing the relationship created by this Agreement.
Except as expressly contemplated herein, neither party shall issue any additional press release which mentions the other
party.or-the {ransactions contemplated by this Agreement without the prior consent of the other party which consent may
be denied in the discretion of either party.

7. Nondisclosure. The parties acknowledge that the terms of this Agreement shall be subject to disclosure under the
Virginia Freedom of Information Act (“VFOTA”). NEOGOV acknowledges that any information that NEOGOV submits
to. Customer pursuant to the terms of this Agreement shall be subject to VFOIA; therefore, such information may be
excluded from the mandatory disclosure provisions of the VFOIA ifENEOGOV identifies and properly invokes a VFOIA
exclision in writing, All information provided by Customer to NEOGOV shall be treated as Confidential Information and
shall only be used for the performance of services under this Agreement.Each party hereby

8. Liability Limitations,

(a) Ifpromptly notified in writing of any action brought against Customer based on a claim that NEOGOV’s Services
infringe a United States patent, copyright or trademark right of a third party, NEOGOV will defend such action at its
expense and will pay any and all fees, costs or damages that may be finally awarded in such action or any settlement
resulting from such action (provided that Customer shall not make any settlement without NEOGOV's prior written
approval).

(b) Customeracknowledgesand agrees: (i) that NEOGOV has no proprietary, financial, or other interest in the goods or
services that may be described in or offered through Customer’sweb site; and (if) that except with respect to any materfal
supplied by NEOGOV, NEOGOV shall haye no liability to Customer for the content, quality, performance, and all other
aspects of the goods or services and the information or other content contained in or provided through Customer’s web
site.

(¢} OTHER THAN THOSE WARRANTIES EXPRESSLY SET FORTH IN THIS AGREEMENT, NEOGOV
DOES NOT MAKE ANY WARRANTIES TO CUSTOMER OR ANY OTHER PERSON OR ENTITY, EITHER
EXPRESS OR IMPLIED (INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE) WITH RESPECT TO THE
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SERVICES PROVIDED HEREUNDER. NEOGOV SHALL NOT BE LIABLE TO CUSTOMER UNDER ANY
CIRCUMSTANCE OR DUE TO ANY EVENT WHATSOEVER, FOR CONSEQUENTIAL OR INDIRECT
DAMAGES, INCLUDING, WITHOUT LIMITATION, LOSS OF PROFIT, LOSS OF USE OR BUSINESS
STOPPAGE.

(d) Under no circumstances shail NEOGOV’s total liability to Customer, regardless of the nature of the cldim or form of
action (whether arising in contract, tort, strict liability or otherwise), exceed the total amounts payable under the
Agreement; provided, however that the foregoing limitations set forth in this Section 8(d) shall not apply to actions
brought under 8(a) above or to any injury to persons or damages {o properiy.

9, Service Level Warranty .

(a) Service Level Warranty. In the event that Customer experiences any of the service performance issues defined in
this section as a result of NEOGOV's failure to provide services, NEOGOV will, upon Customet’s request in accordance
with paragraph 10(a)(vi) below; credit Customer’s account a3 described below (the “Service Level Warranty™). The
Service Level Warranty s shall not apply to any services other than system availability, and shall not apply to pcrfbrmance
issues (i) caused by factors outside of the NEOGOV’s reasonable control; (i)that resulted from any actions or inactions
of Cusiomer or any third parties, except NEOGOV’s agents , employees or contractors; or (jii) that resufted from
Customer’s equipment and/or third party equipment(not within the controf of NEOGOV).

(1} Service Warranty Definitions. For purposes of this Agreement, the following definitions shall apply:

{A) “Downtime” shall mean sustained System unavailability in excess of three (3) consecutive hours due to the faiture of
NEOGOV to provide Service(s) for such period. System unavailability is defined as inability to login to NEOGOV
systems(this does not include slow performance and/or intermittent system errors). Downtime shall not include any
System unavailability during NEOGOV's Scheduled Maintenance of the System, and Services, as described herein,

(B) “Scheduled Maintenance” shall miean a period of time where the System is unavailable to Customer, and/or any third
party, in order for NEOGOV to perform maintenance of the System. System maintenance includes, but shall not be
limited to (i) adding, modifying, or upgrading equipment software and/or System source code, and; (ii) adding,
modifying, or upgrading equipment,

(C) “Service Credit” shall mean an amount equal to the pro-rata aunual recurring service charges (i.e, all annual
recurring charges) for one (1) day of Service.

(i) .Downtime Period. In the event Customet experiences Downtime, Customer shall be eligible to receive from
NEQGOV a Service Credit for each Downtime period. Only one Service Credit can be applied within a twenty-four 24)
hour period. Examples: If Customer experiences one Downtime period, it shall be eligible to receive one Service Credit.
If Customer expenences two Downtime periods, from multiple events at least twentyfour (24) hours apart, it shall be
eligible to receive two Service Credis.

(iiiy Time to Discover Source of Downtime: Notification of Customer. Within four(4)hours of discovering or receiving
notice of the Downtime, NEOGOV will determine whether the source of the Downtime is limited to NEOGOV's System.
If NEOGOV determines that the System is not the source of the Downtime, NEOGOV will attempt to determine the
source of the Downtime within an additional four (4) hour period In anyevent, NEOGOV will notify Customer of the
source of the Downtime within four (4) hous of identifying the source.

(iv) Remedy for Downtime. If the source of the Downtime is within the control of NEOGOV, NEOGOV will remedy
the Downtinrie as soon as possible. If the source of the Downtime resides outside of the NEOGOV System, NEOGOV
will use commercially reasonable efforts to notify the party(ies) responsible for the source of the Downtime and
cooperate with it (them) to resolve such problem as soon as possible.

(v) Failure to Determine Source and/or Remedy. In the event that NEOGOV (A) is unable to determine the source of
the Downtime within the time periods described herein and/or, (B) along with any hosting service on which the
NEOGOV systemresides is the sole source of the Downtime and is unable to remedy such Downtime within time period
described herein, NEOGOV will deliver a Service Credit to Customer accordmg to Section a.ii.
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(vi) Customer Must Request Service Credit. In order to receive any of the Service Credits deseribed herein, Customer
must notify NEOGOV within seven (7) days from the time Customer becomes eligible to receive a Service Credit. Failure
to comply with this requirement will forfeit Customer’s right to receive a Service Credit.

(viiy Maximum Service. Credit. The aggregate maximum nurber of Service Credits to be issued by NEOGOV to
Customer for any and all Downtime periods that occur in a single calendar month shall riot exceed seven (7) Service
Credits. A Service Credit shall be issued in the NEOGOV invoice in the year following the Downtime, unless the Service
Credit is due in Customer’s final year of service. In such cass, a refimd for the dollar value of the Service Credit wiit
bewailed to Customer.

10. Term and Termination.

(a) Either party shall have the right fo terminate this Agreement immediately it the Services provided hereunder become
illegal or contrary to any applicable law, rule, regulation or public policy. Each party shall have the right to terminate this
Agreement upon sixty (60) days prier written notice to the other party.

(b) Within sixty (60) days of notification of termination of this Agreement, NEOGOV shall provide Customer read only
access o with a dedicated data files suitable for importation into commercially available database software (¢.g., MS-
Access or MS-SQL) The dedicated data files will be comprised of Customer’s data contained in NEOGOV's system.
The structure of the relational database will be specific to the Customer’s data and will ot be representative of the
proprietary NEQGQV database.

11. Pavments.
(2) Initial Term. See Exhibit A (Order Form).

(b) Renewal Term(s). For each Renewal Term, NEOGOV will continue to provide Customer with the Services, and will
provide maintenance and support services as described herein, provided Customer issues a purchase order or
modification to this Agreementand pays NEOGQOV in advance the annual recurring charges then in effect. Ifthere is an
increase in annual maintenance and supportcharges, NEOGOV shall give Customer written notice of such increase at
least thirty (30) days prior to the expiration of the applicable term.

12. Force Majeure. NEOGOV shall not be liable to Customer for any damages, costs, expenses or other consequences
incurced by Customer as a result of delay in or inability to deliver any Services due to circumstances or events beyond
NEOGOV’s reasonable contrel, including, without Yimifation: (i) acts of God; (i) changes in or in the interpretation of
any law, rule, regulation or ordinance; (iif) strikes, lockouts or other labor problems; (iv) transportation delays; {v)
unavailability of supplies or materials; (vi) fire or explosion; (vii) riot, military action or usurped power; or (viii) actions
or failures to act on the part of 4 govemnmental anthorily.

13, Pippyback Clause. It is understood and agreed by Customer and NEOGOV that any governmental entity may
purchase the services specified herein in accordance with the prices, terms, and conditions of this agreement, to extent
allowed under the polices and laws applicable to any such governmental entily. It is also understood and agreed that each
local entity will establish its own contract with NEOGOV, be invoiced therefrom and make its own payments to
NEOGOV in accordarice with the terms of the contract established between the new governmental entity and NEOGOV.
It is also hereby mutually understood and agreed that Customer is not a [egally bound party to any confractual agreement
made between NEOGOV and any entity other than Customer.

14, Miscellaneous, Either party may not assign its rights or abligations under this Agreement without the prior written
consent of the other party, This Agreementmay not be modified or amended (and no rights hereunder may be waived)
except through a written instrument signed by the party to be bound, This Agreement constitutes the entire agresment
between the parties with respect to the subject matter hereof'and shall be govemed by and construed in accordance with
the laws of the Commonwealth of Virginia, without giving effect to conflict of law rules. Customer acknowledgesand
agrees that this Agreement is not intended to be and shall not be construed to be a franchise or business opportunity,

15. All of Customer’s financial obligations under this Agreement are subject to appropriations of the Fairfax County
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Board of Supervisors to satisfy payment of such obligations,

16. Coniracinal Disputes

(a) Any dispute concerning a question of fact as a result of a contract with the County which is not disposed of by
agreement shall be decided by the County Purchasing Agat, who shall reduce his decision to writing and mail or
otherwise forward a copy to the contractor within ninety (90) days. The decision of the County Purchasing Agent
shall be final and conclusive unless the contractor appeals within six (6) months of he date of the final written
decision by instituting legal action as provided in the Code of Virginia, A contractor may not institute legal action,
prior to receipt of the County Purchasing Agent’s decision on the claim, unless the County Purchasing Agenifails to
tender such decision within the time specified.

(b) Contractual ¢laims, whether for money or other relief, shall be submitted in writing no later than sixty days after
final payment; however, written notice of the contractor's intention to filé sich claim shall have been given at the
time of the occurrence or beginning of the work upon which the claim is based. Nothing Herein shall preclude a
contract from requiring submission of an invoice for final payment within a certain time after completiorand
acceptance of the work or acceptance of the goods. Pendency of claims shall not delay payment of amounts agreed
due in the final payment.

17. Legal Action. No bidder, offeror, potential bidder or offeror, or contractor shall instifute any legal action until
all statutory requirements have been met,

18. Immigration Reform and Control Act: NEOGOV agrees that it does not, and shall not during the performance
of the contract for goads arid services in the Commonwealth, knowingly employ an unauthorized alin as defined in
the Federal Immigration Reform and Control Act of 1986.

IN WITNESS WHEREOF, the parties have caused this Agreementto be executed by their respective duly authorized
officers as of the date set forth above.
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EXHIBIT A — ORDER FORM

Customer: Bill To:

Attention To; Attention To:

Address: ' Address:

Phone: Phone:

Email; Email;

Quote Date: 10/17/2013 Revision: L

Valid From: 10/17/2013

Valid To: Today plug 30 days  Oprder Number:

Requested Service Date: TBD Imitial Term: - 12 Months
Order Summary

Tasight Entérprise (IN) |

31 INTraining

o Traing is a-one-time cost and includes unlimited instructor led, online training. Dedicated onsite
training is also available at an additional cost.

3.2 1IN Provisioning (Setup and Installation)

o Assigna NEOGOV project implementation specialist

o Conduct project kick off, review iniplementation plan, discuss deliverables timeline, and set schedule
for weekly implementation meetings

o Create an agency-specific training environment which is used by your agency during training and
afterwards to train in prior to moving into production

o Customize examination form
o Configure printable examination bulletins and printable class specifications

o Integrate your new production job opportunities, promotional opportunities, and job descriptions web
pages into your existing agency website

o Bstablish your agency’s Insight Enterprise production environment
o Configure SAP New-Hire and PCN Integrations (if applicable)

3.3  IN Annual License (Includes Hosting, Maintenance and Support)

The annual license for the NEOGOV Insiglit Software includes all of the following:

Recruitment

Accept examinations online

Online exam integration with current agency website

Online position announcements and descriptions

Attract “passive” candidates with automatic job interest cards
Proactively search your applicant database

Real-time database of all exam information

e & o @ @ 9
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v  Recruitment and examination planning
Selection

Create, store, and reuse supplemental questions i the Insight item bank
Screen candidates autornatically as they apply

Define unique scoring plans per recruitment, or copy existing scoring plans
Item bank and item analysis

Score, rank, and refer candidates

e 9 & o =

Reporting and Analysis

o Collect and report on EEOQ data

o Analyze and report on applicant flow

*  Track/analyze data such as time-to-hire, recruitment costs, staff workload, etc,
s 80+ standard system reports

¢  Ad Hoe reparting tool

HE Avtomation

¢ Create and route requisitions

° Refer and certify applicants electronicaily

o Scan and route paper application materials

Perform (PE)

3.4

PE Training

L]

Training is a one-time cost and includes unlimited instructor led, online traitiing

3.5

PE Provisioning (Setup and Installation)

e o & o ®

Assign a NEOGOV project implementation specialist

Conduct projef:t kick off, review implementation plan, discuss deliverables timeline, and set
Perform any configuration customizations required during initial set up of the system.
Define and validate integiation scope, business requirements, arid timelines.

Conduct implementation status meetings between the NEOGOV implementation speciatist and the
organization Project Manager (and required staff).

Provide support for the training initiatives and sessions delivered by the trained trainers.
Configure Performance Byaluation format and templates

Establish the production environment,

Provide overall production planning and rollout support.

Provide overall project support, where needed

3.6

PE Aunual License (Includes Hosting, Maintenance and Support)

The annnal license for the NEOGOV Perform software includes all of the following:

NN N N NN

Configurable Performance Evaluations ¥ Configurable Workflow

Team Grouping v' Ability to Design Custom Forms
Goal Library v" Form Templates

Competency Modeling v" Selectable Color Palettes
Shareable Competency Content v User Proxy

Goal Copying v" Configurable Rating Scales
Ability to Re-use Goals v" Batch Form creation

Org Charts v" Goal Alignment

Dashboards v' Goal Hierarchy

Archiving Forms v" Development Goals.

Uploading Content ¥" Writing Assistant —Shared Content
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ONBOARD (ON)

37 ON Training

Training is & one-time cost and includes unlmited instructor led, online training

3.8  ON Provisioning (Setup and Installation)

Assign a NEOGOV project implementation specialist

Conduct project kick off, review implementatin plan, discuss deliverables timeline
Design, configure, and test integration points if applicable

Perform any c_onﬁg;irat1011 customizations required during initial set up of the systen.
Provide overall project support, where needed

& & ©°o e

3.9 ON Annual License (Includes Hosting, Maintenarice and Support)

The annual license for the NEOGOV Oinboard software includes all of the following:

v" Electronic Employee File v" Task Manager

v W4 v Employee data upload
v 19 v Attachments

v" Configurable Workflow

Employee Management (EVS)

3.10 EMS Provisioning (Setup and Installation).

Assign a NEQGOV project implementation specialist

Conduct project kick off, review implementation plan, discuss deliverables timeline
Desigh, configure, and test included EMS forms

Perform any configuration customizations required during initial set up of the system.
Pravide overall project support, where needed

e o o 0 @

3.11 EMS Annual License (Includes Hosting, Maijntenance and Support)

The annual license for the NEOGOV EMS software includes all of the following:
v Grievance Tracking v Disciplinary Actions
v Configurable Workflow v Employee data upload (if applicable)

Additionally, during the term of any product license, NEOGOV custoiners are provided:
Unlimited Customer Support (6:00 AM — 6:00 PM FPacific Time)

Customer Support shall be provided both on-line and by telephone Monday — Friday, 6:00 AM - 6:00 PM
Pacific Time (excluding NEOGOV holidays).

Ongoing Customer Training and Conference Calls

Included with your paid license is the following:

o Extended Ongoing Learning Management (OLM) Program

Free participation in the NEQGOV customer conference calls

Free attendance to the NEOGQOV online training sessions

Free attendance to NEOGOV beginner and advanced training sessions
Invitation fo the NEQGOV annual user's conference in Las Vegas

2 € o @

Product Upgrades to Licensed Software

Agencies receive all product upgrades to purchased package. Product upgrades are automatic and available
upon the next fogin following a product upgrade rollout.
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Order Form NEOGOV"

Order Form Terms and Conditions:

(1) The Customer hereby ordes anid GovernmentJobs.com, Inc. (d/b/a NEQGOV, Inc., hereafter
“NEQGOV”) agrees to provide the services described in this Order Form. THE SERVICES ARE
PROVIDED PERSUANT TO THE TERMS AND CONDITIONS OF THIS ORDER FORM AND
THE SERVICE AGREEMENT BETWEEN NEOGOV AND THE CUSTOMER.

(2) The Customer agrees that the payment schedule is as follows:
Provide all required software and Licenses

o  Fifty percent (50%) of ALL annual licenso fees is payable within thirty (30) days of execution of
this Order Form and Service Agreemat. ($189,135,00)

e Thirty percent (30%) of ALL annual license fees is payable withinsixty (60) days of execution. of
this Order Form and Service Agreement.($113,481.00)

s Twenty percent (20%) of each remaining annual license fee is payable within thirty (30)days of
go-live for the respective platform ($75,654.00 - Total}

Training

o Thirty percent (30%) of cach remaining training fee is payablewithin thirty (30) days of execution
of this Order Form and Service Agreement($8,250.00)

e Twenty percent (20%) of the TOTAL training fees is payable withinsixty (60) days of execution
of this Order Form and Service Agreement. ($,500.00)

o Fifty percent (50%) of the TOTAL training fees is payable within thirty (30) days of completion of
training for the respective platfom. ($13,750.00 — Total)

Software Implementation

e  Thirty percent (30%) of the TOTAL setup and implementation fees is payable within thirty (30)
days of execution of this Order Form and Service Agreement. ($8,000.00)

o Twenty perceit (20%) of the TOTAL setupand implementation fees is payable withinsixty (60)
days of exectition of this Order Form and Service Agreement. (32,000.00)

o Fifty percent (50%) of each remaining setup and implementation fee is payable within thirty (30)
days of go-live for the respectiw platform, ($30,000.00 - Total)

Services

e Thirty percent (30%) of the TOTAL services fees (including all proposed integrations, data
conversions, SSO, etc) is payable within thirty (30) days of execution of this Order Form and
Service Agreement, ($22,845.00)

s Twenty percent (20%) of the TOTAL services fees (including al! proposed integrations, data
conversions, SSO, etc) is payable withinsixty (60) days of execution of this Order Form and
Service Agreemeit, ($15,230.00)

o Fifty percent (50%) of each remainingservices fees (including all proposed integrations, data
conversions, SSO, etc) is payable within thirty (30) days of gelive for the respective platform.
($38,075.00 - Total)
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Exhibit B.
Meridian Limited Warranty

a. Meridian warrants that it will perform the Services in a manner consistent with industry
standards reasonably applicable fo the performance thereof. MERIDIAN does not warrant that
Client’s use of the Services will be uninterrupted or error free, The limited warranties set forth in
this Agreement do not apply to any deviation by the Software from the specifications set forth in the
applicable Schedule that is caused by, or results from, (i) improper usage of Software API’s
(Application Programming Interfaces) or the introduction/import of corrupt data into the Software by
anyone other than Meridian; (ii) use of the Services for any purpose other than that authotized in this
Agreement; (iii) use of the Services in combination with other software, data or products that are
defective or incompatible with, or are not authorized by MERIDIAN for use with, the Services;
(iv) any malfiinction of CLIENT 's software, hardware; computers or computer-related equipment;
(v) CLIENT’S failure to use any Updates made available by Meridian; or (vi) an event of Force
Majeure (defined below).

b. MERIDIAN DOES NOT AND CANNOT CONTROL THE FLOW OF DATA TO OR
FROM THE SOFTWARE AND OTHER PORTIONS OF THE INTERNET. SUCH FLOW
DEPENDS IN LARGE PART ON THE PERFORMANCE OF INTERNET SERVICES
PROVIDED OR CONTROLLED BY THIRD PARTIES. AT TIMES, ACTIONS OR INACTIONS
OF SUCH THIRD PARTIES CAN IMPAIR OR DISRUPT CUSTOMER'S CONNECTIONS TO
THE INTERNET (OR PORTIONS THEREOF). ALTHOUGH MERIDIAN WILL USE
COMMERCIALLY REASONABLE PEFFORTS TO TAKE ALL ACTIONS IT DEEMS
APPROPRIATE TO REMEDY AND AVOID SUCH EVENTS, MERIDIAN CANNOT
GUARANTEE THAT SUCH EVENTS WILL NOT OCCUR. ACCORDINGLY, MERIDIAN
DISCLAIMS ANY AND ALL LIABILITYTO CUSTOMER RESULTING FROM OR RELATED
TO PERFORMANCE OF INTERNET SERVICES PROVIDED OR CONTROLLED BY THIRD
PARTIES WITH THE EXCEPTION. OF WARRANTIES REFERENCED IN THE SERVICE
AGREEMENT TO WHICH THIS EXHIBIT IS ATTACHED, THE FOREGOING WARRANTIES
ARE MADE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS AND IMPLIED,
INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND ANY
WARRANTIES ARISING OUT OF COURSE OF DEALING OR COURSE OF PERFORMANCE.
EXCEPT AS EXPRESSLY PROVIDED HEREIN, MERIDIAN DISCLAIMS ANY WARRANTY
THAT (I) THE SERVICES WILL OPERATE UNINTERRUPTED OR ERROR-FREE, (II) THE
RESULTS ARISING OUT OF THE USE OF THE SERVICES WILL BE ACCURATE,
COMPLETE OR ERROR-FREE, OR (IiI) THE SERVICES WILL MEET THE NEEDS OF
CLIENT ORITS CLIENTS, AGENTS OR SUPPLIERS.
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il

iii.
iv,

Vi,

vii,

viil.
ix,
X.

Exhibit C.
Meridian Service Level Warranty

Service Level: Subject to Section (b), if the Availability of the Service is less than 99.7%,
MERIDIAN will issue a service credit to CLIENT equal to the pro-rata annual recurring service
fee for one (1) day of Service, with the credit being calculated on the basis of the monthly service
charge for the affected Services. The aggregate maximum number of Service Credits to be issued
by for any and all Downtime periods that occur in a single calendar month shall not exceed the
service fee for the month.

Exceptions. CLIENT shall not teceive any credits in connection with any failure or deficiency
Availability caused by or associated with;

Force Majeure events beyond MERIDIAN 's reasonable control, including, without limitation,
acts of any governmental body, war, insurrection, sabotage, armied conflict, embargo, fire, flood,
strike or other labor disturbance, interruption of or delay in transportation, unavailability of or
interruption or delay in telecommunications or third party services, virus attacks or hackers,
failure of third party software (including, without limitation, ecommerce software, payment
gateways, chat, statistics or free scripts) or inability to obtain raw materials, supplies, or power
used in or equipment needed for provision of this Schedule;

Failure of access circuits to the ISP Network, unless such fatlure is caused solely by
MERIDIAN;

Scheduled maintenance and emergency maintenance and upgrades;

DNS issues outside the direct control of MERIDIAN;

Issues with FTP, POP, or SMTP CLIENT access;

False Schedule breaches reported as a tesult of outages or errors of any MERIDIAN
measurement system;

CLIENT 's acts or omissions (or acts or omissions of others engaged or authorized by
CLIENT), including, without limitation, custom seripting or coding (e.g., CGI, Perl, HTML,
ASP), any negligence, willful misconduct, or use of the Services in breach of MERIDIAN s
Terms and Conditions and Acceptable Use Policy;

E-mail or webmail delivery and transmission;

DNS (Domain Name Server) Propagation ; and / or

Outages elsewhere on the Internet that hinder access to your account. MERIDIAN is not
responsible for browser or DNS caching that may make your site appear inaccessible when others
can still access it. MERIDIAN will guarantee only those areas considered under the control of
Meridian: MERIDIAN server links to the Internet, MERIDIAN’S routers, and MERIDIAN’S
servers. :
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PRE-PROPOSAL CONFERENCE

RFP 2000000670

An optional pre-proposal conference will be held at 10:00 A.M. on March 5, 2013 at
the Fairfax County Government Center, 12000 Government Center Parkway,
Conference Room 8, Fairfax, Virginia. The purpose of this conference is to allow
potential offerors an opportunity to present questions and obtain clarification
relative to any facet of this solicitation.

While attendance at this conference will not be a prerequisite to submitting a
proposal, offerors who intend to submit a proposal are encouraged to attend. Bring
a copy of the solicitation with you. Any changes resulting from this conference will
be issued in a written addendum to the solicitation.

All questions pertaining to this RFP should be submitted in writing to the Contract
Specialist at dpsmteam1@fairfaxcounty.gov prior to the pre-proposal conference.




FAIRIFAYX  PEPARTMENT OF PURCHASING & SUPPLY MANAGEMENT

12000 GOVERNMENT CENTER PARKWAY, SUITE 427
COUNTY

FAIRFAX, VIRGINIA 22035-0013

www.fairfaxcounty.gov/dpsm

VIRGINITA TELEPHONE: (703) 324-3201 FAX: (703) 324-3228 TTY: 1-800-828-1140
ISSUE DATE: REQUEST FOR PROPOSAL NUMBER: TITLE:
February 19, 2013 RFP2000000670 Non-Core HCM Sofiware Applications
DEPARTMENT: DUE DATEITIME: CONTRACT SPECIALIST: Kristy . Apperson;
Human Resources March 21, 2013/ 2:.00 P.M. kristy.apperson@iairfaxcounty.gov;703-324-3217

Proposals - In accordance with the following and in compliance with all terms and conditions, unless otherwise noted, the
undersigned offers and agrees, if the proposat Is accepted, to furnish items or services for which prices are quoted, delivered or
furnished to designated points within the time specified. Itis understood and agreed that with respect to all terms and conditions
accepted by Fairfax County the items or services offered and accompanying attachments shall constitute a contract.

Note: Fairfax County does not discriminate against falth-hased organizations in accordance with the Code of Virginia, § 2.2-4343.1
or against a bidder or offeror because of race, religion, color, sex, national origin, age, disability, or any other basis prohibited by
state law relating to discrimination in employment In the performance of ifs procurement activity.

NAME AND ADDRESS OF FIRM:
Telephone/Fax No.:

E-Mail Address:

Federal Employer ldentification No or

Federal Soctal Security No.(Sole
Praprietor)

Prompt Payment Discount: __% for payment within days/net
days

State Corporation Commission (SCC)
ldentification No.

By signing this proposal, Offeror certifies, acknowledges, understands, and agrees to be bound by the
conditions set forth in the General Conditions and Instructions to Bidders as described in Appendix A.

BUSINESS CLASSIFICATION — Described in Appendix B - CHECK ONE: O LARGE (Y) O SMALL (B)
O MINORITY-OWNED SMALL (X) O MINORITY OWNED LARGE (V) 1 WOMEN-OWNED SMALL (C)
O WOMEN OWNED LARGE {(A) O NON PROFIT (9)

CHECKONE: [ INDIVIDUAL O PARTNERSHIP O CORPORATION
State in which Incorporated:

Vendor Legally Authorized Date
Signature
Print Name and Title Secretary

Sealed proposals subject to terms and conditions of this Request for Proposal will be received by the Fairfax County Purchasing
Agent at 12000 Government Center Parkway. Suite 427, Fairfax, Virginia 22035-0013 until the date/time specified above.

AN EQUAL OPPORTUNITY PURCHASING ORGANIZATION

{DPSM32) rev 12/10 QL,




Rev, 12/10
RFE2000000670
PECIAL PROVISIONS

1. SCOPE OF CONTRACT:

1.1, The purpose of this Request for Proposal (RFP) Is to solicit sealed proposals to establish a contract or
contracts through competitive negotiation for the purchase of the following software as a service
{SAS), hosted, weh-based application: (1) an integrated applicant management, onboarding and
testing system to support online job postings, applications, public safety testing and assessment, new
employee processing, reporting and data processing; (2) an integrated parformance management
system fo support individual goal plans, mid-year progress review and 12-month performance
appraisals; (3) a learning managemant system to support administration, tracking, reporting and
delivery of educational courses/fraining programs and succession planning; and (4) an employee
relations system to support tracking of grievances and disciplinary actions.

1.2 To minimize the number of systems, the County will bundle two or more of the following systems under
one vendor: the applicant management, onboarding and testing system, the performance management
system, and the employee relations system. The learning management system may be included in the
hundle, but it is not required.

1.3.  The Department of Human Resources {DHR} will be the sponsor of these systems.

1.4, The County invites all qualified vendors o respond to this RFP by submitting a proposal consistent with
the material terms and conditions of this solicitation.

1.5, The County may purchase additional modules that may become available during the contractual
period. ’

2. PRE-PROPOSAL CONFERENCE:

2.1.  Anoptional pre-proposal conference will be held on March 5, 2013 at 10:00 A.M. in the Fairfax County
Government Center, Conference Center Room 8, 12000 Government Center Parkway, Fairfax,
Virginia. Attendees requiring special services are asked to provide their requirements to the
Department of Purchasing and Supply Management ADA representative af (703) 324-3201 or TTY 1-
800-828-1140. Please allow seven (7) working days in advance of the event to make the necessary
arrangements.

2.2, The purpose of the pre-proposal conference is fo give potential offerors an opporttnity to ask
questions and to obtain clarification about any aspect of this Request for Proposal. Offerors may
submit any questions pertaining to the RFP, in writing, prior to the pre-proposal conference to

kristy.anperson@fairfaxcounty.gev or dpsmieam1@fairfaxcounty.qov.
3. CONTRACT PERIOD AND RENEWAL:

3.1.  This contract will begin on the date of award and terminate five (5) years from the date of award. The
County reserves the right to make a full or partial award.

Contract renewals must be authorized by and coordinated through the County’s Purchasing
Department. The County reserves the right to renew the contract for three (3) additional one-year
periods. This contact may be renewed at the expiration of its initial or subsequent terms by agreement
of both parties.

3.2, The obligation of the County to pay compensation due the contractor under the contract or any other
payment obligations under any contract awarded pursuant to this Request for Proposal is subject to
appropriations by the Fairfax County Board of Supervisors to satisfy payment of such obligations. The
County's obligations to make payments during subsequent fiscal years are dependent upon the same
action. If such an appropriation is not made for any fiscal year, the contract shall terminate effective at
the end of the fiscal year for which funds were appropriated and the County will not be obligated to
make any payments under the contract beyond the amount appropriated for payment obligations under
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the contract. The County will provide the contractor with written notice of non-appropriation of funds
within thirty (30) calendar days after action Is completed by the Board of Supervisors. However, the
County’s failure to provide such notice shall not extend the contract into a fiscal year in which sufficient
funds have not been appropriated.

4. BACKGROUND:

4.1,

4.2,

The County implemented a SAP system for Finance and Logistics in 2011 and for core HCM functions
in 2012. Core HCM functions include time management, benefits administration, organization
management, payroll management and personnel administration.

The County currently utilizes Resumix and several systems to manage the online requisition, job
posting, applicant and certification process; and it utilizes the Plateau System for the learning
management system. It also uses an in-house process for performance management and employee
relations. It is the intent of the County to implement SAS, hosted, web—based system(s) for these
areas. The system(s) would be required to have the capability to transfer data to and from the
County's SAP system. In addition, the learning management system implementation will include
migration of data from the existing Plateau System.

A goal of the project is to implement the systems with minimal or no program customizations. To the
degree practicable, the County’s practices will be converted fo the practices of the selected system(s).
The system(s) must be flexible encugh to permit configuration and upgrades in response to future
requirements. The County may request additional modules or system enhancements during the
contractual period.

The selected system(s) will replace the current systems and processes for these non-core functional
areas. If the proposed system(s) will require any other system interface beyond SAP, the additional
requirements should be noted on the System Requirements Checkiist for the respective system.

Employee and program data for 2012 follow:

Employee Counts by Employment Status:

Number of Merit Employees 12,169
Number of Non-Merit Employees with Benefits ‘ 777
Number of Temporary Employees 7,395
Number of Employees Hired ' 3,979
Number of Requisitions Created 1,941
Number of Job Applications Received 148,245
Number of Job Classes 927
Number of Public Safety Employment Tests Developed and Administered 9
Number of Public Safety Test Participants 1,100
Number of LMS Course Completions (Instructor Led) 32,085
Number of Online Course Completions 51,521
Number of Course Offerings 29,959
Number of Non-County Employees (Affifiates) 739
Number of Local LMS Administrators 275
Number of Online Surveys and Evaluations 55
Number of Onlinef/elearning Courses 4890
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Employee Counts by Employment Status:
Number of Course Catalogs 74
Number of ltems (Classes, Certifications, Seminars) 6,079
Number of Program Curricula 19
Number of Domains {Agencies or Affiliations) 121

5. TASKS TO BE PERFORMED/STATEMENT OF NEEDS:

5.1.

52,

Offerors responding to this RFP must be regularly engaged in the delivery, implementation, conversion,
modification, and maintenance of an appropriate, SAS, hosted, web-based applicant management,
onboarding and testing system, performance management system, employee relations system, and/or
learning management system.

The applicant management, onboarding and testing system must support job postings and
applications, furnish storage of current and historical postings and applications, host a variety of files
and applications related to new hire processing, support onboarding, and support testing for public
safety positions {police, fire, and sheriff).

The performance management system must allow for goal creation, mid-year progress reports, and
annual competency-based performance appraisals and create reports to support the need for optimal
performance management.

The employes relations system must support tracking and reporting of grievances and disciplinary
actions.

The learning management system must support student self-service, user notification, manager
approval, wait-list management, on-line learning, on-line assessment, self-guided services, consolidate
training initiatives, portability, online training and webinars, and succession planning.

The offeror's responsibilities will also include user training, training documentation, and system
documentation. The offeror shall furnish and deliver information about system updates and correction
procedures.

The offeror will respond on how they will to furnish, deliver, and implement the system(s) to meet the
functional requirements set forth in this RFP. The offeror shall furnish and deliver the necessary staff to
install, configure, test, and implement the system(s); and construct and implement any required
interfaces, conversions, or data transfers, The offeror shall certify that the contracted system is free of
defects, is installed and implemented correctly, and is fully operational. Offeror staff shall furnish and
deliver the necessary training, documentation, and continued support.

The offeror shall cooperate with the County, and its other contractors to accomplish interfaces to
achieve maximum efficiency and effectiveness in the operation of the system(s).

The County is aware that fulfillment of the requirements stated in this RFP may necessitate an upgrade
and/or enhancement to the existing computing environment. The offeror shall be responsible for
specifying any configurations, modifications, enhancements, or upgrades to existing County enterprise
servers, storage, network, communications, desktops, mobile, or remote hardware required for the
implementation of the SAS, hosted, web-based system(s). Additional equipment upgrades or
replacements fo existing hardware or software may be procured as part of this agreement, under
existing County agreements, or as part of a separate procurement.
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A.  SCOPE OF WORK:

1.

oo

"o Qo

@

3.

a.

The offeror shall furnish and deliver the software and the following support setvices for
each system:

Implementation planning

Installation, setup and configuration of product software, OS components and
databases (no offshore hosting allowed)

Training of staff who will support the system

Training of end users for Go-Live and Train the Trainer

Development of any templates, components, or scripts required for desired functionality
Any other activities deemed necessary by Offeror as required to successfully deploy the
system

Post-installation technical support and maintenance services

The offeror shall furnish and deliver services and shalt perform tasks as set forth below for
the successful implementation of the system(s). It is understood and agreed that the
County will not be obligated to purchase any specific quantities.

Furnish and deliver qualified personnel to perform the work

Furnish and deliver documentation containing an overview of the Implementation
Process and information on how to prepare for configuration and sef up of the system
Furnish and deliver training and documentation to prepare administrators to configure
and fine-tune the system

In coordination with the County, develop an Acceptance Test Plan for approval by the
Department of Human Resources (DHR) and other departments if deemed appropriate.
Furnish and deliver necessary security to restrict access to the system by unauthorized
users including users on the County intranet. No changes to the existing system security
architecture shall be made without written permission from the Department of
information Technology (DIT}.

Project Management: The following project management tasks will be required:

Within 30 days of contract award, the offeror must complete a gap analysis with County
staff to finalize detailed functional requirements. Agap analysis report will discuss how
each of the detailed requirements presented in this document will be addressed by the
proposed product. It will include a list of all required customizations to the vendor's
base application and a list of how the system(s) will address all functional requirements
as referenced below.

Within 30 days of contract award, the offeror will provide the County with a project work
plan showing approach, level of effort, task listing and breakdown structure, major
milestones and time of completion. The plan will be submitted to the County project
lead for approval prior to beginning work on the contract. All changes to the work plan
must be approved with signature prior to implementation.

Within 45 days of award, the offeror will develop an Acceptance Test Plan to include
testing strategies for all system functionality, testing of system response times, system
interfaces, environmental needs for testing, roles and responsibilities, and the projected
schedule.

The County requires that acceptance testing be an integrated part of the entire
implementation life cycte and should follow the Fairfax County System Development Life
Cycle Standards (SDLCS), located at hitp:/iwww. fairfaxcounty.gov/gov/dit/sdics.btm.
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The following considerations and responsibilities apply:

1)

5)

The contractor must demonstrate through an acceptance process stress test
that the system performs as required in the County's technical environment,
from varlous remote facilities and that the system meets or exceeds the
County's functional requirements.

The final acceptable test must use Fairfax County approved data and include
report generation.

The final acceptance test must exercise all functionality and components
sticcessiully.

It is mandatory that the Offeror describe its preferred approach to accomplish
this task as well as its experience with similar situations. The Offeror should
also describe what Fairfax County resources would be required to accomplish
this task, both in terms of number and skills of personnel.

The Offeror must test back-up/recover features successfully.

d. The vendor will provide weekly updates on project status to the County project lead to
include all completed or pending actions, status of deliverables, variances from work
plan projections, planned versus actual delivery dates, efc.

e. With the County project leader, the vendor will participate in monthly project steering
committee briefings to communicate project status to executive sponsors and key
stakeholders.

f.  The offeror shall furnish and deliver a Project Manager who shall be acceptable to the
County and responsible for managing the following aspects of the project:

1)
2)

Primary Contact -The offeror’s project manager shall be the primary contact for
the County's project manager to communicate ali issues regarding the project.
Project Reporting - Upon acceptance of the Project Plan, until acceptance of
the system, the offeror’s Project Manager shall.

+ Host regular meetings or conference calls to ensure that project
milestones are met.

o Document all conversations and project-related events electronically.

o Prepare and present written monthly project status reports to the
County's and the offeror's management in order to monitor the
success of the project.

« Time is of the essence in completion of this project. The offeror is

expected to complete the project within the timeframe estimated,
unless the timeframe Is changed by mutual agreement in writing.

Project Plan — The offeror shall furnish and deliver a narrative rendition and a graphical
version of the project plan, preferably in Microsoft Project. The project plan must show all
required tasks, which tasks are in the critical path, and how the tasks are to be
accomplished.

a. The following milestones shall be included:

1)
2)
3)
4)
5)

Delivery

Installation and configuration
Initial testing

Initial conversion and testing
Full conversion
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8) Training
7} Implementation
8) Go-Live

The project plan must identify the individual or group assigned to each task and must
provide a timetable for accomplishment. Offeror must clearly identify which tasks will be
performed by the offeror and which are the responsibility of the County.

The offeror shall furnish and deliver a description of the deliverables as they relate to
the required tasks as specified in the project plan.

The offeror must include how the proposed payment schedule relates to the project
plan.

Training - The offeror shall furnish and deliver a fraining plan for Go-Live and Train-the-
Trainer. The offeror shall furnish and deliver training services and documentation in
accordance with the plan. The deliverables refated to this task, including a training plan
and curriculum approved by the County project team.

Documentation -The offeror shall furnish and deliver documentation on the following (if
applicable): :

Reference manuals

Installation manuals

System administration manuals

User guides

Technical guides

Training materials in an editable format for future use with the right fo reprint and
modify (not PDF)

Testing Environment Licenses - The offeror shall authorize a limited duplication of licenses
and databases to be used in a test environment at no additional cost. This duplication
would be used for testing fixes, features, and versions.

Ongoing Support — The offeror shall furnish and deliver a realistic estimate for the ongoing
support costs in personnel and all other resources for the day-to-day management,
version upgrades, and desktop/client services needed to attain the maximum utility of the
proposed system.

Staffing in FTEs — The offeror shall provide the number of consultants from its company
and the number of employees from the county needed to staff this project. |dentify
positions and provide FTEs.

Data Import/Export — Fairfax County requires the proposed system to have the capability
to import and export data to/from external data sources, including Microsoft Office Suite
applications. The Offeror must demonstrate such capability and describe how it Is
accomplished through the proposed system.

WARRANTY

1.

The offeror shall warrant that services and products shall be provided in a timely and
professional manner by qualified personnel.

The offeror shall warrant that the offeror has the right to license the system and that the
system does not infringe upon any rights of third parties.
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3. The offeror shall warrant that the system shall be thoroughly tested by the offeror and meet
or surpass professional quality confrol standards.

4. The offeror shall warrant that, for one (1) year from the date of acceptance, all software shall
be free from reproducible defects that cause the software to fail to conform to the offeror’s
published specifications for the software.

5. The offeror shall warrant that all releases for fixes, features, and versions applied to or
installed on the system shall be incorporated into the warranty.

6. The initial warranty shall cover the entire first year following acceptance of the system. The
cost of the first year of the warranty shall be included in the price of the system. The
warranty shall provide for mission critical maintenance and support services.

7. Warranty extensions shall include maintenance and support services. The County reserves
the exclusive right to extend all maintenance and support services for seven (7} additional
one-year periods.

8. The offeror shall furnish and deliver maintenance and support services to keep the system
in compliance with the warranty and extensions for the life of the contract. The offeror shall |
furnish and deliver mission-critical maintenance and support and the County will determine
what is mission-critical based in part on the following criteria:

a. An item or operation that is essential for the ongoing 24-hour, 7-days per week (24/7)
operation of the County' and it is deemed mission-critical.

b. An item or operation that is not essential for the ongolng 24/7 operation of the County's
function and is considered non-mission-critical.

9. The County will contact the offeror for the resolution of system problems using a toll-free telephone
number and emaif address provided by the offeror, Offeror support personnel shall be available from
3:00 a.m. to 5:00 p.m. EST time, Monday through Friday to answer calls from the County. An
emergency after-hours point of contact must be provided.

10. Offeror Support Services shall include:

a. Tollfree telephone support direct to qualified support personnel

b. Asingle point-of-contact for each single open problem (direct email, direct pager,
and direct phone number)

¢.  Priority One (first level) of direct support

d.  User self-help shall be available by website and email query

11. Problem resolution based on Priority levels as identified below:

Priority One

Hours of

Availability: 24 Hours a Day / 7 Days a Week (24/7)

Initial The offeror shall call back within one (1) hour, 24/7, including weekends and

Response: holidays.

Description: A mission-critical software error.

ggzggﬁgg_ The offeror shali work aggressively to completely resolve the problem.

Notification: | The County will alert the offeror of Priority One issues. The offeror shall update the
County of problem resolution progress frequently.
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Priority Two

Hours of 7:00 a.m. to 6:00 p.m. EST - Monday through Friday

Availability: {extended nermal business hours)

Description: | This is a significant error but not mission-critical. It does not include cosmetic,
documentation, reporting problems, or inguirles regarding the operation of the
software or installation and training issues.

Initial During extended normal business hours, the offeror shall call back within three (3)

Response: hours. Outside these extended normal business hours, including weekends and
holidays, the offeror shall call back the following business day.

Resolution The offeror shafl furnish and deliver a workaround for the County during problem
Response: resolution. The offeror shall furnish and deliver problem resolution in the form of
an upgrade or modification to the system in an upcoming update.

Notification: | The offeror shall notify the County when a workaround has been provided or the
problem has been resolved.

Priority

Three

Hours of 8:00 a.m. to 5:00 p.m. EST - Monday through Friday (regular business h

Availabiity; | 8:002m. 10 5:00 p.m. y throug y (reg ours)

Description: | All software or documentation errors not described above and not considered to
be Priority One or Priority Two. These include but are not limited to:

1. Cosmetic issues

2. Misspellings

3. Product enhancement requests

4. Inquires relating to software functionality, System administration, or
installation.

Initial The offeror shall respond to these items if specifically requested {o do so ai the

Response: | time of the request. If a reply is requested, the offeror shall respond the next
business day.

Resolution The offeror shall correct documentation errors in upcoming releases of the

Response: documentation.

Notification: | The offeror shall notify the County when a workaround has been provided or the
problem has been resolved.

PROBLEM ESCALATION PROCESS; Skilled offeror personnel shall be assigned to
aggressively address the problem until a resolution is found. Priority Level One shall be
immediately escalated to offeror upper management for resolution guidance. Problems thatare
not resolved in accordance with the Priority Levels shall be immediately escalated to offeror
upper management for resolution guidance. Any case that precludes functional operation of the
system shall result in offeror senior management being notified. Offeror senior management
shaill part]mpate in the decisicn and resolution process to ensure that the system is back in
operation in the shortest possible time. h

K

SECURITY: The system must provide varying levels of security. Users of the system shalt be
limited to specific functions through user "profiles” that are maintained by the system
administrator. At certain times, sensitive, Privacy Act data which must be protected will he
contained in the database. The system must prowde the capability of excludmg certain data.

SYSTEM REQUIREMENTS :

The Counly desires a robust applicant management onboarding and testing system,
performance management system, employee relations system, and learning management
system.

e, St
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SYSTEM AVAILABILITY AND RESPONSE

The system must complete a nightly fransfer of data and file maintenance oycte within five {5)
hours or less, preferably between the hours of 12:00 midnight and 5:00 a.m. EST. The system
must be fully operational and available 24/7 except for nightly maintenance and at least 99.99%
of the daily scheduled up-time, particularly between the hours of 6:30 a.m. and 6:30 p.m. EST.
The system must also perform with full functionality and within sub-second response time
tolerances regardless of the number of users online or the volume of data processed. The
system acceptance plan proposed by the offeror must meet these minimum performance
standard requirements. See additional information noted below under System Acceptance Plan
in Section J.

WORK HOURS: The County's standard work hours are 8:00 a.m. fo 5:00 p.m., EST, Monday
through Friday. All required interaction with County personnel will be performed between these
days and hours.

DOCUMENTATION

1. The County requires the offeror to furnish and defiver all manuals, documentation, guides,
and instructions available from the manufacturers of each of the system components and
modules. These must be provided both initially and for all upgrades. All documents shall be
made available both in electronic version and online.

2. The County requires complete system, technical, and user documentation manuals for all
system components and modules. Describe the contents of the manuals provided as part of
the system implementation.

3. The County requires an electronic version of system and technical manuals as part of
system implementation, produced in MS Word latest version.

4, The County requires an electronic version of user manuals as part of system
implementation, produced in MS Word latest version.

5. The County reserves the right to excerpt, summarize or otherwise repreduce the system,
technical, and user manuals and other offeror developed and supplied documentation for
free distribution to its installation support personnel and to its user community.

MAINTENANCE AND SUPPORT
1. Furnish and deliver full system support for alt equipment, components, and modules of the
system during the warranty period.

2. Furnish and deliver extended warranty and/or support periods, if the County chooses.

3. All application upgrades or updates will be made available to the County as part of the
maintenance agreement.

4. No additional fees will be associated with platform upgrades

5, As part of a maintenance agreement, offerors must define:

a. Maintenance support tiers and levels
b. Hourly rates and support levels for required custom changes which falt outside the
scope of the maintenance agreement

SYSTEM ACCEPTANCE PLAN: Asystem acceptance plan is outlined below which is based on
final acceptance of the entire system(s).

The successful offerors proposed system(s) will be accepted by the County only after full
integration testing has been completed, the software is installed in the County's production
environment, the County's existing production data is converted to the new format (should the
County decide to convert its current data), the system is fully implemented and operational, and
the following items are satisfied;

1. The acceptance period will consist of a minimum of sixty (60) consecutive calendar days,
twenty-four (24) hours per day, and will begin at 8:00 a.m. on the first workday following “go
live” on the new System.
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During the acceptance period, the system must remain fully operational, must operate
without failure, must operate in conformance with the County's functional business
requirements, must operate with response times acceptable to the County, and must adhere
to the requirements for system availability sef forth in Section F., “System Availability and
Response.”

if the system fails to meet any of the criteria above, the County shall notify the offeror of
such failure and the acceptance period starts over at 8:00 a.m. on the first workday following
the correction and completion of testing of the failure.

The County will notify the Offeror in writing of the acceptance of the system(s) if:

a. The performance standard is attained for the duration of the acceptance period;

b. All training has been completed;

¢. All documentation and other deliverables have been received,

6. TECHNICAL PROPOSAL INSTRUCTIONS:

8.1.

Proposals should be as thorough and detailed as possible so that the County may properly evaluate
your capabilities to provide the required goods/services. Offerars are required to submit the following
items as a complete proposal. Proposal contents shall be arranged in the same order and identified
with headings as presented herein,

A. Minimum Qualifications Questionnaire. Each offeror must complete Minimum Qualifications
Questionnaire (Attachment 1), Offerors must meet all minimum qualifications.

B. Methodology/Specific Plan. Provide a description of methodology of the offeror’s design and
management processes incorporating an understanding of the goals and criteria of this project
and how the offeror intends to meet these goals and criterta. Provide a specific plan for providing
the service including: 1) what, when, and how the service will be performed, 2) list of proposed
equipment/goods/fetc., 3) timeframe for completing and 4) proposed training and resources for
the system implementation and throughout the tenure of the resulting contract.

C. Proposed System. Complete the System Requirement Checklist for each proposed system
(Columns 1, 2, and 3) and provide responses to the information requested below:

GENERAL INFORMATION

1.

o wN

What is the installed user base (i.e., number of companies, firms, municipat governments, or
other organizations using this system)? Provide the number of public sector clients with
public safety departments and note the total number of employees at each organization.
How often are new software releases developed and distributed?

How long are superseded/back releases supported?

What is the distribution methed for software maintenance and new releases?

if a release is not installed (i.e., a release is skipped), what steps are required to install
subsequent releases?

TECHNICAL INFORMATION

1,

2.
3.

State the estimated response time for your SAS, hosted solution based on industry
standards.

What batch processes, requiring system shutdown, are present in the system?

Describe the operating system for PCs and the network server needed to implement the
recommended system. Specify required browser types and versions for your hosted
solutions as well as required plug-ins.

Describe the necessary hardware and software configuration needed to implement the
sysfem.

Furnish and deliver a detailed diagram of the recommended solutions, including site to site
connectivity, The diagram shall include necessary ports and protocol required for integration
with County's existing HCM systems.

10
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Describe client requirements for both the hardware and the software. List the operating
system software. Include any PC permissions needed fo run the software {e.g., local
administration, power user, registry updates.)

Identify any separate licensing and support considerations for third parties’ components. Is
the system fully compatible and operational with the County current computer and network
environment as describaed in Attachment 3 — Technical Specifications?

Describe how the system uploads and transfers data. Specify the formats and SAP APls
used to interface with the County SAP system.

Are custom services provided? If yes, identify the areas on the applicable System
Requirements Checklist(s) (Costs for these services should only be reflected in the
respective Checklists associated with the Business Proposal),

Does the system provide for multiple types of interfaces (i.e., character-based, or Graphical
User Interface (GUI)? Confirm the system can interface with SAP version 8.0 or higher.
Provide estimated response time for FCG customers based on number of
employees/customers accessing the system.

SYSTEM ACCEPTANCE PLAN

Submit proposed system acceptance plan

EXPERIENCE
A written narrative statement to include:

1.

Organizational and Staff Experience; Offerors must describe their qualifications and
experience to perform the work described in this Request for Proposal. information about
experlence should include direct experience with the specific system. Ensure your summatry
includes the following: (1) number of years your organization has heen in business, (2)
number of years your organization has experience with the system(s), (3) other names your
organization has been known, and (4) any acquisitions or mergers in the last five years.
References: Provide at least three references from public sector clients with public safety
departments (i.e. police and fire) and a total employee population of 2,000 or more for which
work of a similar nature to that described herein was performed within the past three years.
The reference should include the name, title, address, phone number, brief description of
the system and email for the person on the owner's team most intimate with the details of
system being referenced.

CONTRACTUAL ISSUES AND FINANCIAL SOLVENCY

1.

5.

Has your company ever filed a petition or has your company ever been petiticned into
bankruptcy or insolvency or has your company ever made any assignment for the benefit of
your creditors? If so, provide complete details.

Supply an audited financial statement for the most recently closed fiscal year.

Describe any past, pending or threatened judicial or administrative litigation against you orin
which you are litigating against someone else, within the past five years, related to services
you are proposing.

Has your company been cited or threatened with citation within the last five years by federal
or any state regulators for violations of any state or federal law and regulations? If your
answer is yes, describe fully.

If applicable, detail your company's credit ratings for each of the past five (5) years.

2008 2009 2010 011 2012

T e

A.M. Best

Duff & Phelns

Moody's

Standard &
Poors
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PERSONNEL

1.

The Offeror shall identify key personnel to be assigned to the project, their qualifications,
education and representative experience. Include a brief statement concerning the recent
experience of personnel from the Offeror who will be actively engaged in the proposed
effort. The Offeror shall pay particular attention to identifying personnel's experience in
working with the proposed System.

Do not include general corporate background brochures. Do not include corporate
experience unless personnel who will work on this project participated in that experience.
Include only work that can be identified with projects completed in the previous twenty-four
(24) months.

Proposed personnel must work on this project. In the event that the offeror's personnel for
this project must be replaced by the offeror, replacement personnel must be identified using
the same guidelines established for the Initial offeror project personnel as described above
and must be approved by the County.

Identification is required of any contemplated third parties to be employed during the project
by the offeror, with the identification of personnel to be assigned, their qualifications,
education, and representative experience in working with the proposed System.

Any offeror personnel or third parties’ personnel assigned to the project must read and sign
DIT's Consultant/Contractor Agreement Form (Attachment 2).

The County may require criminal history background and/or credit checks to be performed
on any offeror personnel and third parties’ personnel assigned to this Project.

The County may require, as a condition of continued service on this contract, any offeror
personnel and third parties’ personnel assigned to this Project to submit to alcohol and drug
tests at any time. All costs associated with the alcohol and drug screening will be the
responsibility of the offeror. The screening must be administered and results documented by
a state-approved laboratory licensed to conduct such tests in accordance with standards
established by the National Institute on Drug Abuse (“NIDA”}. The County will require that
any employee of the offeror or his third parties' personnel who has a positive test result be
removed from working on the Project.

The County may require the offeror to replace any assigned personnel who are considered
unacceptable in the opinion of the County.

The County considers a suitable working relationship to be a product of several factors, not
the least of which is the presumption of permanency of the offeror personnel for the duration
of the work effort. it is anticipated that offerors will use their best efforts to assure a stable
work force and limit disruptive personnel changes -- those not otherwise requested by the
County. The offeror is prohibited from the unilateral removal of personne! without first
providing the County a minimum of 30 calendar days' notice. Such restriction does not
include staff changes due to circumstances beyond the offeror's control such as a person’s
"long-term"” illness or accident, resignation, military mobilization, etc. Reptacement personnel
must be identified using the same guidelines established for the initial offeror project
personnel as described above and must be approved by the County. The offeror must
further agree to work in good faith and use their best efforts fo ensure the satisfactory
turnover and knowledge transfer from one person to the other in the event of the removal of
personnel. The offeror shall also agree to not bill the County for up to four weeks to
accommodate the turnover, training, and for learning the County's environment and its
processes. The offeror shall keep the County advised on a current basis as to the availability
of personnel to perform work.

SECURITY/TECHNICAL SPECIFICATIONS

Information Security Program

1.

Offeror shouid identify how their organization maintains a formal information security
technology program that identifies management, operational, and technical controls to
ensure the confidentiality, integrity, and availability of information systems and data and
validates those controls.
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Offeror should identify how Offeror's maintains an active vulnerability management program
to protect systems and offered services from known vulnerabilities.

Adherence to the rules and regulations governing the processing of electronic transactions
and the storage of personal information is something Fairfax takes very seriously. Please
indicate any auditing or compliance certifications that vendor maintains fo test system
controls to ensure the confidentiality, integrity, and availability of hosted information and
systems.

Transmission Security

1.

Offeror shall identify data transmission techniques used to transfer information securely
between (i.e., two-way) Offeror's Information Systems and the County's systems. The
System Security procedures and practices, which protect the data during and after the
transmission, shall be submitted for evaluation.

Offeror shall identify how vendor's application uses strong cryptography and security
protocols (for example, SSL/TLS, IPSEC, etc.) to safeguard sensitive information data
during transmission between networks, and between client/server architecture.

Protection of Stored Data

1.

Offeror should describe how Offeror maintains a defense-in-depth security architecture
incorporating intrusion detection, firewalls, and other network security monitoring and
access control mechanisms.

Offeror should describe how Offeror will protect hosted data by implementing access control
mechanisms to limit access to data to personnel whose job requires such access.
Offeror shali identify how encryption will be used to ensure the protection of sensitive data in
storage.

Offeror should describe how Offeror will protect hosted data by implementing an auditing
and systems monitoring program to identify and alert of unauthorized access or
transactions.

Offeror should describe how Offeror will restrict physical access fo systems housing
sensitive hosted data.

Disaster Recovery

1.

2.
3.

Offeror should describe Offeror's disaster recovery procedures to assist in preventing
interruption of system use.

Offeror should describe how high availability of hosted resources will be maintained.
Offeror should describe the backup and recovery processes that are in place that allows for
the continuation of operations in the event of a disaster where the County will continue to
maintain operations.

Incident Response and Handling
Offeror should identify if Offeror maintains a formal incident response plan, including strategy for
notifying customers in the event of a breach and compromise of customer information.

Compliance

1.

Hosted systems are required to comply with the requirements defined in the Fairfax County
Information Technology Security Policy which is available for review at the following public
link:

http:/iaww fairfaxcounty.gov/dit/iso/pm70-05_01.pdf
Review the County’s Technical Specifications (Attachment 3).3.  Completethe IT Security
Matrix (Attachment 4).
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CONSULTATION SERVICES:

7.1.

The contractor's staff must be available for consultation with County staff on an as-needed basis
between 8:00 AM and 5:00 PM, EST, Monday through Friday.

8. COST PROPOSAL INSTRUCTIONS:

8.1.

The offeror must submit a cost proposal (Appendix B} in a separate binder fully supported by cost and
pricing data adequate to establish the reasonableness of the proposed fee. Include System Pricing
Sheet (Page 43), and the applicable System Requirements Checklist(s) for the husiness proposal(s).
All costs should be provided under the cost proposal. The following information should be submitted
as part of the cost proposal:

Caution: Failure fo break down cost elements may render the Cost proposal non-responsive.

Proposed Price: Price should be submitted in the format shown in the System Pricing Sheet.

A. Schedules must:
1. Identify and quantify the purchase costs of each module of the software package, and
the price of any support services proposed.
2. ldentify all alternative subsystems with separate prices for each component and other
expansions or enhancements, if any, and furnish and deliver subtotals as appropriate.
3. Specify "NO CHARGE" if items in fact are offered without charge.

B. ltemized and total costs for support services must be identified:
1. Provide labor rates for each consultant. Rates must be fully [oaded (e.g., no exira
charges for fravel or other items.
2. For other support service costs, note as not to exceed, fixed cost, or time and
materials (provide maximum).

C. ltemized costs must be provided for, but not limited to:
1. System Hardware, Software, and installation

2. Application Sofiware and Installation

3. Communication Requirements

4. Software Modifications for Functional Requirements

5. Software Modifications for Interfaces

8. Conversion

7. Training Services (Implementation and throughout the tenure of the resulting contract)

8. Documentation

9. Implementation Services

10. Warranty and Post Warranty Services

9. PRICING:

9.1.

9.2.

The subsequent contract will be a firm-fixed price agreement. The fee(s) will remain firm and will
include all charges that may be incurred in fuffilling the requirements of the contract during the first 365
days. Changes in cost for any subsequent contract years may be based on the Consumer Price Index
(CPI-U), Table 10, U.S. County Averages, or other relevant indices.

The request for a change in the unit price shall include as a minimum, (1) the cause for the
adjustment; (2) proposed effective date; and, (3) the amount of the change requested with
documentation to support the requested adjustment (i.e., appropriate Bureau of Labor Statistics,
Consumer Price Index (CPI-U), change in manufacturer's price, etc.).
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9.3. Price decreases shall be made in accordance with paragraph 43 of the General Conditions &
Instructions to Offerors. (Appendix A)

TRADE SECRETS/PROPRIETARY INFORMATION:

10.1. Trade secrets or proprietary information submitted by an offeror in connection with a procurement
transaction shall not be subject fo public disclosure under the Virginia Freedom of Information Act;
however, offerors must invoke the protections of this section prior to or upon submission of the data or
other materials.

10.2. The offeror must identify the data or other materials to be protected and state the reasons why
protection is necessary. Dispasition of material affer award should be stated by the offeror.

CONTACT FOR CONTRACTUAL MATTERS:

11.1.  All communications and requests for information and clarifications shall be directed to the following
procurement officlal:

Kristy Apperson, MS, MBA, Contract Specialist [I
Department of Purchasing and Supply Management
Telephone: (703} 324-3217
Kristy.apperson@fairfaxcounty.gov

11.2.  No attempt shall he made by any offeror to contact members of the Selection Advisory Committee
(SACY) about this procurement (see paragraph 186.3).

REQUIRED SUBMITTALS:

12.1.  Each Offeror responding to this Request for Proposal must supply all the documentation required in
the RFP, Failure to provide documentation with the QOfferor's response to the RFP will resuit in the
disqualification of the Offeror's proposal.

SUBMISSION OF PROPOSAL.:

13.1.  One (1) criginal {duly marked) and fourteen (14) copies of the Technical proposal, and one (1) criginal
(duly marked) and fourteen (14} copies of the Cost proposal shall be delivered to the following address
in sealed envelopes or packages with the proposal number, title and the offerors name and address on
the outslde, itis requested that one copy of both the technical and cost proposals be provided ina CD
format. The offeror must include a notarized statement that the CD version is a true copy of the
printed version. Electronically stamped delivery receipts are available.

Department of Purchasing and Supply Management
12000 Government Center Parkway, Suite 427
Fairfax, Virginta 22035-0013

Telephone; 703-324-3201

13.2.  Offerors are reminded that changes to the request for proposal, in the form of addenda, are often
issued between the issue date and within three (3) days before the due date of the solicitation. All
addenda MUST be signed and submitted to the Department of Purchasing and Supply Management,
12000 Government Center Parkway, Suite 427, Fairfax, VA 22035 before the due date/time or must
accompany the proposal. Notice of addenda will be posted on eVA and the DPSM current solicitation
webpage. It is the Offeror’s responsibility to monitor the web page for the most current addenda at

www. falrfaxcounty.gov/solitication.
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Itis the Offeror's responsibility to clearly identify and to describe the services being offered in response
to the Request for Proposal. Offerors are cautioned that organization of their response, as well as
thoroughness is critical to the County's evaluation process. The RFP forms must be completed legibly
and in their entirety; and all required supplemental information must be furnished and presented in an
organized, comprehensive and easy to follow manner.

Unnecessarily elaborate brochures of other presentations beyond that sufficient to present a complete
and effective proposal is not desired. Elaborate artwork, expensive paper, bindings, visual and other
presentation aids are not required. The County encourages the use of recycled paper, therefore itis
urged that proposals be submitted on paper made from or with recycled content and be printed on both
sides.

Each original and set of the fourteen (14) copies of the proposal shall consist of:
A, Cover sheet (DPSM32)

B. Technical proposal as required in the Special Provisions, Section 5, Tasks fo he
Performed/Statement of Needs, and Section 6, TECHNICAL PROPOSAL INSTRUCTIONS,
Include responses to Section 5 and Section 6 along with the Minimum Qualification Questionnaire,
the applicable System Requirements Checklist(s), the Consultant/Confractor Agreement
(Attachment 2), and the |T Security Matrix (Attachment 3).

C. Cost proposal as required in the Special Provisions Section 8, COST PROPOSAL
INSTRUCTIONS. Include the System Pricing Sheet(s) along with the applicable System
Requirements Checklist(s) with the cost information complsted in column 4.

By executing the cover sheet (DPSM32), Offeror acknowledges that they have read this Request for
Proposal, understand it, and agree to be bound by its terms and conditions. Proposals may be
submitted by mail or delivered in person.

LATE PROPOSALS:

14.1.

Proposals received in the Office of the County Purchasing Agent after the date and time prescribed
shall not be considered for contract award and shalt be returned to the offeror.

PERIOD THAT PROPOSALS REMAIN VALID:

18.1.

Proposals will remain valid for a period of one-hundred and eighty (180) calendar days after the date
specified for receipt of proposals.

BASIS FOR AWARD:

16.1.

16.2.

This Request for Proposal is being utilized for competitive negotiation. Under the competitive
negotiation process, a contract may be awarded to the responsible offeror whose proposal is
determined to be the most advantageous to the County, taking into consideration price and the
evaluation factors set forth in the Request for Proposal. The County reserves the right to make more
than one award as a result of this solicitation.

A Selection Advisory Committee has been established to review and evaluate all proposals submitted
in response to this Request for Proposal. The Committee shall conduct a preliminary evaluation of all
proposals on the basis of the information provided with the proposal, and the evaluation criteria listed
below. Based upon this review, the cost proposals of the highest rated offeror(s) will then be reviewed.

16




16.3.

16.4.

16.5.

16.6.

16.7.

16.8,

RFP20000005670
SPECIAL PROVISIONS

No Offeror, including any of their representatives, subcontractors, affiliates and interested parties, shall
contact any member of the Selection Advisory Committee or any person involved in the evaluation of
the proposals. Selection Advisory Committee members will refer any and all calls related to this
procurement to the procurement official named in 11.1 above. Failure to comply with this directive may,
at the sole discretion of the County, result in the disqualification of an offeror from the procurement
process.

Based on the results of the preliminary evaluation, the highest rated offeror(s) may be invited by the
County Purchasing Agent to make an oral presentation and provide a demonstration of the system(s)
to the Selection Advisory Commitiee. A script will be provided for each system demonstration. The
vendor's team should include: (1) the perscn who supports server and database hardware, {2) the
person who supports integration and has knowledge of the system, (3) the person who is able to
discuss help desk support functions, (4) the person with primary responsibility and final authority for the
project throughout the term of any potential contract. The demo must mirror the actual system
proposed to FCG. Any customizations will need to be identified at the time of the demo.

This comimiitee will then conduct a final evaluation of the propesals. Selection shall be made of two or
more offerors deemed to be fully qualified and best suited among those submitting proposals, on the
basis of the factors involved in the Request for Proposal, including price if so stated in the Request for
Proposal. Negotiations shall then be conducted with each of the offerors so selected. After
negotiations have been conducted with each offeror so selected, the County shall select the offeror
which, in its opinion, has made the best proposal, and shall award the contract to that offeror.

Should the County determine in writing and in its sole discretion that only one offeror is fully qualified,
or that one offeror is clearly more highly qualified than the others under consideration, a contract may
be negotiated and awarded to that offeror. The Committee will make appropriate recommendations to
the Gounty Executive and Board of Supervisors, if appropriate, prior to actual award of contract.

Proposal Evaluation Criteria
The following factors will be considered in the award of this contract;

A. Qualification and Experience of the Offeror:
(1) Experience of staff to include but not limited to the project manager, system designers
and developers and technical support staff proposed/assigned, (2) experience with
proposed system(s), and (3) client references.

B. Proposed System:
(1) Response to Section 5 (Tasks to be Performed/Statement of Needs), Section 6 {Technical
Proposal Instructions) and applicable System Requirements Checklist(s), (2) operation,
installation, implementation and upgrade of the system, (3) growth potential and flexibility of
the system, (4) system acceptance plan, and (5) demo of proposed system with all
customizations identified.

C. Methodology/Specific Plan:
(1} Understanding of requirements and goals of the County, completeness and quality of
response, project plan, organization and schedule, and overall support and training
commitment.

D. Price:
(1) All fees associated with the proposed system(s)

Fairfax County reserves the right to make on-site visitations to assess the capabilities of individual
offerors and to contact references provided with the proposal.
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The County Purchasing Agent may arrange for discussions with firms submitting proposals, if required,
for the purpose of obtaining additional information or clarification.

Offerors are advised that, in the event of receipt of an adequate number of proposals, which, in the
opinion of the County Purchasing Agent, require no clarifications and/or supplementary information,
such proposals may be evaluated without further discussion. Consequently, offerors should provide
complete, thorough proposals with the offerors most favorable terms. Should proposals require
additional clarification and/or supplementary information, offerors should submit such additional
material in a timely manner,

Proposals which, after discussion and submission of additional clarification and/or supplementary
information, are determined to meet the specifications of this Request for Proposal will be classified as
"acceptable". Proposals found not to be acceptable will be classified as "unacceptable” and no further
discussion conceming same will be conducted.

The County may cancel this Request for Proposal or reject proposals at any time prior to an award,
and is not required to furnish a statement of the reasons why a particular proposal was not deemed to
he the most advantageous.

INSURANCE:

The contractor is responsible for its work and for all materials, tools, equipment, appliances, and
property of any and all description used in connection with the project, whether owned by the contractor
or by the County. The contractor assumes all risks of direct and indirect damage or injury to any
person or property wherever located, resulting from any action, omission, commission or operation
under the contract, or in connection in any way whatsoever with the contracted work.

The Contractor shall, during the continuance of all work under the Contract provide the following:

A. Maintain statutory Worker's Compensation and Employer's Liability insurance in limits of not less
than $100,000 to protect the Contractor from any liability or damages for any injuries (including
death and disability) to any and all of its employees, volunteers, or subcontractors, including any
and all liability or damage which may arise by virtue of any statute or law in force within the
Commonwealth of Virginia, or which may be hereinafter enacted.

B. The contractor agrees to maintain Commercial General Liability insurance in the amount of
$1,000,000 per occurrence/aggregate, to protect the contractor, its subcontractors, and the
interest of the County, against any and all injuries to third parties, including bodily injury and
personal injury, wherever located, resulting from any action or operation under the contract or in
connection with contracted work. The General Liability insurance shall also include the Broad
Form Property Damage endorsement, in addition to coverage’s for explosion, collapse, and
underground hazards, where required.

C. The contractor agrees to maintain owned, non-owned, and hired Automobile Liability insurance, in
the amount of $1,000,000 per occurrencefaggregate, including property damage, covering all
owned, non-owned borrowed, leased, or rented vehicles operated by the Contractor. In addition,
all mobile equipment used by the Contractor in connection with the contracted work will be insured
under either a standard Automobile Liability policy, or a Comprehensive General Liability policy.

D. The contractor agrees to maintain Professional Liability insurance in the amount of $1,000,000 per
occurrence/aggregate to cover each individual professional staff.

E. Liability insurance may be arranged by General Liability and Automobile Liability policies for the full

limits required, or by a combination of underlying Liability policies for lesser limits with the
remaining limits provided by an Excess or Umbrelta Liability policy.
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F. Rating Reguirements:

1. The Contractor agrees to provide insurance issued by companies admitted within the
Commonwealth of Virginia, with the Best's Key Rating of at least Az VI.

2. European markets including those based in London, and the domestic surplus lines markets
that operate on a non-adimitted basis are exempt from this requirement provided that the
contractor's broker can provide financial data to establish that a market is equal to or exceeds
the financial strengths associated with the A.M. Best's rating of A:V! or better,

G. Indemnification: Article 63 of the General Conditions and Instructions to Bidders (Appendix A) shall
apply.

H. The Contractor will provide an original, signed Certificate of Insurance ciing the contract number
and such endorsements as prescribed herein, and shall have it filed with the County Purchasing
Agent and/or Risk Manager before any work is started.

[ Ifthe Contractor delivers services from a County-leased facility, the Contractor is required to carry
property insurance on all equipment, to include Counfy-owned installed and maintained equipment
used by the contractor while in their care, custody and control for use under this contract.

No change, canceltation, or non-renewal shall be made in any insurance coverage without a forty-five
day written notice to the County Purchasing Agent and/or Risk Manager. The Contractor shall furnish
anew certificate prior to any change or cancellation date. The failure of the Contractor to deliver a new
and valid certificate will result in suspension of all payments until the new certificate Is furnished.

Precaution shall be exercised at all fimes for the protection of persons {Including employees) and
property.

The County of Fairfax, its employees and officers shall be named as an additional insured in the
Automobile, General Liability and Professional Liability policies and it shall be stated on the Insurance
Certificate with the provision that this coverage is primary to ali other coverage the County may
possess.

METHOD OF ORDERING:

18.1.

18.2.

18.3.

18.4.

18.5.

The Counfy may use two (2) different methods of placing orders from the final contract: Purchase
Orders (PO's) and approved County procurement cards.

A Purchase Order (PO) may be issued to the contractor on behalf of the County agency ordering the
items/services covered under this contract. An issued PO will become part of the resulting contract.
The purchase order indicates that sufficient funds have been obligated as required by Title 15.2-1238
of the Code of the Commeonwealth of Virginia,

Procurement Card orders and payments may also be made by the use of a Fairfax County or Fairfax
County Public Schoels “Procurement” Card. The Procurement Card is currently a Master Card.
Contractors are encouraged to accept this method of receiving orders.

Regardless of the method of ordering used, solely the contract and any modification determine
performance time and dates,

Performance under this coniract is net to begin until receipt of the purchase order, Precurement Card

order, or other notification to proceed by the County Purchasing Agent and/or County agency fo
proceed. Purchase requisitions shall not be used for placing orders.
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19. REPORTS AND INVOICING:

18.1.

19.2.

19.3.

The Contractor must maintain all records in compliance with federal and state regulations. The
Contractor(s) must submit to each program administrator, monthly statistical reports and an annuat
tabulated report.

The Contractor must invoice each County depariment using the final contract separately. Invoices for
alt users of the contract must meet County requirements, unless otherwise indicated. The Contractor
must send each department an itemized monthly invoice (or as agreed to between the parties), which
must include the information listed below:

A.  Employee name;

B.  The name of the County department;

C. Date of services

D.  The type of services; and,

E.  The itemized cost for each item/service.

County departments must receive monthly invoices by the 10th of each month following the month the
Contractor provided the service. In addition, the Contractor will provide each County department a
monthly and year-to-date ufilization report which lists all information shown above in paragraph 19.2, a-
8. The Contractor will mail the invoices and the utilization reports to the individuals identified in the
final contract.

20. PAYMENTS:

20.1.

The County will pay the Contractor based upon completion, acceptance, and approval by the County of
each task outlined in the Special Provisions, paragraph 5, Tasks to be Performed. Payment
Schedules for Fixed Price Contracts should be structured in a way that spreads the cost of the contract
over the life of the contract with the largest payment coming at the successful conclusion of the
contract. At no time should payments be attached to the initial signing of the contract andfor a contract
start date. Payments shoutd be aligned with significant milestones or deliverables. Preferably,
payments should be aligned with the acceptance and production go-live dates for the system.

21. CHANGES:

21.1.

21.2,

Fairfax County may, at any time, by written order, require changes in the services to be performed by
the Contractor. If such changes cause an increase or decrease in the Contractors cost of, or time
required for, performance of any services under this contract, an equitable adjustment shall be made
and the contract shall be modified in writing accordingly. The County Purchasing Agent must approve
all work that is beyond the scope of this Request for Proposal.

No services for which an additional cost or fee will ba charged by the Confractor shall be furnished
without the prior written authorization of the Fairfax County Purchasing Agent.

22, DELAYS AND SUSPENSIONS:

22.1.

The County may direct the Contractor, in writing, to suspend, delay, or interrupt all or any part of the
work of this contract for the pariod of time deemed appropriate for the convenience of the County. The
County will extend the Contractor's time of completion by a period of time that in the discretion of the
Purchasing Agent is reasonably suited for completion of work. The County may further amend the
contract by mutual agreement for any increase in the cost of performance of the contract {excluding
profit) resulting solely from the delay or suspension of the contract. No adjustment shall be made under
this clause for any delay or interruption resulting from any other cause, including the fault or negligence
of the Contractor.
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if the County does not direct the Contractor, in writing, to suspend, delay, or inferrupt the contract, the
Contractor must give the County Purchasing Agent written notice if Fairfax County fails fo provide data
or services that are required for contract completion by the Contractor. The County may extend the
Contractor's time of completion by a period of time that in the discrefion of the Purchasing Agent is
reasonably suited for completion of work. The County may further amend the contract by mutual
agreement for any increase in the cost of performance of the contract (excluding profit} resulting solely
from the delay or suspension of the contract. No adjustment shall be made under this clause for any
delay or interruption resulting from any other cause, including the fault or negligence of the Contractor.

The Contractor shall continue its work on other phases of the project or contract, if in the sole
discretion of the Purchasing Agent such work is not impacted by the County's delay, suspension, or
interruption. Al changes to the work plan or project milestones shalt be reflected in writing as a
contract amendment.

23, ACCESS TO AND INSPECTION OF WORK:

23.1.

The Fairfax County Purchasing Agent and using agencies will, at all times, have access 1o the work
being performed under this contract wherever it may be in progress or preparation.

24, PROJECT AUDITS:

241,

24.2,

24,3,

24.4,

The Contractor shall maintain books, records and documents of all costs and data in suppoit of the
services provided. Fairfax County or its authorized representative shall have the right to audit the
books, records and documents of the contractor under the following conditions:

A. If the contract is terminated for any reason in accordance with the provisions of these contract
documents in order to arrive at equitable termination costs;

B. In the event of a disagreement between the contractor and the County on the amount due the
Contractor under the terms of this contract;

C. To check or substantiate any amounts invoiced or paid which are required to reflect the costs of
services, or the Contractor's efficiency or effectiveness under this contract; and,

D. Ifitbecomes necessary to determine the County's rights and the contractor's obligations under the
contract or to ascertain facts relative to any claim against the Contractor that may result in a
charge against the County.

These provisions for an audit shall give Fairfax County unlimited access during normal working hours
to the Contractor's books and records under the conditions stated ahove.

Unless otherwise provided by applicable statute, the contractor, from the effective date of final payment
or termination hereunder, shall preserve and make available to Fairfax County for a period of three (3)
years thereafter, at all reasonable times at the office of the Contractor but without direct charge to the
County, all its books, records documents and other evidence bearing on the costs and expenses of the
services relating to the work hereunder.

Fairfax County's right to audit and the preservation of records shall terminate at the end of three (3)
years as stated herein. The Confractor shall include this "Right of Audit and Preservation of Records"
clause in all subcontracts issued by it and they shall require same to be inserted by alt lower tier
subcontractors in their subcontracts, for any portion of the work.
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24.5. Should the Contractor fail to include this clause in any such contract or lower tier contract, or otherwise
fail to insure Fairfax County's rights hereunder, the Contractor shall be liable to Fairfax County for all
reasonable costs, expenses and attorney's fees which Fairfax County may have to incur in order to
obtain an audit or inspection of or the restoration of records which would have otherwise been available
to Fairfax County from said persons under this clause. Such audit may be conducted by Fairfax
County or its autharized representative.

DATA SOURCES:

25.1.  The County will provide the Contractor all available data possessed by the County that relates to this
contract. However, the Contractor is responsible for all costs for acquiring other data or processing,
analyzing or evaluating County data.

SAFEGUARDS OF INFORMATION:

26.1.  Unless approved in writing by the County Purchasing Agent, the Contractor may not sell or give to any
individual or organization any information, reports, or other materials given to, prepared or assembled
by the Contractor under the final contract.

ORDER OF PRECEDENCE:

27.1.  In the event of conffict, the Acceptance Agreement (provided at contract award) and the Special
Provisions of this contract shall take precedence over the General Conditions and [nstructions to
Bidders, {Appendix A).

SUBCONTRACTING:

28.1. If one or more subcontractors are required, the contractor is encouraged to utilize small, minority-
owned, and women-owned business enterprises. For assistance in finding subcontractors, contactthe
Virginia Department of Business Assistance hitp:/Avww.dba state.va.us; the Virginia Department of
Minority Business Enterprise http:/fwww.dmbe.state.va.us/; local chambers of commerce and other
business organizations.

28.2. As part of the contract award, the prime contractor agrees to provide the names and addresses of
each subcontractor, that subcontractor's status as defined by Fairfax County, as a small, minority-
owned andfor woman-owned business, and the type and dollar value of the subcontracted
goods/services provided. Reference Appendix B to this solicitation.

USE OF CONTRACT BY OTHER PUBLIC BODIES:

20.1. Reference Paragraph 75, General Conditions and Instructions to Bidders, Cooperative Purchasing,
Offerors are advised that the resuitant contract(s) may be extended, with the authorization of the
offeror, to other public bodies, or public agencies or institutions of the United States to permittheir use
of the contract at the same prices and/or discounts and terms of the resulting contract. if any other
public body decides to use the final contract, the Contractor(s) must deal directly with that pubfic body
concerning the placement of orders, issuance of purchase orders, contractual disputes, invoicing and
payment. The County of Fairfax acts only as the "Contracting Agent" for these public bodies. Failure
to extend a contract to any public body will have no effect on consideration of your offer. (See
Appendix B for sample listing).

29.2, Itis the Contractors responsibility to notify the public body(s) of the avaitability of the contract(s).

29.3.  Other public bodies desiring to use this contract will need to make their own legal determinations as to
whether the use of this contract is consistent with their laws, regulations, and other policies.
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Each public body has the option of executing a separate contract with the Contractor(s). Public bodies
may add terms and conditions required by statute, ordinances, and regulations, to the extent that they
do not conflict with the contracts terms and conditions. If, when preparing such a contract, the general
terms and conditions of a public body are unacceptable to the Confractor, the Contractor may withdraw
its extension of the award to that public body.

Fairfax County shall not be held liable for any costs or damages incurred by another public body as a
result of any award extended to that public body by the Contractor.

NEWS RELEASE BY VENDORS:

30.1.

As a matter of policy, the County does not endorse the products or services of a contractor. News
releases concerning any resultant contract from this solicitation will not be made by a contractor
without the prior written approval of the County. All proposed news releases will be routed to the
Purchasing Agent for review and approval.

31. AMERICANS WITH DISABILITIES ACT REQUIREMENTS:

32.

31.1.

31.2,

Fairfax County Government is fully committed to the Americans with Disabilities Act (ADA) which
guarantees non-discrimination and equal access for persons with disabilities in employment, public
accommodations, transportation, and all County programs, activities and services. Fairfax County
government contractors, subcontractors, vendors, and/or suppliers are subject to this ADA policy. All
individuals having any County contractual agreement must make the same commitment. Your
acceptance of this contract acknowledges your commitment and compliance with ADA.

Fairfax County is committed to a policy of nondiscrimination in all County programs, services, and
activities and will provide reasonable accommodations upon request. Bidders requesting special
accommodations should call the Department ADA representative at (703) 324-3201 or TTY 1-800-828-
1140. Please allow seven (7) working days in advance of the event to make the necessary
arrangements.

HIPAA COMPLIANCE:

32.1.

32.2.

Fairfax County Government has designated certain health care components as covered by the Health
Insurance Portability and Accountability Act of 1996. The successful vendor will be designated a
business associate pursuant to 45 CFR part 164.504(e) of those agencies identified as health care
components of the County, including the Fairfax-Falls Church Community Services Board, upon award
of contract. The successful vendor shall be required to execute a Fairfax County Business Associate
Agreement and must adhere to all relevant federal, state, and local confidentiality and privacy laws,
regulations, and contractual provisions of that agreement. These laws and regulations include, but are
not fimited to: (1) HIPAA — 42 USC 201, et seq., and 45 CFR Parts 160 and 164; and (2) Va Code -
Title 32.1, Health, § 32.1-1 et seq. The vendor shall have in place appropriate administrative,
technical, and physical safeguards to ensure the privacy and confidentiality of protected health
information.

Further information regarding HIPAA Compliance is available on the County's website at
hitp:/Awww fairfaxcounty. goviHIPAA,
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33. AUTHORIZATION TO CONDUCT BUSINESS IN THE COMMONWEALTH:;

33.1.

Pursuant to Code of Virginia, §2.2-4311.2 subsection B, a bidder or offeror organized or authorized to
transact business in the Commonwealth pursuant to Title 13.1 or Title 50 is required to include in its
bid or proposal the identification number issued to it by the State Corporation Commission (SCC). Any
bidder or offeror that is not required to be authorized to transact business in the Commonwealth as a
foreign business entity under Title 13.1 or Title 50 or as otherwise required by law Is required to include
in its bid or proposal a statement describing why the bidder or offeror is not required to be so
authorized. Any bidder or offeror that fails to provide the required information may not receive an
award. (See form in Appendix B)
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COUNTY orf Falrrax
CoMMONWEALTH OF VIRGINIA
GENERAL CONDITIONS AND INSTRUCTIONS TO BIDDERS

(Vendor: The generalrules and conditions which follow apply to all purchases and become a definite part of each formal solicitation and resulling
confract award issued by the DEPARTMENT OF PURCHASING & SUPPLY MANAGEMENT, uniess otherwise spacified, Bidders or their
authorized representatives are expacted to inform themselves fully as to the conditions, reguirements, and specifications before submitting bids;
failure to do so wilf be at the bidder’s own risk and relief cannot be secured on the plea of error.)

Subjact to all State and local laws, policies, reselutions, and regulations and alf rules, regulations and fimitations imposed by legislation of the
Fadaral Government, bids on all solicitations issued by the DEPARTMENT OF PURCHASING & SUPPLY MANAGEMENT wilf bind bidders o
applicable conditions and requirements herein set forth unless othenwise spagcified in the solicitation.

. AUTHCRITY -The Purchasing Agent has the sole respensibility and autherity for negotiating, placing and when necessary modifying every
solicitation, contract and purchase order (except for capital construction projects) Issued by the County of Fairfax. [n the discharge of these
responsibities, the Purchasing Agent may be assisted by assigned buyers. Unless spaclifically delegated by the County Purchasing Agent, no
other County officer or employee is authorized to order supplies or services, enter into purchase negotiations or contracts, or in any way obligate
the government of the County of Fairfax for an indebledness. Any purchase ordered or contract made which is contrary to these provisions and
authorities shail be of no effect and void and the County shall not be bound thereby.

2, DEFINITIONS-
AGENCY: Any Department, Agency, Authority, Commission, Board or other unit in the Administrative Service of the County.

BEST VALUE: As predsterminad in the solicitation, means the overall combination of quality, price, and varicus elements of required services
that in total are optimal relative to a public body's needs.

BID: The offer of a bidder to provide specific goods or services at specified prices and/or other conditions spacified in the solicitation.
BIDDER/OFFEROR: Any individual, company, firm, corporation, partnership or other organization bidding on solicitations issued by the
Purchasing Agent and offering to enter into contracts with the County. The term "bidder” wili be used throughout this document and shall be
construed to mean "offeror” whare appropriate.

CONSULTANT SERVICES: Any type of services required by the County, but not furnished by its own employees, which is in its nature so unique
that it should be obtained by negotiation on the basis of demonstrated competence and qualification for the type of service required and at fair
and reasonable compensation, rather than by competitive sealed bidding.

CONTRACTOR: Any individual, company, firm, corparation, partnership or other organization to whom an award is made by the County.
COUNTY: Gounty of Fairfax.

GOODS: All material, equipment, supplies, printing, and automated data processing/information technology hardware and software.

INFORMALITY: A minor defect or variation of a bid or proposal from the exact requirements of the invitation to bid or the request for proposal
which does not affect the price, quality, quantity or delivery schadule for the goods, services or construction being procured.

INVITATION FOR BID (IFB): A request which is made to prospective suppliers (bidders) for their quotation on goods or services desired by the
Counly. The issuance of an iFB will contain or incorporate by reference the specifications and contractualierms and conditions applicable to the
procurement.

PROFESSIONAL SERVICES: Any lype of professional service performed by an independent contractor within the practice of accounting,
actuarial services, architecture, dentistry, land surveying, landscape architecture, law, medicine, optometry, pharmacy, or professional
engineering {which shall be procured as set forth in the Code of Virginia §2.2-4301 in the definition of competitive negotiation at paragraph 3 (a),
and in conformance with the Falrfax County Purchasing Resolution).

PURCHASING AGENT: The Purchasing Agent emplayed by the Board of Supervisors of Fairfax County, Virginia,

QUICK QUOTE (QQ): A methad of competitive bidding for the purchase or lease of goods, nan professional services or for the purchase of
insurance, construction, or construction management when the estimated cost thereof shall be less the $50,000.

REQUEST FOR PROPOSAL {RFP): A request for an offer from prospective offerors which will indicate the general ferms which are sought to be

procured from the offeror. The RFP will specify the evaluation factors to be used and will contain or incorporete by reference other contractual
terms and conditions appiicable to the procurement.
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RESPONSIBLE BIDDER/OFFEROR: An individual, company, firm, corporation, parinership or other organlzafion having the capability in all
respects to perform fully the contract requirements, and also having the moral and business integrity and reliability which will assure good faith
performance, and having been prequalified, if required, (Reference paragraph 24, General Gonditiens and Inslructions (o Bidders).

RESPONSIVE BIDDER/OFFEROR: An individual, company, firm, corporation, partnership or other organization having submitted a bid which
conforms In all material respects to the invitation for bid or request for proposal.

SERVIGES: Any work performed by an independent contractor whereln the service rendered does not consist primarily of acguisition of
equipment or materials, or the rental of equipment, materials and supplies.

SCLICITATION: The process of notifying prospective hidders that the County wishes to recsive bids on a set of requirements to provide goods
or services. The notification of County requirements may consist of public advertising (newspaper, County Weh Site, or other electronic
nofification}, the mailing of Notices of Solicitation, Invitation for Bid (IFB) or Request for Proposal (RFP), the public posting of notices, issuangce of
an Open Market Procurement (OMP), or telephone calls to prospective bidders.

STATE: Commonwealth of Virginia.
CONDITIONS OF BIDDING

3. BIDFORMS-Unlsss otherwise specified in the soficitation, all blds shall be submitted on the forms provided, to include the bid Cover Sheet
and Pricing Schedule(s), preperly signed in ink in the proper spaces and submitted in a sealed envelope or package. The item pages of the
Pricing Schedule which do not include any items for which a bid is required need not be included in the submission of a bid.

Should the bid prices and/or any other submissions differ on the copy of the submitted bid, the ORIGINAL copy shall prevail.
4, LATE BIDS & MODIFICATIONS OF BIDS-

a.  Anybid/modification recaivad at the office designated in the solicitation after the exact time specified for receipt of the bid/medification
is considered a late bid/modification. A [ate bid/modification will not be considered for award excepi under the fellowing conditions only:

1. X was sent by registered or certified mail not [ater than the fifth (5th) calendar date prior fo the date specified for receipt of the
bid/modification; or

2. The bid/medification was sent by mail and it is defermined by the County Purchasing Agent that the late recelpt was due solaly
to mishandiing by the County after receipt at the address specified in the solicitation.

b. If an emergency or unanticipated event or closing interrupis or suspends normal County business operations so that bids cannot be
received at the County office designated for receipt of bids by the exact time specified in the solicitation, the due date/time specified for
recaipt of bids will be deemed fo be extended to the same time of day specified in the solicitation on the first work day on which normal
County business operalions resume.

¢. The official time used for receipt of bids/modifications is the Bid Clerk's time and date stamp clock located in the Department of
Purchasing and Supply Management. All bidders are respansible for ensuring all bids/medifications are received prior to the scheduled
dua date/time,

d. Alate hand-carried bid, or any other late bid nof submitted by mail, shall net be considered for award.
5. WITHDRAWAL OF BIDS-

a.  Abidder for a publfic construction contract, other than a contract for construction or maintenance of public highways, may withdraw his
or her bid from consideration if the price bid was substantizlly lower than the other bids due solely to a mistake therein, provided the bid
was submilted In good faith, and the mistake was a clerical mistake as opposed {o a judgment mistake, and was actually due {0 an
unintentional arithmetic error or an uninfentional omission of a quantity of work, labor or material made directiy In the compilation of a
bid, which unintentional arithmetic error or unintentionat omission can be clearly shown by objeciive evidenca drawn from inspection of
original work papers, documents and materfals used in the preparation of the bid sought to be withdrawn. If a bid contains both clerical
and judgment mistakes, a bidder may withdraw his bid frorn consideration if the price bid would have been substantially lower than the
other bids due solely to the clerical mistake, that was an unintentional arithmetic arror or an unintentional emission of a quantity of work,
labor or material made directly in the compilation of a bid which shalt be clearly shown by objective evidence drawn from inspection of
original work papers, documents and materials used in the preparation of the bid sought to be withdrawn. The bidder shall give nollce
in writing fo the Purchasing Agent of his or her claim of right to withdraw his or her bid within two (2) business days after the conclusion
of the bid opening procedure and shall submit original work papars with such nofice.

b.  Abidder for a contract other than for public consfruction may request withdrawal of his or her bid under the following circumstances:
1. Requests for withdrawal of bids prior to opening of such bids shall be transmitted to the County Purchasing Agent in writing.

2. Requests for withdrawal of bids afler opening of such bids but prior 1o award shall be transmitted to the County Purchasing

Agent, in writing, accompanied by full decumentation supporting the reguest. If the request is based on a claim of error,

dosumentation must show the basis of the error. Such documentation may take the form of supplier quotations, vendor work
sheets, ete. If bld bonds were tendered with the bid, the County may exercise ifs right of collection.
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¢. No bid may be withdrawn under this paragraph when the result would be the awarding of the contract on another bid of the same biddar
or of another bidder in which the ownership of the withdrawing bidder is more than five percent.

d. [f a bid Is withdrawn under the authority of this paragraph, the lowest reméining bid shall be deemed 1o be the low bid.

e. No bidderwhois permitted to withdraw a bid shall, for compensation, supply any material or labor to or perform any subconiract or other
work agreement for the person or firm to whom the contract is awarded or otherwise benefit, directly orindirectly, from the performance
of the preject for which the withdrawn bld was submitted.

f.  Ifthe county denies the withdrawal of a bid under the provisions of this paragraph, it shall notify the bidder in writing stating the reasons
for its decislon and award the contract to such bidder at the bid price, provided such bidder is a responsible and responsive bidder.

¢.  Work papers, documents, and materials submitted in support of a withdrawal of bids may be considered as trade sacrets or propriatary
information subject fo the conditions of the Virginla Freedom of Infermation Act,

6. ERRORS IN BIDS-When an error is made in extending total prices, the unit bid price will govern. Erasures in bids must be initialed by the
bidder, Carelessness In quofing prices, or in preparation of bid otherwise, will not retieve the bidder, Bidders are cautioned fo recheck their bids
for possible error. Errors discovered after public opening cannot be corrected and the bidder will be required to perform if his or her bid is
accepted,

7.  MAILING OF BIDS — All bids and proposals submitted in response to a Fairfax County solicitation shall be submifted in a sealed
envelope or package identified with the solicitation number, title, bidder's name and address, and due date/time of opening/closing clearly
marked on the outside of such envelope or package.

8., COMPLETENESS-To be responsive, a bid must include all Information required by the solicitation.

9. ACCEPTANCE OF BIDS/BINDING 20 DAYS-Unless otherwise specified, all formal bids submitted shall be binding forninety (80} calandar
days following bid opening date, unless extended by mutual consent of alt parties.

10. CONDITIONAL BIDS-Conditlonal bids are subject to rejection in whola or in part.

11, BIDS FOR ALL OR PART-Unless otherwise specified by the County Purchasing Agent or by the bidder, the Purchasing Agentreserves the
right to make award on all items in the aggregate or on any of the items on an individual basis, whichever is in the bast interest of the County. A
bidder may restrict his or her bid to consideration in the aggregate by so stating but shall name a single unit price on each item bid. Any bid in
which the bidder names a iotal price for all the articles without quoting a unit price for each and every separate item may not be considered for
award,

12. AREA BIDS-Far the purchase and delivery of certain goods and services the County may be divided into Areas (e.g., Areas |, II, 1, and IV},
When such goods and services are included in the Pricing Schedule, bidders may bid on all areas or an individual area, A map showing the
areas of the County will be furnished with the sclisitation when required.

13. TIME FOR RECEIVING BID-Bids recelved prior to the time of opening will be securely kept, unopenead. The representative of the
Purchasing Agent assigned 1o epen them will decide when the spacified time has arrived, and no bid received thereafter will be considered,
except as provided in paragraph 4, General Conditions and Instructions to Bidders. No responsibility will attach to the Purchasing Agantor his or
her representative for the premature opening of a bid not properly addressed and identifiad. Unless specifically authorized in the solicitation,
telegraphic, electronic, or facsimile bids/medifications will nof be considered.

14, BID OPENING-All bids recelved in response to an Invitation for Bid (IFB) will be opened at the date, time and place specified, read publicly,
and made available for inspection as provided In paragraph 68, General Conditions and Instructions to Bidders. Tabulations of bids received are
posted on the Department of Purchasing & Supply Management Bulletin Board as well as the Counly's web sile:
hito: e fairfaxcounty.govidpsoy/solic.htm. Proposals received in response to a Request for Proposal (RFP) will be made available as provided
in paragraph 68, General Cenditions and Instructions to Bidders.

15. OMISSIONS & DISCREPANCIES-Any items or parts of any equipment listed in this solicitation which are net fully described or are emitted
from such specification, and which ara clearly necessary for the completion of such equipment and its appurtenances, shall be considared a part
of such equipment although not directly specified or called for In the specifications.

Should a bidder find discrepancies or ambiguities in, or omissiens from, the solicitation, including the drawings and/or specifications, he or she
shall notify the Purchasing Agent at least five (5) days priorfo the date set for the opening of bids. if necessary, the Purchasing Agentwillsend a
written addendum for clarification to all bidders no later than three (3) days bejore the date set for opening of bids. Notifications regarding
specifications will not be considered if received within five days of the date set for opening of bids.

18. RESPONSE TO SOLICITATIONS-In the event a vendor cannot submit a bid on a solicitation, he or she is requested to relurn the
salicitation cover sheet with an explanation as to why he or she is unable to bid on these requirements.

17. BIDDER INTERESTED IN MORE THAN ONE BID-If more than one bid is offered by any one party, either directly or by orin the name of his

or her clerk, partner, or other persons, all such bids may be rejected. A party who has quoted prices on work, materials, or supplies to a bidderis
not thereby disqualified from quoling prices to other bidders or flrms submitting a bid directly for the work, materials or supplies.
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18, TAX EXEMPTION-The County is exempt from the payment of any federal excise or any Virginia sales tax. The price bid must ba net,
exclusive of taxes. However, when under established frade practice any federal excise tax is included in the list price, a biddar may quote the list
price and shall show separately the amount of federaltax, either as a flat sum or as a percentage of the list price, which shall be deducted by the
County. Fairfax Caunty's Federal Excise Tax Exemption Number is 54-74-0127K. Contractors located oulside the Commonwealth of Virginia are
advised that when materials are picked up by the County at their place of business, they may charge and collect their own local/state sales tax,
Materials used in the performance of construction coniracts are subject to Virginia Sales/Use Tax as described in Section 630-10-27J of the
Wirginia Retail Sales and Use Tax Regulations.

19. PROHIBITION AGAINST UNIFORM PRICING-The County Purchasing Agent shall encourage open and competitive bidding by all possible
means and shall endeavor to obtain the maximum degree of open competition on all purchase transactions using the competitive sealed bidding,
competitive negofiation, or open market methods of procurement. In submilting a bid each bidder shall, by virtue of submitting a bid, guarantee
ihat he or she has not been a party with other bidders to an agreement 1o bid a fixed or uniform price. Violation of this implled guarantee shall
render void the bids of participating bldders. Any disclosure to or acquisition by a competitive bidder, in advance of the opening of the bids, of
the ferms or conditions of the bid submitted by another competitor may render the entire proceedings void and may require re-adveatrtising for
bids.

SPECIFICATIONS

20, QUESTIONS CONCERNING SPECIFICATIONS-Any information relative to interpretation of specifications and drawings shall be requested
of the Purchasing Agent, in writing, in ample time before the opening of bids. No inquiries, if receivad by the Purchasing Agent within five (5)
days of the date set for the opening of bids, will be given any consideration. Any material interpretation of a specification, as determined by the
County Purchasing Agent, will be expressed In the form of an addendum to the specification which will be sent to all prospective bidders no later
than three (3) days bafore the dale set for receipt of bids. Oral answers will not be authoritative.

21. BRAND NAME OR EQUAL ITEMS-Unless otherwise provided in the invitation for bid, the name of a certain brand, make or manufacturer
does not restrict bidders to the specific brand, make or manufacturer named; it conveys the general style, type, character, and quality of the
article desired, and any article which the County in ifs sole discretion determines to be the equal of that specified, considering qualify,
workmanship, economy of operation, and suitability for the purpose intended, shall be accepied.

22, FORMAL SPECIFICATIONS-When a solicitalion contains a specification which states no subsiifutes, no deviation therefrom will be
permitted and the bidder will be required to furnish ariicles in conformity with that specification.

The bidder shall abide by and comply with the true intent of the spagifications and not take advaniage of any unintentional error or omission, but
shalf fuily complete every part as tha true intent and meaning of the specifications and drawings. Whenever the mention is made of any articles,
material, or workmanship to be in accordance with laws, ordinances, building codes, underwriter's codes, A.S.T.M. regulations or similar
expressions, {he requirements of these laws, ordinancas, etc., shall be construed as fo the minimum requiremenis of these specifications.

23. FEDERAL SPECIFICATIONS-Any Federal Specifications referred to herein may be obtained from the GSA Federal Supply Service Bureau
- Specification Section, 470 East L'Enfant Plaza, S.W., Suite #8100, Washington, D.C. 20407 (Voice: 1-202-619-8925, Fax: 1-202-618-8978).

AWARD

24, AWARD OR REJECTION OF BIDS-The Purchasing Agent shall award the contract to the lowest responsive and responsible bidder
complying with all provisions of the |FB, provided the bid price is reasonable and it is in the best interest of the County to accept it. Awards made
in response to a RFP will be made to the highest qualified offeror whose proposal is determined, in wriling, to be the most advantageous to the
County taking into consideration the evaluation factors set forth in the RFP. The Purchasing Agent reservas the right to award a contract by
individual ifems, in the aggregate, or in combination thereof, or to reject any or all bids and to waive any informality in bids received whenaver
such rejection or waiver is in the best Inierest of the County. Award may be made {o as many bldders as deemed necessary to fulfill the
anticipated requirements of Fairfax County. The Purchasing Agent also reserves the right to reject the bid of a bidder deemed to be a non-
responsible bidder,

In determining the responsibility of a bidder, the following criteria will be considared:

The ability, capaCounty and skill of the bidder to perforrn the contract or provide the service required;

Whether the bidder can perform the contract or provide the service promptly, or within the time specifi ed without delay or interference;
The character, integrity, reputation, judgment, experience and efficiancy of the bidder;

The quality of performance of previous contracts or services;

The previous and existing compliance by the bidder with [aws and ordinances relating fo the contract or services;

The sufficiency of the financial rescurces and ability of the bidder to perform the contract or provide the service;

The quality, availability and adaptability of the goeds or services to the particular use required;

The ability of the bidder to provide fulure maintenance and servics for the use of the subject of the contract;

The number and scope of the conditions attached fo the bid;

Whether the bidder s in arrears to the County on debt or contract or is a defaulter on surely to the County or whethar the bidder's
County taxes or assessments are dalinquent; and

Such other information as may be secured by the County Purchasing Agent having a bearing on the decision to award the contract, If
an apparent low bidder is not awarded a contract for reasons of nonresponsibility, the Gounty Purchasing Agent shall so nofify that
bidder and shall have recorded the reasons in the contract file.

—rpameapTe
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25. NOTICE OF ACCEPTANCE/CONTRACT DOCUMENTS-A written award {or Acceptance Agreement) malled {or otherwise furnished) to the
successful bidder within the time for acceptance specified in the solicitation shall be deemed to result in a binding contract. The following
documents which are included in the solicitation shall be incorporated by reference in the resulfing contract and become a part of sald confract;

a. County of Fairfax Solicitation Form/Acceptance Agreement {Cover Sheet) and other decuments which may be incorporated by
reference, if applicable,

General Conditions and Instructions {o Bidders,

Special Provisions and Specifications,

Pricing Schedule,

Any Addenda/AmendmentsiMemoranda of Negotiations

poew

26. TIE-BIDS — If all bids are for the same total amount or unit price (including authorized discounts and delivery times), and if the public
interest witl not permit ihe delay of readvertisement for bids, the County Purchasing Agent is authorized to award the confract to the resident
Fairfax County tie bidder whose firm has its principal place of business in the County, or if thers be nene, to the resident Virginia tie bidder, orif
{here be none, to one of the fie bidders by drawing lets In public; or the Ceunty Purchasing Agent may purchase the goods or services in the
open market except that the price paid shall not exceed the lowest confract bid price submitted for the same goods or services. The decision of
the County to make award fo one or more such bidders shall bs final.

27. PROMPT PAYMENT DISCOUNT-

a.  Unless ctherwiss specified in the solicitation, prompt payment discounts requiring payment in less than fiftean (15) days will not be
considerad in evaluating a bid for award. However, even though not considered in the evaluation, such discounts will be taken if
payment is to be made within the discount pericd.

b, Inconnection with any discount offered, time will be computed from the date of delivery of ihe supplies te the carrier when delivery,
inspaction and agcaptance are at the point of origin; or, from dats of delivery, inspection and acceptance at destination; or, from date
correct invoice or voucher is received in the office spacified by the County, if the Jatter is later than the date of acceptance. Inthe event
the bidder does not indicate a prompt payment discount, it shall ba construed fo mean NET 30 days.

For the purpose of earning the discount, payment Is deemed to be made as of the date of maliling of the County check or Issuance of an
Electronic Funds Transfar.

28. INSPECTION-ACCEPTANCE-For determining acceptance of supplies in accordance with the provisions of the prompt payment discount
paragraph, inspection and acceptance shall be accomplished only after examination (including testing) of supplies and services to determine
whether the supplies and services conform fo the contract requirements. Acceptance shall ocour only after recelpt and inspection provided such
inspection, as appropriate, Is accomplished within a reasonabls time.

29, DEFINITE BID QUANTITIES-Where definite quantities are specifically stated, acceptance will bind the County fo order guantities spacified
and to pay for, at contract prices, all such supplies or services delivered that meet specifications and conditions of the contract, However, the
County will not be required fo accept delivery of any balances unordered, as of the contract expiration date, unless the Coniracior furnished the
Purchasing Agent with a statement of unordered balances not later than fen (10} days after the termination date of the contract.

30. REQUIREMENT BID QUANTITIES-On "Requirement” bids, accepiance will bind the County to pay for, at unit bid prices, only quantities
ordered and delivered, Where the County specifies estimated quantities, the Contracior shall not be required to deliver more than ten (10)
percent in excess of the estimated quantity of each ifem, unless otherwise agreed upon.

CONTRACT PROVISIONS

31. TERMINATION OF CONTRACTS-Coniracts wilt remain In force for full periods specified and/or until all articles ordered before date of
fermination shail have been saflsfactorily defivered and accepted and thereafter untit all requirements and conditions shall have been mef,
unless:

a. Terminated prior {0 expiration date by satisfactory deliveries of entire contract requirements, or upon termination by the County for
Convenience or Cause,

b. Extended uponwritten authorization of the Purchasing Agent and accepted by Contractor, fo permit ardering of unordered balances or
additional quantities at confract prices and in accordance with contract terms.

32. TERMINATION FOR CONVENIENCE-A coniract may be terminated in whole or in part by the County in accordance with this clause
whenever the County Purchasing Agent shall determine that such a termination is in the best interest of the County. Any such termination shal
be effected by delivery to the Caontractor at least five (5) working days prior to the fermination dafe of a Notice of Termination specifying the
extent to which performance shall be terminated and the date upon which termination becomes effective. An equitable adjusiment in the coniract
price shall be made for completed service, but no amount shall be allowed for anticipated profit on unparformed services.
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33. TERMINATION OF CONTRACT FOR CAUSE-

a. If, through any cause, the Contractor shall fail o fulfill in a timely and proper manner his or her obligations under this contract, or if the
Contractor violates any of the covenanis, agreements, or stipulations of this contract, in addition to the County’s remedies under the
contract and all other rights available at law or in equity, the County shall have the right to immediately terminate this coniract. Such
termination shall be effected by delivering a notice of ferminatton to the Contractor at any time specifying the effective date of such
termination. In such event all finished or unfinished documents, data, studies, surveys, drawings, maps, models, and reports prepared
by the Contractor under the contract shall, at the option of the County, become its property and the Coniractor shall be entitled to
receive just and equitable compensation for any satisfactory work completed on such documents.

b. Notwithstanding the above, the Contractor shall not be relieved of liability to the County for damages sustained by the County by virtue
of any breach of contract by the Contractor for the purpose of set off until such time as the exact amount of damages due to the County
from the Coentractor is determined.

34, CONTRACT ALTERATIONS-No aiterations in the terms of a contract shall be valld or binding upan the County unless made in writing and
signed by the Purchasing Agent or his or her authorized agent.

35. SUBLETTING OF CONTRACT OR ASSIGNMENT OF CONTRACT FUNDS-It 1s mutually understeed and agreed that the Contractor shall
not assign, transfer, convay, sublet or otherwise dispose of his or her contractual duties to any other person, firm or corporation, without the
previous wrilten consent of the Purchasing Agent. If the Contractor deskres to assign his or her right to payment of the contract, Contractor shalt
notify the Purchasing Agent immediately, in writing, of such assignment of right to payment. In no case shall such assignment of contract relisve
the Contractor frem his or her obligations or change the terms of the contract.

36. FUNDING-A contract shall be deemed binding only to the extent of appropriaticns available to each Agency for the purchase ofgoods and
services.

37. DELIVERY/SERVICE FAILURES-Failure of a Contractor fo deliver goods or services within the time spacified, orwithin reasonable time as
interpreted by the Purchasing Agent, or failure to make replacementsicorrections of rejected arficles/services when so requested, immediately of
as directed by the Purchasing Agent, shall constitule authority for the Purchasing Agent to purchase in the open market articles/services of
comparable grade/uality to replace the services, arlicles refected, and/or not delivered. On all such purchases, the Confractor shall reimburse
the County, within a reasonabile time spacified by the Purchasing Agent, for any expense incurred In excess of contract prices. Such purchases
shall be deducted from the contract quantities if applicable. Should public necessity demand it, the County reserves the rightto use or consuma
articles dslivered or services parformed which are substandard in quality, subject to an adjustment in price to be determined by the Purchasing
Agent.

38. NON-LIABILITY-The Contractor shall not be liable in damages for delay in shipment or failure fo deliver when such delay or failure is the
resull of fire, fload, strike, the transporiation carrier, act of God, act of Government, act of an alien enemy or by any other circumstances which, in
the Purchasing Agent's opinion, are beyond the control of the Contractor. Under such circumstances, however, the Purchasing Agent may, at his
or her discretion, cancel the coniract.

39. NEW GOODS, FRESH STOCK-All Contractors, unless oiherwise specifically stated, shall provide new commodities, fresh stock, latest
model, design or pack.

40. NON-DISCRIMINATION-During the performance of this contract, the Contractor agrees as follows:

a. The Contrasior will not discriminate against any employee or applicant for employment bacause of race, religion, color, sex, nationat
origin, age, disability, or other basis prohibited by state law relating to discrimination in employment, except where there is a bona fide
occupational qualification reasonably necessary to the normal operation of the Contractor. The Contraclor agrees to post in
conspicuous places, available to employses and applicants for employment, notices setting forth the provisions of this
non-discrimination clause.

b. The Contracter, in alt solicitations or advertisements for employees placed by or on behalf of the confractor, will state that such
Confractor is an equal opportunity employer.

¢.  Nolices, advertisements and solicitations placed in accardance wiih federaf taw, rute or regulation shatl be deemed sufficlent for the
purpose of meeting the requlrements of this section,

d. The Contractor will include the provisions of the foregeing paragraphs a, b, and cabove in every subcontract or purchase order of over
$10,000 so that the provisions will be binding upon each subconiractor of vendor.

e. Confractor and Subcontractor hereunder shall, throughout the term of this contract, comply with the Human Rights Ordinance, Chapter
11 of the Code of the County of Fairfax, Virginia, as reenacted or amended.

41. SMALL AND MINORITY BUSINESS UTILIZATION

a.  itisthe policy of the County of Fairfax as declared by the Fairfax County Board of Suparvisors' adoption of a Smalt and Minority
Business Enterprise Program, April 6, 1881, that Fairfax County and its employees undertake every effort to increase opportunity
for utilization of small or minerity businasses In all aspects of procurement to the maximum extent feasible.

B Where itIs practicable for any porfion of the awarded contract to be subcontracted io other suppliars, the contractor is
encouraged to offer such subcontracting opportunities to small, women and minority businesses.

c. Where Federal grants or monles are invalved it is the policy of Fairfax Gounty, {hrough its agenis and employees, to comply with
the requirements sef forth in the U.S. Office of Management and Budget Circular No. A-102, uniform administrative requirements
for Grants and Cooperative Agreements with State and Local Governments, as they pertain to small and minorily business
utilization.
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42. GUARANTEES & WARRANTIES-All guarantees and warranties required shall be furnished by the Contractor and shall be delivered to the
Purchasing Agent before final payment on the cantract is made. Unless otherwise stated, manufacturer's standard warranfy applies.

43. PRICE REDUCTION-If at any time after the date of the bid the Contractor makes a general prics reduction in the comparable price of any
material covered by the confract to customers generally, an equivalent price reduction based on similar quantities and/or considerations shall
apply o this contract for the duration of the contract period (or until the price is further reduced). Such price reduction shall be effective at the
same time and in the same manner as the reduction in the price to customers generally, For purpese of this provision, a "general price
reduction” shall mean any herizontal reduction in the price of an arlicle or service offered (1) to Contractor's customers generally, or (2) In the
Contractor's price schedule for the class of customers, L.e., wholesalers, jobbers, retailers, etc., which was used as the basis for hidding on this
solicitation. An occaslonal sale at a lower price, or sale of distressed merchandise at a lower price, would not be considered a "general price’
redustion” under this provision. The Contractor shall submit his or her invoice at such reduced prices indicating on the involce that the reduction
is pursuant to the “Price Reduction" provision of the contract documents. The Contractor In addition will within ten days of any genearal price
reduction notify the Purchasing Agent of such reduction by letter. FAILURE TO DO SO MAY REQUIRE TERMINATION OF THE CONTRACT.
Upon receipt of any such notice of a general price reducion, all erdering offices will be duly notified by the Purchasing Agent.

The Contractor, if requested, shall furnish, within ten days after the end of the contract period, a statement certifying either (1) that no general
price reduciion, as defined above, was made after the date of the bid, or (2) if any such general price reducticns were made, that as provided
abave, they were reported to the Purchasing Agent within ten (10} days and ordering offices were bllled at the reduced prices. Where one or
moare such general price reductions were made, the statement fumished by the Contractor shalt include with respect ta each price reduction (1}
ihe date when notice of any such reduction was issued, (2) the effective date of the reduction, and (3) the dale when the Purchasing Agent was
notified of any such reduction.

44, CHANGES-Should it become proper or nacessary in the execution of this contract to make any change in design, or to make any alterations
which will increase the expense, tha Purchasing Agent shall determine an equitable adjustment, No payment shall be made to the Contractor for
any extra material or services, or of any greater amount of money than stipulated to ba paid inthe confract, unless some changes in or additions
to the contract requiring additional outlay by the Cantractor shall first have been expressly authorized and ordered in writing by contract
amendment or otherwise fiirnished by the Purchasing Agent,

45, PLACING OF ORDERS-Orders against contracts will be placed with the Contractor on a Purchase Crder (or Procurement Gard) executed
and released by the Purchasing Agent or his or her designee. The Purchase Order must bear the appropriate contract number and date. Where
Blanket Purchase Agreements (BPAs) have been executed and a Blanket Purchase Order has been released by the Purchasing Agent,
telephonic orders may be placed directly with the Contractor by authorized personnel in the erdering Agency.

DELIVERY PROVISIONS

46. SHIPPING INSTRUCTIONS - CONSIGNMENT-Unless otherwise specified in the solicitation each case, crate, barrel, package, elc,,
delivered undsr the contract must be plainly stencilad or securely tagged, stating the Contractor's name, purchase order number, and delivery
address as indicated in the order. Where shipping containars are to be used, each container must be marked with the purchase order number,
name of the Gontractor, the name of the item, the item number, and the quantity contained therein. Deliveries must be made within the hours of
8:00 AM - 3:00 PM. Deliveries at any other fime will not be accepted unless specific arrangements have baen previausly made with the recelver
at the delivery point. Mo deliveries will be accepted on Saturdays, Sundays and halidays, unless previous arrangements have been made, It
shall be the responsibility of the Contractor to Insure compliance with these Instructions for items that are drop-shipped.

47. RESPONSIBILITY FOR SUPPLIES TENDERED-Unless otherwise specified in the soficitation, the Contractor shali be responsible for the
materials or supplies covered by the confract until they are delivered at the designated point, but the Contractor shall bear all risk on rejected
materfals or supplies after notice of rejection. Rejected materials or supplies must be removed by and at the expense of the Contractor promptly
after notification of rejection, unless public health and safety require immedtate destruction or other disposal of rejected delivery. If rejected
materials are not removed by the Contractor within ten (10) days after date of notification, the County may return the rejected materials or
suppliss to the Contractor at his or her risk and expense or dispose of them as its own property.

48, INSPECTIONS-Inspection and acceptance of materials or supplies will be made after delivery at destinations herein specified unless
otherwise stated. If inspection is made after defivery at destination herein specified, the Countywill bear the expense of inspaction except for the
value of samples used in case of rejection, Final inspection shall be conclusive except in regard to latent defects, fraud or such gross mistakes
as 1o amount 1o fraud. Final inspection and acesptance or rejection of the materials or supplies will be made as promptly as practicable, but
failure to inspect and accept or reject materials or supplies shall not impose liability on the County for such materials or supplies as are notin
accordance with the spacifications.

49, COMPLIANGE-Delivery must be made as ordered and in accordancs with the solicitation or as directed by the Purchasing Agentwhen not
in conflict with the bid. The decision of the Purchasing Agent as to reasonable compliance with delivery terms shail be final. Burden of proof of
delay in receipt of goods by the purchaser shall rest with the Contractor. Any request for extension of time of defivery from that specified must be
approved by the Purchasing Agent, such extension applying only fo tha particutar item or shipment affected. Should the Coniractor be delayed
by the County, there shall be added to the time of completion a time equat to the perlod of such delay caused by the Counly, However, the
confractor shall not be entitled to claim damages or exira compensation for such delay or suspension. These conditions may vary for
construction confracts. See Special Provisions for the individual solicitation.

50. POINT OF DESTINATION-ANl materials shipped to the County must he shipped F.0.B. DESTINATION unless otherwise stated in the
contract or purchase order, The materials must be delivered to the "Ship 10" address indicated on the purchase order.
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51. ADDITIONAL CHARGES-Unless bought F.0.8. "shipping point” and Contractor prepays fransportation, no delivery charges shallbe added
to invoices excapt when express delivery is authorized and substituted on orders for the method specified in the contract. In such cases,
difference between freight or mall and express charges may be added to invoica.

52, METHOD AND CONTAINERS-Unless otharwise specified, goods shall be delivered in commercial packages in standard commercial
containers, so constructed as to ensure acceptance by common or other carrler for safe transportation to the point of delivery. Cantainers
become the property of the County unless othenvise specified by biddar,

53. WEIGHT CHECKING-Deliveries shall be subject {o re-weighing over official sealed scales designated by the Gounty. Payments shall be
made on the basis of net weight of materials delivered. Normal shrinkage may be allowed in such instances where shrinkage s possible. Net
walghts only, exclusive of cantainers or wrapping, shall be paid for by the County.

54, DEMURRAGE AND RE-SPOTTING-The County will be responsible for demurrage charges only when such charges accrue because of the
County's negligence in unloading the materials, The County wifl pay railroad charges due to the re-spotling of cars, only when such re-spetting is
ordered by the County.

55. REPLACEMENT-Materlals or components that have bean rejected by the Purchasing Agent, in accordance with the terms of a contract,
shall be replaced by the Contractor at no cost to the County,

58. PACKING SLIPS OR DELWERY TICKETS-All shipments shall be accempanied by Packing Slips or Delivery Tickets and shall contain the
following information for each item delivered:

The Purchase Order Number,

The Name of ihe Article and Stock Number (Suppliers),

The Fairfax County Identification Number (FCIN), if specified in the order,
The Quantity Crdered,

The Quantity Shipped,

The Quantity Back Ordered,

The Name of the Contractor.

Noo LN

Contractars are cautioned that failure to compiy with these conditions shall be considered sufficient reason for refusal to accept the goods.
BILLING

57. BILLING-Billing for the Fairfax County Public Schools and fer County agencies: Unless otherwise specified on the contract o purchase
ordar (PO}, invoices are to ba submitted, tn DUPLICATE, for sach purchase order Immediately upon completion of the shipment or services, If
shipment is mads by freight or express, the original Bill of Lading, properly recaipted, must be attached to the invoice. Invoices should be mailed
to the "BILL TO" address on the PO ar to the appropriate address specified in the contract.

PAYMENTS

58. PAYMENT-Payment shall be made after satisfactory performance of the contract, in accordance with all of the provisions therecf, and upon
receipt of a properiy completed invoice. Fairfax County reserves the right to withhold any or all payments or pertions thereof for Contractor's
failurs ta parform in accordance with the provision of the coniract or any medifications thereto.

59. PARTIAL PAYMENTS-Unless ofherwise speclfied, partial paymants will be made upon acceptance of materials or services so Invoiced if in
accordance with completion date, However, up to 5 percent (5%) of the value of the entire order may bs retainad untit completion of coniract.

60, PAYMENT FOR EQUIPMENT, INSTALLATION, AND TESTING-When equipment requires installation (which shall also be interpreted to
mean erection and/or setting up or placing in position, service, or use) and test, and whare such installation or testing is delayed, payment may
be made on the basis of 50% of the contract price when such equipment is delivered on the site, A further allowance of 25% may be made when
the equipment is installed and ready for test. The balance shall be pald after the equipment is tested and found to be satisfactery. If the
equipment must be tested, but installation is not required to be made by the Contractor or if the equipment must be installed but testing is not
required, paymant may be made on the basis of 75% at the time of delivery and the balance shall be pald after satisfactory test or installation is
completed.

GENERAL
61. GENERAL GUARANTY-Confractor agrees fo:

a.  Savethe County, its agents and smployees harmless from liability of any nafure or kind for the use of any copyrighted or uncopyrighted
composition; secret process, patented or urpatented; invention; article or appliance furnished or used in the performance of a contract
for which the Contractor is not the patentes, assignes, licensee or owner.

b,  Protect the County against latent defective material or workmanship and to repair or replace any damages or marring occasiened in
fransit or delivery.

¢. Furnish adequate protection against damage to all work and to repalr damages of any kind to the bullding or equipment, 1o his or her

own work or to the work of other contractors, for which his or her workers are responsible.

Pay for ail permits, licenses and fegs and glve all notices and comply with all laws, ordinances, rulas and regulations of the County.

e. Protect the County from loss or damage to County owned property while it is In the custody of the Contractor.

R
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62, SERVICE CONTRACT GUARANTY-Confractor agrees to:

a. Furnish services described in the solicitation and resulfant contract at the times and places and in the manner and subject ta conditions
therein set forth provided that the County may reduce the said services al any time.

b. Enter upon the performance of services with all due diligence and dispatch, assiduously press to its complete performance, and
exercise therein the highest degree of skill and competence.

¢. Allworkand services rendered in strict confarmance to all laws, statues, and ordinances and the applicable rules, regulations, methods
and procedures of all government boards, bureaus, offices and other agents.

d.  Allow services to be inspected or reviewed by an employee of the County at any reasonable time and place selected by the County.
Fairfax Counly shail be under no obligation to compensate Contractor for any services not rendered in sirict conformily with the
contract,

8. Stipulate that the presence of a County Inspector shall not lessen the obligation of the Contractor for performance in accordance with
the contract requirements, or be deemed a defense on the part of the Contractor for infraction thereof. The Inspector is not authorized
to revoke, alter, enlarge, relax, or release any of the requirements of the contract documents. Any omission or failure on the part of the
Inspector to disapprove or reject any work or material shall not be construed to be an acceplance of any such defective work or
material. Notification of an omission or failure will be documented by the Purchasing Agent.

63. INDEMNIFICATION-Contractor shall indamnify, keep and save harmless the County, its agents, officials, employees and volunfeers against
claims of injuries, death, damage to properdy, theft, patent claims, suits, liabilities, judgments, cost and expenses which may otherwise accrue
against the County in consequence of the granting of a contract or which may otherwise result therefrom, if it shalt be determined that the act was
caused through negllgence or error, or omission of the Contractor or his or her srployees, or that of the subcontractor or his or her employees, if
any; and the Contractor shall, at his or her own expense, appear, defend and pay all charges of attorneys and all costs and othar expenses
arising therefrom or incurred in connection therewith; and if any judgment shatl be rendered against the County In any such action, the Contractor
shall, at his or her own expanse, salisfy and discharge the same. Contractor expressly understands and agrees that any performance bond or
insurance profection required by this contract, or otherwise provided by the Centracter, shall in no way limit the responsibility fo indemnify, keep
and save harmless and defend the County as herein provided.

64. OFFICIALS NOT TO BENEFIT-

a. Each bidder or offeror shall cerfify, upon signing a bid or proposal, that to the best of his or har knowledge ne Fairfax County offictal or
employee having official responsibility for the procurement fransaction, or member of his or her immediate family, has recelved or wil
receive any financial benefit of more than nominal or minimal value relating to the award of this contract, If such a benefit has been
recelved or will be received, this fact shall be disclosed with the bid or proposal or as scon thereafter as it appears that such a benefit
will be received. Failure to disclose the information prescribed above may result in suspenslon or debarment, or rescission of the
condract made, or could affect payment pursuant to the ferms of the contract.

b. Whenever there is reason to helieve that a financial benefit of the sort described in paragraph "a" has been or will ba received in
connestion with & bid, proposal or contract, and that the contractor has failed to disciose such benefit or has inadequately disclosed i,
the County Executive, as a prerequisité o payment pursuant to the contract, or at any other time, may require the Contractor fo furnish,
under oath, answers ta any Interrogatortes related to such possibie benefit,

¢. In the event the bidder or offeror has knowledge of benefits as outlined above, this information should be submitted with the bid or
proposal. If the above does not apply at time of award of contract and becomes known after incepfion of a contract, the bidder or
offeror shall address the disclosure of such facts fo the Fairfax County Purchasing Agent, 12000 Government Center Parkway, Suite
427, Fairfax, Virginia 22035-0013. Relevant Invitation/Request for Proposal Number (see cover sheef) should be referenced in the
disclosure.

65. LICENSE REQUIREMENT-AIl firms doing business in Fairfax County, shall obtain a license as required by Chapter 4, Artlcle 7, of The
Code of the County of Fairfax, Virginla, as amended, entitled "Business, Professionat and Occupational Licensing (BPOL) Tax." Questions
concerning the BPOL Tax should be directed to the Depariment of Tax Administration, telephone (703} 222-8234 or visit:
hitp: e faifaxcounty.govidia/busingss tax.htm. The BPOL Tax number must be indicated in the space provided on the Cover Sheet, "Fairfax
License Tax No." when appropriate.

86. AUTHORIZATION TO CONDUCT BUSINESS IN THE COMMONWEALTH: A contraclor organized as a stock or nonstock corporation,
limited Tiabifity company, business trust, or limited partnership or registered as a registered limited liabliity partnarship shall be authorized to
fransact businass in the Commonwealth as a domestic or foreign business entity if so required by Title 13.1 or Title 50 of the Code of Virginia or
as otherwise required by law. Any business ntity described above that enters into a contract with a Fairfax County pursuant to the Fairfax
County Purchasing Resalution shall not allow its existence to lapse or its certificate of authority or registration to ransact business in the
Commanwealth, if s¢ required under Title 13.1 or Title 50, fo be revoked or cancelled at any time during the term of the contract. Fairfax County
may void any contract with a business entity if the business enfity fails to remain in compliance with the provisions of this section.

67. COVENMANT AGAINST CONTINGENT FEES-Ths Contractor warrants that no person or selling agency has been employed or retained to
solicit or secura this contract upon an agreement or understanding for a commission, percentage, brokerage, or contingent fee, except bona fide
employees or bona fide established commercial or selling agencies maintained by the Coniractor for the purpose of securing business. For
violation of this warranty, the County shall have the right to terminate or suspend this contract without liability to the County or in its discretion to
deduct from the contract price or consideration, or otherwise recover, the full amount of such commisston, percentage, brokerage, or contingant
fee.

68, VIRGINIA FREEDOM OF INFORMATION AGCT-All proceadings, records, contracts and other public records relating to procurement

transactions shall be open to the Inspection of any citizen, or any interested person, firm or corporation, in accordance with the Virginia Freedom
of Information Act (Reference Section 4.D., of the Fairfax Counly Purchasing Resolution)
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BIDDER/CONTRACTOR REMEDIES

69. INELIGIBILITY-

a.

Any person or firm suspended or debarred from participation in County procurement shalf be nofified 1n writing by the County
Puarchasing Agent.

1. The Notice of Suspension shall state the reasons for the actions taken and such decision shali be final unless the person or firm
appeals within thirty {30) days of receipt of the Notice by instituting legal action as provided in the Cede of Virginia.

2. The Notice of Debarment shall state the reasons for the actions taken and the decision shall be final unless the person ar firm
appeals within thirty (30) days of receipt of the nofice by instituting legal action as provided in the Code of Virginia.

The County Purchasing Agent shall have the authority to suspend or debar a person or firm from bidding on any contract for the causes
stated below:

1. Conviction for commission of a criminal offense as an incldent to obtaining or attempting to obfain a public or private contract or
subcontract, or in the performance of such coniract or subconfract;

2. Conviction under state or federal statutes of embezzlement, theft, forgery, bribary, falsification or destruction of records, receiving
stolen property, or any other offense Indicating a fack of businsss integrity or business honesty which currently, serlously, and
direcily affects responsibility as a County confractor;

3. Conviction under ihe state or federal antifrust statutes arising out of the submission of bids or proposals,

4, Violation of contract provisions, as set forth below, of a character which is regarded by the Counly Purchasing Agent 1o be so
serious as to justify suspension or debarment action:

(a) failure without good cause to perform in accordance with the spacifications or within the time limif provided in the contract;
or

(b) arecent record of failure to perform or of unsatistactory performance in accordance with the terms of one ormore contracts;
provided, that failure to perform or unsatisfactory performance caused by acts beyend the control of the contractor shall net be
considered fo be a basis for suspension or debarment;

5, Any other cause the County Purchasing Agent determines to be so serious and compelling as to affect responsibility as a
contractor, such as debarment by another governmental entity for any cause listed herein, or because of prior reprimands;

8. The contractor has abandoned performance or been terminated for defaulf on any other Fairfax County project;
7. The confractor Is in default on any surety bond or written guarantes on which Fairfax County is an obfigee.
1If, upon appeal, it is determined that the action taken by the County Purchasing Agent was arbitrary or capricious, or not Inaccordance

with the Constilution of Virginia, statutes or regulations, the sole relief available to the person or firm shall be restoration of efigibility.
The person or flrm may not institute legal action until all statutory requirements have been met.

70. APPEAL OF DENIAL OF WiTHDRAWAL OF BID-

a.

A decision denying withdrawal of a bid submitted by a bidder or offeror shall be final and conclusive unless the bldder appeals the
decislon within tan (10) days after recelpt of the decision by instituting legal action as provided in the Code of Virginia. The bidder or
offeror may not institute legal action until all statutery requirements have been met.

i no bid bond was posted, a bidder refused withdrawal of bid under the provisions of Article 2, Section 4 a.9, of the Fairfax County
Purchaging Resolution, prior to appealing, shall deliver to the County a certified check or cash band in the amount of the difference
betweaan the bid sought fo be withdrawn and the next low bid. Such security shall be released only upon a final determination thatthe
bidder was entitled to withdraw the bid.

If, upon appeal, it is determined that the decision refusing withdrawal of the bid was arbitrary or capricious, the sole relief shall be
withdrawal of the bid.

71. APPEAL OF DETERMINATION CF NONRESPONSIBILITY-

a.

Any bidder who, despite being the apparent low bidder, is determined notlobs a responsible bidder for a particutar County contract
shall be nofified in writing by the County Purchasing Agent. Such notica shall state the basis for the determination, which shall befinal
unless the bidder appeals the decision within ten (10) days of recaipt of the notice by Instituting lega! action as provided in the Code of
Virglnia. The bidder may not institute legal action untif alf statutory requirements have been met.
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b. If, upon appeal, it is determined that the decision of the County Purchasing Agent was arbitrary or capriclous and the award for the
particular County contract in question has not been made, the sole relisf available to the bidder shall be a finding that the bidderis a
responsible bidder for the County contract in question. Where the award has been made and performance has bagun, the County may
dectare the contract void upon a finding that this action Is in the best interest of the public. Where a contract is declared void, the
parforming contractor shall be compensated for the cost of performance up io the time of such declaration. in no event shall the
performing contractor be entitled fo lost profits.

72. PROTEST OF AWARD OR DECISION TO AWARD-

a.  Anybidder or offeror may profest the award or decision to award a contract by submiiting a protest in writing to the County Purchasing
Agent, or an official designated by the County of Fairfax, no later than ten (10) days after the award or the announcement of the
dacision to award, whichever occurs first. Any polential bidder or offeror on & contract negotiated on a sole source or emergency basis
who desires to protest the award or decigion to award such contract shall submit such protest in the same manner no later than ten
days after posting or publication of the notice of such coniract as provided in Arficle 3, Ssction 4, of the Fairfax County Purchasing
Resolution. However, if the protest of any actual or poiential bidder or offerar depends in whole or in part upon information containad in
public records pertalning to the precurement transagtion which are subject fo inspaction under Arlicle 2, Section 4d of the Fairfax
County Purchasing Resalution, then the time within which the protest must be submitted shall expire ten days after those records are
available for inspection by such bidder or offeror under Article 2, Section 4d, or at such later time as provided hereln. No protest shall
lis for a claim that the selected bidder or offeror is not a responsible bidder or offeror. The written protest shall include the basis forthe
protest and the relief sought. The County Purchasing Agent shall issue a decision in writing within ten (10} days of the recalipt of the
protest stating the reasons for the action taken. This decision shall be final untess the bldder or offeror appeals within ien (10) days of
receipt of the written decision by insfituting legal action as pravided in the Code of Virginia.

b. Ifpriorto award it is determined that the decision to award is arbitrary or capricious, then the sole relief shall be a finding fo that effect.
The Gounty Purchasing Agent shall cancel the proposed award of fevise it to comply with the law. If, after an award, itis determined
that an award of a centract was arbitrary or capricious, then the sole relief shall be as hereinafter provided, Where the award has been
mada but performance has not begun, the performance of the contract may be declared void by the County. Where the award has been
made and performance has begun, the County Purchasing Agent may declare the contract void upon a finding that this action is inthe
best interest of the County. Where a contract is declared void, the performing contracter shall be compensated for the cost of
performance at the rate specified in {he contract up to the time of such declaration, In no event shall the parforming contractor be
entitled {o lost profits.

¢.  Pending final determination of a protest or appeal, the validity of a conract awarded and accepted in good faith in accordance with this
article shall not be affected by the fact ihat a protest or appeal has been filed.

d. Anaward need not be delayed for the period allowed a bidder or offeror to protest, but in the event of a timely protast, no further action
to award the contract will be taken unless there is a writfen determination that procesding without delay is necessary to protect the
public interest or unless the bid or offer would expire.

73. CONTRACTUAL DISPUTES-

a. Any dispute concerning a question of fact as a result of a contract with the County which is not disposed of by agreament shall be
decidad by the County Purchasing Agent, who shall reduce his declislon fo writing and mail or otherwise forward a copy thereof to the
contractor within (hirly (30) days. The decision of the County Purchasing Agent shall be final and conclusive unless the contractor
appeals within six {8) months of the date of the final written declslon by instituting legal action as provided In the Code of Virginia. A
contractor may not institute legal action, prier to recaipt of the public body's decision on the claim, untess the public body fails to render
such decision within {he time specified.

b. Contractual claims, whether far monay or other relief, shall be submitted In writing no later than sixty days after final payment; however,
written notlca of the contractor's intention to file such claim shall have been given at the time of the occurrence or beginning of the work
upon which the claim s based. Nothing hersin shall preclude a contract from requiring submission of an favolce for final payment within
a cerlain time after completion and acceptance of the work or acceptance of the goods, Pendency of claims shall not delay payment of
amounts agreed due in the final payment.

74. LEGAL ACTION-No bidder, offeror, potentlal bldder or offeror, or cantractor shall institute any legal action unfil all statutory requirements
have been met.

75. COOPERATIVE PURCHASING-The County may pasticipate in, sponsor, conduct or administer a cooperative procurement agreement on
behalf of or In conjunction with one or more other public bedles, or public agencies or institutions or lacalities of the saveral states, of the United
States or Its territories, or the District of Columbia, for the purpose of combining requirements to increase efficiency or reduce administrative
expenses in any acquisition of gocds and services. Except for contracts for professional services, a public body may purchase from another
public body’s contract even if it did not participate in the request for proposal (RFP) or invitation for bid (IFB), if the RFP or IFB specified that the
procurement was being conducted on behalf of other public bodies, Nothing herein shall prohibit the assaessment or payment by dizect or indirect
means of any administrative fee that will atlow for pariicipation in any such arrangement.

76. PROFESSIONAL AEFILIATION-The Depariment of Purchasing & Supply Management holds membership in the National Institute of
Governmental Purchasing, Inc., a nen-profit, educational and technical organization that includes among #s goals and objectives the study,
discussion, and recommendation of improvements in goveramentat purchasing and the interchange of ideas and experiences or local state, and
national governmental purchasing problems.

35




RFP2000000670
Appendix A
General Conditions and Instructions to Bidders

e e e e e ———————————eeeeert

77. DRUG FREE WORKPLACGE-During the performance of a contract, the contractor agrees to (i} provide a drug-free workplace for the
confractors employees, (ii) post in conspicuous places, avallable to employees and applicants for employment, a statement notifying employees
that the unfawful manufacture, sale, distribution, dispensation, possession, or use of a controlled substance or marijuana is prohibited in the
coniraclor's workplace and specifying the actions that will be taken against employees for violations of such prohibition; (jii) siate in ali
solicitations or advertisements for amployeas placed by or an behalf of the contractor that the confractor maintains a drug-free workplace; and
(iv) include the provisions of the foregoing ctauses in every subcontract of over $10,000, so that the provisions will be binding upon each
subcontractor er vendar. For the purposes of this sectlon, "drug-free workplace” means a site for the parformancs of work done In conjunction
with & specific contract awarded to a contractar in accordance with this section, the employees of whom are prohibited from engaging in the
unlawful manufacture, sale, distribution, dispensaion, possession or use of any controlled substance or matjuana during the performance of the
contract,

78. VENUE: This confract and its terms, Including, but not iimited to, the parties’ obligations under it, the performance due from each party
under it, and the remedies available to each party for breach of it, shall be governed by, construed and interpreted in accordance with the laws of
the Commanwealth of Virginia, Any jurisdictian’s choice of law, conflict of laws, rules, or provisions, including those of the Commenwaealth of
Virginia that would cause the application of any laws other than these of the Commonwealth of Virginia shall not apply. Any and all dispufes,
claims and causes of action arising out of or In connection with this coniract or any performance hereunder, shall be brought in the applicable
court of Falrfax County, Virginta, or in the United States District Court, Eastern District of Virginla, Alexandria Division.

79. IMMIGRATION REFORM AND CONTROL ACT: Contractor agrees that it does nof, and shalt not during the perfarmance of the contract for
goods and services in the Commonwaeaith, knowingly employ an unauthorized alien as defined in the Federal lmmigration Refarm and Centrol
Act of 1986.

80. CONTRAGTOR NOT TO BENEFIT: Confractor agrees that the goods and/for services provided to Fairfax County pursuant to this
Agresment are for the benefit of Fafrfax County and that Contractor shall not undertake any actions or efforts stemming from or refated to this
Agreement that shall inure to the detriment of Fairfax County. Any Information provided to the Contractor for the performance of this Confract
shall not be used for any other purposs without the written consent of the Purchasing Agent.

APPROVED:

75/ David P. Bobzien
COUNTY ATTORNEY

{8/ Cathy A, Muse
COUNTY PURCHASING AGENT

36




RFP2000000670
Appendix B

OFFEROR DATA SHEET

NAME OF OFFEROR:

ADDRESS:

E-MAIL ADDRESS:

Name and e-mail addresses of hoth service and fiscal representatives (Key Personnel) who
would handle this account.

Service Representative:
Telephone Number: ()
E-Mail Address:

Fiscal Representative:
Telephone Number: ()
E-Mail Address:

Payment Address, if different from above:
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Appendix B

BUSINESS, PROFESSIONAL AND OCCUPATIONAL LICENSE

All firms located or operating in Fairfax County must obtain a Business, Professional and Occupational
License (BPOL) as required by Chapter 4, Article 7, of the Code of the County of Fairfax, Virginia. In
order for the Department of Tax Administration to determine your BPOL requirement prior to contract
award, it is necessary for you to provide the following information:

» If you currently have a Fairfax County business license, please submit a copy with your proposal.

¢ Do you have an office in: Virginia O Yes O No
Fairfax County O Yes 0 No
. Date business began/will begin work in
Fairfax County

A detailed description of the business activity that will take place in Fairfax County. If business is located
outside of Fairfax County, give the percentage of work actually to be done in the County

Signature Date

Complete and return this form or a copy of your current Fairfax County Business License

with your proposal.
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VIRGINA STATE CORPORATION COMMISSION (SCC)
REGISTRATION INFORMATION

The bidder, offeror or contractor:

[ is a corporation or other business entity with the following SCC identification number:

-OR-

[ is not a corporation, limited liability company, limited partnership, registered limited liabiiity
partnership, or business trust -OR-

[1is an out-of-state business entity that does not regularly and continuously maintain as part of
its ordinary and customary business any employees, agents, offices, facilities, or inventories in
Virginia (not counting any employees or agents in Virginia who merely solicit orders that require
acceptance outside Virginia before they become contracts, and not counting any incidental
presence of the offeror in Virginia that is needed in order to assemble, maintain, and repair
goods in accordance with the contracts by which such goods were sold and shipped into
Virginia from offeror's out-of-state location) ~OR-

] is an out-of-state business entity that is including with this proposal an opinion of legal
counsel which accurately and completely discloses the undersigned offeror's current contacts
with Virginia and describes why those contacts do not constitute the transaction of business in
Virginia within the meaning of § 13.1-757 or other similar provisions in Titles 13.1 or 50 of the
Code of Virginia.

Please check the following box if you have not completed any of the foregoing options but
currently have pending before the SCC an application for authority to transact business in the
Commonwealth of Virginia and wish to be considered for a waiver to aliow you to submit the
SCC identification number once issued (Fairfax County reserves the right to determine in its
sole discretion whether to allow such waiver).

a
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Appendix B

CERTIFICATION REGARDING DEBARMENT OR SUSPENSION

[n compliance with contracts and grants agreements applicable under the U.S. Federal Awards Program,
the following certification is required by all offerors submitting a proposal in response to this Request for

Proposal:

1.

The offeror certifies, to the best of its knowledge and belief, that neither the offeror nor
its Principals are suspended, debarred, proposed for debarment, or declared ineligible
for the award of contracts from the United States federal government procurement or
nonprocurement programs, or are listed in the List of Parties Excluded from Federal
Procurement and Nonprocurement Programs issued by the General Services
Administration.

“Principals,” for the purposes of this certification, means officers, directors, owners,
partners, and persons having primary management or supervisory responsibilities within
a business entity {e.g., general manager, plant manager, head of a subsidiary, division,
or business segment, and similar positions).

The offeror shall provide immediate written notice to the Fairfax County Purchasing
Agent if, at any time prior to award, the offeror learns that this certification was erroneous
when submitted or has become erroneous by reason of changed circumstances.

This certification is a material representation of fact upon which reliance will be placed
when making the award. If it is later determined that the offeror rendered an erroneous
certification, in addition to other remedies available to Fairfax County government, the
Fairfax County Purchasing Agent may terminate the contract resulting from this
solicitation for default.

Printed Name of

Representative:

Signature/Date: /

Company Name:

Address:

County/State/Zip:

SSN or TIN No:
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Appendix B

Listing Of Local Public Bodies

REFERENCE PARAGRAPH 29 OF THE SPECIAL PROVISIONS,"USE OF CONTRACTS BY OTHER PUBLIC
BODIES.” You may select those public bodies that this contract may be extended to; a "blank” will signify a “NO”

response:

Alexandria Public Schools, VA

Manassas Park, Virginia

Alexandria Sanitation Authority

Maryland-National Capital Park & Planning
Commission

Alexandrig, Virginia

Maryland Transit Administration

Arlington County, Virginia

Metropolitan Washington Airports Authority

Arlington Public Schools, Virginia

Metropolitan Washington Council of
Governments

Bladensburg, Maryland

Montgomery College

Bowie, Maryland

Montgomery County, Maryland

Charles County Public Schools, MD

Montgomery County Public Schools

College Park, Maryland

Northern Virginia Community College

Culpeper County, Virginia

Omni Ride

District of Columbia

Potomac & Rappahannock Trans. Commission

District of Columbia Courls

Prince George's County, Maryland

District of Columbia Public Schools

Prince George's County Public Schools

DC Water and Sewer Authority

Prince William County, Virginia

Fairfax County Water Authority

Prince William County Public Schools, VA

Fairfax, Virginia {County)

Prince William County Service Authority

Falls Church, Virginia

Rockville, Maryland

Fauquier County Government and
Schools, Virginia

Spotsylvania County Schoaols, Virginia

Frederick, Maryland

Stafford County, Virginia

Frederick County Maryland

Takoma Park, Maryland

Gaithersburg, Maryland

Upper Occoquan Sewage Authorify

Greenbelt, Maryland

Vienna, Virginia

Herndon, Virginia

Virginia Railway Express

Leasburg, Virginia

Washington Metrapolitan Area Transit
Authority

Loudoun County, Virginia

Washington Suburban Sanitary Commission

Loudoun County Public Schools

Winchester, Virginia

Loudoun County Sanitation Authority

Winchester Public Schools

Manassas, Virginia

Manassas County Public Schools,
Virginia

Complete and return this form with your proposal.
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Appendix B

BUSINESS CLASSIFICATION

DEFINITIONS

Small Business —means a business, independently owned or operated by one or more individuals who are U.S, citizens or
legal resident afiens, and together with affiliates, has 250 or fewer employees, or average annual gross receipts of $10
million or less averaged over the previous three years. One or more of the Individual owners shall control both the
management and daily business operations of the small business.

Minority-Owned Business - means a business concern that is at least 51% owned by one or more minority individuals
who are U.S. citizens or legal resident aliens, or in the case of a corporation, partnership, or limited liability company or
other entity, at least 51% of the equity ownership interest in the corporation, partnership, or limited liability company or
other entity is owned by one or more minority individuals who are U.S. citizens or legal resident aliens, and both the
management and daily business operations are controlled by one or more minority individuals.

Woman-Owned Business —means a business that is at least 51% owned by one or more women who are U.S, citizens or
legal resident aliens, or in the case of a corporation, partnership, or limited liabitity company or other entity, at least 51% of
the equity ownership interest is owned by one or more women who are U.S. citizens or legal resident aliens, and both the
management and daily business operations are controlled by one or more women.

YOU MUST CLASSIFY YOUR BUSINESS/ORGANIZATION BY MARKING THE APPROPRIATE BOXES ON
THE COVER SHEET (DPSM32). This designation is required of alf business/organizations including publicly traded
corporations, non-profits, sheltered workshops, government organizations, partnerships, sole proprietorships, efc.
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RFP2000000670

Appendix B
SYSTEM PRICING SHEET Per System
Offeror Name:
System Name:
Date; 1 2 3
Item Amount | Detail | Modifications
Sheet(s) Amount
Totals
A. Fees — One-Time Only
1, Offeror hosted/service — one-time costs {do not include a. — c. below)
a. Workstation hardware
b, Workstation software
¢. Other (Specify) _
2. County hosted (do NOT include a. through e. below) ONIA

a. Server hardware N/A.
b. Workstation hardware N/A
¢. Server software N/A
d, Workstation software N/A
e. Other (specity) N/A.

Subtotal One-Time fees (Columns I & 2)

B. Implementation, Installation, & Setup one-time costs (include trave] expense)

C. Modifications/Customization Costs {(total from Checklists (Column 4),

D, Inierface with SAP

1, Live interface to SAP data

2, Import or export to compatible file format for SAP

E. Education/Training (Offeror recommended program)

1. Option (i.e., On-Site, Off-Site Web, Train-Trainer, or Combination)

2. Option

3. Option

4. Option

F. Documentation

G. On-going Suppert Costs (warranty & post-warranty services and/or maintenance)

1. Year 1 (first year after acceptance) only if not included in A.1 or A.2.

2, Year2

3. Year 3

4, Year 4

5. Year 5

H. Total (column 2 — Without Modifieations/Customizations)

I. On-going Support Costs — One year only

J. Total H. + C. All Modifications/Customizations

K. On-Going Support Costs — 1 year only (Line G. 1., Columns 2 & 3)

1. Note any savings if more than one system is purchased by Fairfax County Government.
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EXHIBIT B | NEOGOV™

Order Detail

1.0

2.0

NEOGOY Onboard (ON)

1.1 ON Subscription License

The annual license for the NEQGOV Onboard Software includes the following:
» Electronic Employee File

+ W4

+ 19

+ Configurable Workflow

» Task Manager

+ Employee data upload

+ Attachments

+ Custom Forms (Refers to forms with fillable PDF background image.)
+ Dynamic Forms (Refers to forms with no background image.)

NEOGOY Perform (PE)

2.1 PE Subscription License

The annual license for the NEOGOV Performance Evaluation Software includes the following:
+ Configurable Performance Evaluations
+ Goal Library

+ Shareable Competency Content

* Org Charts

+ Configurable Workflow

+ Form Templates

+ Configurable Rating Scales

+ (Goal Hierarchy

» Writing Assistant

NEOGOYV Setup and Implementation

The following activities are conducted as part of the NEOGOV implementation:

» Review the project kick off tutorial for information on the project timeline, deliverables, and establish
project expectations,

« NEOGOV will provide access to training materials that may be used during training and post-training
to allow the Customer to learn the system and begin defining new roles, responsibilities, or activities
within the Organization.

« NEOGOV will establish the Customer’s production environment,

NEOGOYV Training

designed to introduce the standard features and functions, All training iterns may be used as

NEOGOV training is available online (web-based, pre-built, content) unless otherwise proposed as
included in the Order Form. All customers shall have full access to the associated training for the
proposed platform.

NEOGOV’s pre-built, online training consists of a series of web courses and hands-on exercises
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EXHIBIT B NEOGOV™

reference material to conduct day-to-day activities. The pre-built, online training includes materials
designed to allow Customer led training sessions.

Order Form: Terms and Conditions:

The Customer agrees that the payment schedule is as follows:
Provide all required software and licenses

s One hundred percent (100%) of the annual license price is payable within sixty (60) days of
execution of this Order Form and Service Agreement, ($40,149.37)

Setup and Implementation

o One hundred percent (100%) of the non-recurring costs are to be paid to NEOGOV within sixty
(60) days of the execution of this Order Form and Service Agreement, ($7,500.00)

Training

»  One hundred percent (100%) of the non-recurring costs are to be paid to NEOGOV within sixty
(60) days of the execution of this Order Form and Service Agreement, (§5,000.00)

Customer NEOGOV, Inc.
Signature: Signature:

Print Name: Print Name:
Title: Title:

Date: Date:
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EXHIBIT B

Oider Detail
1.0 Insight Enterprise Edition

1.1 License Subscription

The Customer’s subscription to the Insight Hiring Management Software meludes the following
functionality. :

Recruitment
s Customized online job application
Accept job applications online
Online applications integration with current agency website
Online job announcements and descriptions
Automatic online job interest cards
Proactively search your applicant database
Real-time database of all applicant information
Recruitment and examination planning

Selection
»  Create, store, and reuse supplemental questions in the Insight item bank
Screen applicants automatically as they apply
Define unique scormng plans per recruitment, or copy existing scoring plans
Test Item bank (optional in TMS at an extra charge)
Conduct item analysis
Test processing (automatically input Scantron test data sheets)*
Test analysis and pass-point setting
Score, rank, and refer applicants

Applicant Tracking

» Email and hardcopy nofifications
EEO Data collection and reports
Track applicants by step/hurdle
Schedule written, oral, and other exams
Detailed applicant history record
Skills tracking and matching

- * = = »

Reporting and Analysis
s Collect and report on EEO data
« Analyze and report on adverse impact and applicant flow
s+ Track and analyze data such as time-to-hire, recruitment costs, staff’ workload, applicant quality,
etc.
»  Over 80 standard system reports
»  Ad Hoe reporting tool

HR Automation

s Create and route job requisitions
s Refer and certify applicants electroncally
¢  Scan paper application materials

* Requires a Scanfron or similar Optical Mark Reader (OMR) scanner, special forms, form set-up, and
scanner software, which are not included in the cost.,

NEQGOV, Inc.




EXHIBITB

Additionally, during the term of the subscription, the Customer will be provided:
Unlimited Customer Support (6:00 AM - 6:00 PM PT)

Customer Support shall be provided to the Customer both on-line and by telephone Monday — Friday,
6:00 AM — 6:00 PM PT (excluding NEOGGV holidays).

Product Upgrades to Licensed Software

Customer shall receive all product upgrades to purchased package. Product upgrades are automatic and
available upon the next login following a product upgrade rollout. Product upgrade rollouts are generally
released every three months,

1.2 Provisioning

The following activities are conducted as part of the Insight Enterprise implementation

+ Conduct a project kick off meeting to review the project timeline, deliverables, and establish project
expectations

e NEOGOV will establish an Agency-specific training environment that will be used during
training and post-training to allow the Agency to learn the system and begin defining new roles,
responsibilities, and activities within the HR staff

o NEOGOV will conduct eight hours of on line instructor led video tutorial training. NEOGOV will
provide all required user exercises and user guides to the Agency.

o  Once the core user community is comfortable with the system (typcally within 10 hours of hands-on
use) they will train the remaining HR staff to complete their tasks using Insight.

« Between the training and go-live, NEOGOV will complete the foliowing activiiies:

o Creating an agency-specific training environment which is used by your agency during training
and afterwards to train in prior to moving into preduction

o Configure printable job bulletin

o Integrate your new production job opportunities, promotional opportunities, and class
specifications web pages into your existing agency website

o Establish the Agency’s Insight Enterprise production environment

1.3 Online Training

NEOGOV will deliver online training videos to Agency recruiters, We will provide all required user
exercises and user guides to the Agency,

Following the training, your agency will have full access to the training environment, Additionally, your
agency has full access to our Customer Support Help Desk during the training to help new users fully
-utilize Insight. Our existing customers find that this unique implementation approach enables their users
to become familiar with Insight in a safe environment, promoting system use and leading to a more
successful rollout.

NEQOGQV, inc.
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EXHIBIT C NEOGOV™

ORDER FORM - PERFORM & ONBOARD

Customer:

City of Glendale, AZ,

Quote Date; 4/7/15 Valid To: 180 days

Requested Service Date: TBD Initial Term; 12 Months with annual
renewal option

Order Summaiy: An ongoing 5% discount off the annual licenses will be provided if both products
are purchased at the same time,

1.0 Onboard (ON)
Subscription License with 5% discount $18,546:00
1.1 $17,613.00
1.2 Setup and Implementation $2,500.00
1.3 Training $2,500.00
2.0 Perform (PE)
Subscription License for ~1,585 employees with 5% $23;722-50
2.1 | discount $22,536.37
2.2 Setup and Implementation $5,000.00
2.3 Training $2,500.00
12 0

"More detailed descriptions of the licenses and/or services are contained in the order detail for each service,
which are incorporated herein and made a part hereof by this reference,

Additionally, during the term of any subscription license, the Customer will be provided the following:

Customer Support — Support shall be provided to the Customer both on-line and by telephone
Monday — Friday, 6:00 AM — 6:00 PM PT (excluding NEOGOV holidays).

Product Upgrades to Licensed Software - Customer shall receive all product upgrades to purchased
package. Product upgrades are automatic and available upon the next login following a product
upgrade roliout.




EXHIBIT C — ORDER FORM

Bill Te:

=bbie Barson
Lhied

Quote Date: 3/13/14 Valid To:
Reauested Service Date: TBD Initial Term: 12 Months_ with one-

vear renewal option

Order Summary:

1.0 Insight Eﬁte.rprxse-E'dmon
1.1 Subscription License S
_Sub Total: g

CPy ey

otal:

IMore detailed descriptions of the services gre contained in the order detail for each service, which are
incorporated herein and made a part hereof by this reference,




rY ¥, City of Glendale P Glondele, Az 85301

GLEND!%E Legislation Description

File #: 15-376, Version: 1

AUTHORIZATION TO AWARD CONTRACT TO SEGAL WATERS FOR A CLASSIFICATION AND COMPENSATION
STUDY
Staff Contact: Jim Brown, Director, Human Resources and Risk Management

Purpose and Recommended Action

This is a request for City Council to approve and direct the Acting City Manager to enter into a contract with
Segal Waters for a Classification and Compensation study during FY2015-2016.

Background

In April 2014, staff presented information to the City Council regarding non-represented employee
compensation issues which included 1) the lack of pay increases for non-represented employees from 2008
through 2013 which was one of the factors contributing to the high turnover rate being experienced and 2)
staff analysis of benchmarked cities salary ranges which reflected that the City of Glendale pay ranges were
below the market at the range minimum and midpoints. In order to better align the city’s non-represented
compensation system with the market, staff recommended the following phased approach to address these
issues:

1. Effective July 2014, implement a 2.5% market adjustment for all non-represented employees. Those
employees currently at the maximum of their pay range would receive the 2.5% increase in the form
of a one-time lump sum payment and would not take their base salary over their range maximum.

2. Effective October 2014 adjust our current pay ranges from a 60% range minimum to maximum to a
40% range minimum to maximum. This will be done by moving the current range minimum up 20%
which would also impact the range midpoint; however the range maximum remained the same. Those
employees who fall below the new range minimum will be given pay adjustments to bring them up to
the new range minimum. By adjusting our ranges to a 40% range minimum to maximum, the city will
be better aligned with benchmarked cities pay structures and more competitive within our market.

3. Conduct a comprehensive classification and compensation study in FY2015-2016 which would help
further address non-represented employee compensation.

Analysis

Although we have addressed some of the city’s non-represented compensation system issues by
implementing the first two phases, we believe the third phase will help us further address these issues and
provide us the ability to have a sound compensation philosophy and structure as we move into the future.
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The city has not conducted a comprehensive study of this nature for over fifteen years. An outside consultant
who specializes in classification and compensation has the ability to look at the city’s current practices and
compensation structure from a business oriented perspective, utilize their expertise in this area and their
knowledge of other public sector organizations to effectively design a program specifically for the City of
Glendale. The classification and compensation study will not only assist us in addressing the current non-
represented employee compensation issues, but will also assist in developing a market study methodology,
Citywide pay philosophy and market position for the future. In October 2014, Human Resources began the
RFP process for a Classification and Compensation Consultant. An evaluation committee comprised of
employees from Human Resources, Fire, Water Services, and Public Works reviewed the proposals for a
consultant to conduct a comprehensive classification and compensation study. Segal Waters was ultimately
selected as the vendor that best matched the needs of the city.

Previous Related Council Action

On April 8, 2014, staff presented information to City Council on Employee Compensation and Benefits.

Community Benefit/Public Involvement

Attracting and retaining a highly skilled and qualified workforce insures quality services for the betterment of
our community.

Budget and Financial Impacts

The Human Resources Department has included a 15% contingency for this project to ensure any
unanticipated costs can be addressed. The total amount for this project is not to exceed $184,000.

Cost Fund-Department-Account
$184,000 1000-11060-518200, Professional & Contractual

Capital Expense? No

Budgeted? Yes

Requesting Budget or Appropriation Transfer? No

If yes, where will the transfer be taken from?

City of Glendale Page 2 of 2 Printed on 6/1/2015
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C-
PROFESSIONAL SERVICES AGREEMENT
WITH SEGAL WATERS PUBLIC SECTOR

This Professional Services Agreement ("Agreement”) is enteted into and effective between CITY OF GLENDALE,
an Atizona municipal corporation ("City") and The Segal Company (Western States) Inc., a Matyland cotporation,
d/b/a Segal Waters (hereinafter “Segal Waters™ authotized to conduct business in the State of Arizona,
("Consultant’) as of the 1= day of July, 2015 (“Bffective Date*).

RECITALS
A City intends to undertake a project for the benefit of the public and with public finds Project (th:e
"Project”) that is mote fully set forth.in the Scope of Wotk (“Scope™) attached as Exhibit A;

B. City desites to retain the pmfessi_onal services of Consultant to perform cettain specific duties and
produce the specific work as set forth in the attached Scope of Work; :

G Consultant desites to provide City with professional services (“Services”) consistent with best
consulting or architectnial practices.and the standards set forth in this Agreement, in order to complete the
Project; and

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

‘The parties hereby agree as follows:
i, Key Personnely Other Consultants and Subcontractoss.

1.1 Professional Services. Consultant will provide all Services necessaty to assure the Project is
completed timely and efficiently consistent within Project requitements, inclading; but not lirnited
to, working in close interaction and interfacing with City and its designated employees, and working
closely with othets, including other consultants ot contactors, retained by City.

1.2 Project Teaim.

A Project Managet,

M Consultant will designate an employee as Project Manager with sufficient teaining,

knowledge, and expedence to, in the City’s opinion, complete the project and
handle all aspects of the Project such that the wotk produced by Consultant is
consistent with applicable standards as detailed in this Agreement; and
@ The City must apptove the designated Project Manager,
b. Project Team,

€Y The Project Manager and all other employees assigned to the Project by
Consultaat will comprise the "Project Team.”

@ Project Manager will have responsibility for and will sapervise all othet employees
assigned to the Project by Consultant.

c Discharge, Reassign, Replacement,

1) Consultant will not dischatge, reassign, teplace or diminish the responsibilities of
any of the employees assigned to the Project who have been approved by City
without Clty's piior written consent unless that person leaves the employment of
Consuliant, in which event the substitate must first be approved in writing by City,

@ Consultant will change any of the members of the Project Team at the Cly's
tequest if an employee’s performance does not equal ot exceed the level of

1
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competence that the City may teasonably expect of a person performing those
duties, ot if the acts or omissions of that pesson ate detrimental to the
development of the Project,

d. Subcontractors. Consultant shall not engage any subcontractor for the work ot services to
be performed undet this Agreement.

Schedule. The Services will be undertaken in a manner that ensures the Project is completed timely and
efficlently in accordance with the Project.

Consnlitant’s Work.

31 Standard.  Consultant must perform Services in accotdance with the standards of due diligence,
cate, and quality prevailing among consultants having substantial experience with the successful
furnishing of Setvices for projects that are equivalent in size, scope, quality, and other criteria under
the Peoject and identified in this Agreement,

3.2 Licensing, Consultant watrants that:

8, Consultant-currently holds all appropiiate and requited licenses, registeations and other
approvals necessaty for the Jawful furnishing of Services ("Approvals™; and

b. Neither Consultant hor any Subconsultant has been debarred ot otherwise lepally excluded
from contracting with any federal, state, or local governmental entity ("Debarment").

§)) City is under no obligation to ascertain or confirm the existence ot issuance of auy
Approvals or Debarments, or to exatnine Consultant's contracting ability.

4] Consultant must notify City immediately if any Approvals ot ﬁebatme.pt changes

dutng the Agteement’s dumtion. The fatture of the Consultatit to notify City as
tequired will constitute a matesdal default undes the Agreement,

33  Compliance. Sevices will be furnished in compliance with applicable federal, state, county and
local statutes, rules, regulations, ordinances, building codes, life safety codes, and other standards
and criteria designated by City.

34 Ci Discrimination Policy. Contractor must not discriminate against any employee or
applicant for employment on the basis race, color, religion, sex, national origin, age, matiral status,
sexual otientation, gender identity ox expression, genetic chatacteristics, famillal status, U.S, militaty
vetetan status orany disability. Conteactor will require any Sub-contractot to be bound to the same
tequirements ag stated within this section. Contractot, and on behalf of any subconteactors,
watrants compliance with this section,

335 Cootditiation; Interaction,

a, For piojects that the City believes requires the coordination of vasious professional
services, Consultant will work in close consultation with City to proactively interact with
any other professionals tetained by City on the Project  ("Coordinating Project
Professionals").

b. Subject to any limitations expressly stated in the Project Budger, Consultant will meet to
review the Project, Schedule, Project Budget, and in-progress work with Coordinating
Project Professionals and City as often and for dutations as City reasonably considers
fecessaty in ordet to ensure the timely work delivety and Project completion.

c. For prajects not involving Coordinating Project Professionals, Consultant wilt proactively
interact with any other conttactors when directed by City to obtain or dissemitiate timely
information for the proper execution of the Project,

3.6 tk Prod

a Ownership. Upon teceipt of payment for Services fumished, Consultant grants to City
exclusive ownership of and alt copyeights, if any, to evaluations, reposts, drawings,

2
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4.1

4.2

4.3

specifications, project manuals, sutveys, estimates, reviews, minutes, all architectural
work” as defined in the United Statés Copytight Act, 17 U.S.C § 101, ¢ seg, and other
intellectnal work product as may be applicable ("Work Product"),

{1 "This prant is effective whether the Work Product is on papet (e.g, 2 "hard copy"),
in electronic format, of in some other form.

@ Consultant wartants, and agtees to indemnify, hold hatmless 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 prepated.

c. City Use,
¢y City may reuse the Watk Product at its sole discretion,

{2 In the event the Work Product is used for another project without further
consultations with Consultant, the City agrees to indemnify and hold Consultant
harmless from any claim atising out of the Work Product.

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

Compensation for the Project.

Compensation. Consultant's compensation for the Project, including those furnished by its
Subconsultants or Subcontractors will not exceed $160,000.00 as spaciﬁc‘ally detaited in Exhibit B
("Compensation").

Change dn_Scope of Project. The Compensation may be ‘equitably adjusted if the originally
contemplated Scope as outlined in the Project is significantly modified.

a Adjustments to Compensation require a written amendment to this Agreement and may
teguite City Council approval,

b. Additional services which ate contemplated in Exhibit B, but outside the Scope of Work
containied in Exhibit A, may not be petformed by the Consultant without ptior written
authorization from the City.

e Notwithstanding the incotporation of the Exhibits to this Agreement by reference, should
any conflict atise between the provisions of this Agreement and the provisions found in
the Exhibits and accompanying attachments, the provisions of this Agreement shall take
priosity and govern the conduct of the pactes.

Hxpenses. City will reimbutse Consultant for certain out-of-pocket expenses necessatily incutred
by Consultant in connection with this Agreement, without matkup (the “Reimbursable
Expenses”), including, but not limited to, document reproduction, materials for book prepatation,
postage, coutier and overnight delivery costs incutted with Federal Express or similar carriers,
teavel and car mileage, subject to the following:

a Mileage, aicfare, lodging and other travel expenses will be reimbursable only to the extent
these would, if incutred, be reimbursed to City of Glendale petsonnel under its policies
and procedures for business travel expense reimbutsement made available to Consnltant
for review prior to the Agreement’s execution, and which policics and procedures will be

furnished to Consultant;
b. The Reimbursable Expenses in this section ate approved i advance by City in writing; and
¢ The total of all Reimbursable Expenses paid to Consultant in connection with this

Agreement will not exceed the “hot to exceed” amount identified for Reimbursable
Services in the Compensation.
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5. Billings and Payment,

51 Agplications,

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

b. The period covered by each Payment Application will be one calendae-month ending on
the last day of the month,

52 Payment.

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

b, Payment imay be subject to ot conditioned upon City's recelpt oft
{1 Completed work genetated by Consultant and its Subconsuliants; and
@ Unconditional waivers and tcleases on final payment from all Subconsultants as

City may reasonably request to assure the Project will be fice of daims arising
from required performances under this Agreement.

5.3 riew _and Withholding. City's Project Manager will timely review and certify Payment
Applications.. .

a If the Payment Applcation is tejected, the Project Manager will issie a weitten Isting of
the items not approved for payment,

b, City may withhold an amount sufficient to bay expenses that City reasonably expects to
ineut in correcting the deficlency or deficioncies rejected for payment.

6. Termination.

6.1 Fot 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 Services furnished prior to receipt of the
termination notice and for reasonable costs incusred.

b. Consultant will also be similady compensated for any approved effort expended, and
approved costs incurred, that are ditectly associated with Project closeout and delivery of
the tequited items 1o the City. )

6.2 For Cause. City may terminate this Agreement for cause I Consultant fils to cure any breach of

this Agreement within seven days after tecelpt of wrltten notice specifying the breach,

a Consultant will not he entitled to furthes payment until after City has determined its
damages. If City's damages resulting from the breach, as detetmined by City, are less than
the equitable amount due but ot 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.

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,
whichevet is greater,

b 1£ City's ditect datmages exceed amounts othetwise due to Consultant, Consultant smust pay

Conflict. Consultant acknowledges this Agreement is subject to ARS. § 38511, which allows for

cancellation of this Agreement in the event any person who is significantly involved in injtiating,
negotiating, securing, drafting, ot creating the Agreement on City's behalf is also an employee, agent, or
consultant of any othicr party to this Agreement.
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Insutance, For the duration of the torm of this Agreement, Contractor shall procute and maintain
insurance agalnst claims for Injuties to persons or damages to propetty which may atise from ox in
connection with the petformance of all tasks ot work necessaty to complete the Project as herein defined.
Such insuance shall cover Contractos, its agent(s), representative(s), employee(s) and any subcontractors.

8.1 Minimum Scope and Limit of Insutance, Covetage must be at least as broad as:

2 Commercial General Liability (CGL): Insurance Services Office Form CG 00 01,
including products and completed operations, with Jimits of no less than $1,000,000 pet
occurrence for bodily injuty, petsonal injuey, and property damsge. IF a general aggrepate
limit applies, either the general aggregate limit shall apply separately to this project/location
ot the general agoregate Hmit shall be twice the required aceurrence limit,

b. Automobile Linbility: Insurance Setvices Office Form Number CA 0001 covering Code 1
{any auto), with limits no less than $1,000,000 pesx accident for bodily injury and ptoperty
damage,

e Professional Tdability. Consultant must maintain a Professionat Liability insurance
covering etrots and omissions atising out of the work or services performed by Consultant,
or anyonie etmployed by Consultent, or anyone for whose acts, tnistakes, etrors and
omissions Consultant is legally liability, with 2 lability insurance limit of $1,000,000 for
each claim and a $2,000,000 annual aggregate limic.

d Wortket’s Compensation: Insurance as tequired by the State of Atizona, with Statutory
Limits, and Employers’ Liability insurance with a lmit of no less than $1,000,000 pet
accident for bodily injuty or disease.

82 Othet Insurance Provisions. The insutance policies requited by the Section above must contain,
ot be endorsed to contain the following insurance provisions:

a. The City, its officets, officials, employces and volusteets ate to be covered as
additional insuteds of the CGL and automobile policies for any liability arising from or
in connection with the performance of all tasks or work ntecessaty to complete the Project
as herein defined. Such liability may atise, but is not limited fo, Tiability for mateials, patts
or equipment furnished in connection with any tasks, or wotk petformed by Contractor ox
o its behalf and for Hability atising from automobiles owned, leased, hired or bortowed
on behalf of the Contractor, General liabllity coverage can be provided in the form of an
endorsement to the Contractor’s existing insurance policies, provided such endogsement is
at least as broad as 18O Form CG 20 10, 11 85 ot both CG 20 10 and CG 23 37, if Iatex

revisions are used,

b. For any claims related to this Project, the Contractor’s insurance covetage shall be
ptimary insurance with respect to the City, its officers, officials, employees, and
volunteers, Any insuvance or selfinsurance maintained by the City, its officers, offichals,
employees or volunteers shall be in excess of the Contractor’s insurance and shall not
contribute with it,

c Fach insutance policy required by this Section shall provide that coverage shall not be
canceled, except after providing notice to the City,

83 Acceptability of Insurers, Insurance is to be placed with insurets with a curtent AM. Best rating of
no less than A: VI, unless the Contractor has obtained prior approval from the City stating that a
non-conforming insurer is acceptable to the City,

84 Waiver of Subrogation. Contractor herehy agtees to waive its rights of subrogation which
any insuret may acquite from Contractor by vittue of the payment of any loss, Conteactor agrees
to obtain any endotsement that may be necessary to effect this waiver of subrogation. The
Wotkets” Compensation Policy shall be endotsed with a waiver of subtogation in favor of the City
for all work performed by the Conteactor, its employees, agent(s) and subcontractor(s).
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85

8.6

87

Vesification of Coverage. Within 15 days of the Effective Date of this Agreement, Contractor shall
furnish the City with original certificates and amendatoty endorsements, or copies of any applicable
insutance language making the covetage required by this Agreement effective, All cextificates and
endotsements tust be received and approved by the City befote work commences, Failuge to
obtain, subtnit o secure the City’s approval of the required insurance policics, cettificates or
endotsements prior to the City’s agreement that work may commence shall not waive the
Contractor’s obligations to obtain and verify insurance covetage as othenwise provided in this
Section. The City tesetves the sipht to requirve complete, certified coples of all required Insurance
policies, incliding any endorsements or amendments, required by this Agreement at any time
duting the Term stated herein,

Contractor’s failure to obtain, submit or secure the City’s approval of the tequired insurance
policies, cetiificates or endoksements shall not be considered a Force Majeure or defense for any
faiture by the Contractor to comply with the terms and conditions of the Agteement, incloding any
schedule for performance or completion of the Project.

Subcontractots. Cohtractot shall requite and shall vetify that all subcontractors maintain insurance
meeting all requirements of this Agreement,

Special Risk ot Circumstances. The City resetves the tight to modify these insurance requirements,
including any limnits of coverage, based on the natute of the tisk, priot experlence, insutet, coverage
ot othet circumstances unique to the Contractos, the Project ot the insuter.

Immigration Law Compliance,

o1

9.2

9.3

94

95

926

9.7

Consultant, and on behalf of any Subconsultant, warrants to the extent applicable under AR.S, §
41-4401, complisnce with all federal immigration Jaws and regulations that telate to thelr employees
as well as compliance with AR.S. § 23-214(A) which requites registration and participation with the
E-Vetify Program.

Any breach of wartanty under this section is considered & 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 papets of any Consultant, Subconsultant, or employee who
performs work under this Agreement to ensuce that the Consultant, Subconsultant, or any
employe_e, is compliant with the warranty under this section,

City may conduct random Jnspections, and upon request of City, Consultant will provide copies of
papets and records of Consultant demonstrating continued complisnce with the warranty undes
this section. Consultant agrees to keep papets and records available for inspection by the City
during normal business hours and will cooperate with City itx execise 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 agrees to incorporate into any subconttacts nnder this Agteement the same obligations
imposed upon Consultant and espressly accre those obligations directly to the benefit of the City.
Consultant also agrees to sequire any Subconsultant to incorporate into each of its own
subcontracts under this Agreement the same obligations above and expressly accrue those
obligations to the benefit of the City.

Consultant’s wartanty 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 Atizona
law bas been modified in that compliance with this section is no longet a requirement,

Thfa “E-Verify Program” above means the employment verification progiam administered by the
United States Department of Homeland Security, the Social Seculty Administration, or any
successor program,
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16, Notices.

101 A notice, request ot other communication that is requited or permitted undet this Agteement (cach
a "Notice”) will be effective only if:

i "The Notice is in writing; and

Delivered in person ot by overnight coutler setvice {delivety charges prepaid), cettified or
registered mail (retuen feceipt requested).

< Notice will be deemed to have been delivered to the person to whom it Is addressed as of
the date of receipt, if:

€ Received on 2 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 coutier
service; or

@ As of the next business day after receipt, if received after 5:00 p.tn.
d. ‘The butden of proof of the place and time of delivery is upon the Party giving the Notice.

e Digitalized signatures and copies of signatures will have the same effect as original
) signan_l_tés.-
102 Representatives.

3 Consultant. Consultant's representative (the "Consultant's Representative”) authotized to
act on Consultant’s behalf with tespect to the Project, and his ot her address for Notice
delivery is:

Ruth Aun Bledge
Vice President
Segal Waters
5050 Quorum Drive, Suite 625
Dallas, Texas 75254
Copy to: General Counsel
"The Segal Company
333 West 34t Street

MNew York, NY 10001-2402

b. 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
cfo Jim Brown
Human Resousces & Risk Management Director
City of Glendale
3850 West Glendale Avenue
Glendale, AZ 85301

and  Ms, Connie Schneider
Materials Management Division
City of Glendale
5850 West Glendale Avenue, Suite 317
Glendale, AZ 85301
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With required copy tos

City Mansager City Attotney
Chiy of Glendale City of Glendale
5850 West Glendale Avenue 5850 West Glendale Avenne
Glendale, Arizona 85301 Glendale, Atizona 85301
. Concurrent Notices,

{1 All notices to City's tepresentative must be given concurrently to City Manager
and City Attorney.

) A notice will not be deemed to have been reccived by 'City's representative until
the thime that it has also been received by the City Manager and the City Attorney.

[6)] City may appoint one ok more designees for the pupose of receiving notice by
delivery of a wiitten notice to Consultant identifying the designee(s) and their
respective addrésses For noftices.

d. Changes. Consultant ot City may change its zepresentative ot information on Notice, by
giving Notice of the change In accordance with this section at least ten days ptiot to the
change.

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

12, Entite Agreement; Sntvival; Countetparts; Signatures.
121 Integration. This Agreement contains, except as sfated below, the entire apreement betwean City

and Consultant and supetsedes all prior conversadons and niegotiatiotis between the parties
regarding the Project ox this Agreement, ' '

f. Neithe Patty has made any tepresentations, wastanties of agreements as to any mafters
concerning the Agteement’s subject matter,

b. Representations, statements, conditions, or warranties not contained in this Agreement will
not be binding on the paries.

e Inconsisiencies between the solicitation, any addenda attached to the solicitation, the

response or any excetpts attached as Exhibit A, and this Agreement, will be resolved by
the terms and conditions stated in this Agreement,

122  Interpretation.
a, The partics faldy negotiated the Agreements provisions to the extent they believed
necessaty and with the legal representation they deemed appropriate.
b. The patties ate of equal batgaining position and this Agreement must be constraed equally
between the patties without consideration of which of the patties may have deafted this
Agreement.
c The Agreement will be interpreted in accotdance with the laws of the State of Arizona,

123 Suwvival  Except as specifically provided otherwise in this Agreement, each watranty,
reptesentation, indemnification and hold harmless provision, insutance requirement, and every
othet tight, remedy and responsibility of a Party, will survive completion of the Project, or the
eatlier termination of this Agreement.

124 Amendment. No amendment to this Agreement will be binding unless in writing and executed by
the patties, Electronic signature blocks do not constitute execution for purposes of this Agreement,
Any amendment may be subject to City Councit approval,
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125  Remedies. Alf rights and remedies provided in this Agreement ate cumulative and the exercise of
any one ot more tight or remedy will not affect any other tights or remedies under this Agreement
ot applicable law.

126 Severability, If any provision of this Agteement is voided o found unenfotceable, that
determination will not affect the validity of the other provisions, and the volded or unenforceable
provision will be reformed to conform with applicable law.

12.7 Coguggggar&s This Agreement may be executed in countcrpaﬂs, and all conaterparts will together
comptise one instrament.

Term, The term of this Agreement commences upon the effective date and continves for one year. There
are no renewals of this Agreement,

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

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

Exhibit A Scope of Work
HEzhibit B Compensation
Bxhibit C Dispute Resolution

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

ATTEST:

Pamela Hanna
City Clertk

APPROVED AS 10O PORM:

(SEAL)

Michacel D. Bailey
City Attorney

City of Glendale,
an Atizona municipal cotporation

By: Richard A. Bowets
Its: Acting City Manager

afr

oA EL g

By Rodd Aﬂ(\ Eied

It \Jice Presiclont, ‘365“( Wrters
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EXHIBIT A
SCOPE OF WORK

Step 1: Project Initiation

Initial Meeting

The first task of this project will be to meet with the City’s Intornal team of subject matter experts, the Projeet
Oversight Team, to discuss the current classification plan to identify concerns about the current classification
plan and to fully discuss the putpose, goals, timeline and objestives of the classification review effoit, The
purpose of the mesting is to:

> Confirm the goals and objectives of the study,

Y

Discuss the City’s current compensation and classification structures, as well as the reasons for this project,
Finalize the timeline and specific dates for deﬁverables,

Claify Segal Waters® and the City’s roles in each project phase,

Y ¥ v

Sef periodic mé_etingé with the Project Oversight Team to provido progress reports and discuss upcoming
activitios, The first wmeeting will take place prior fo any other project steps,

¥ FEstablish, pammeters and protocols for keeping the Project Team updated and informed, and
> Identify data or information needed to support the overall assigninent,

This meeting will help identify a clear project strategy that will facilitate a smooth and effective working
relationship resulting in a successtul outcome for the City.

Qur Expectations of the City for this Step

For the initial mecting, Consultant asks the City to coordinate the schedules of those who will participate, as
well as provide a inesting room,

In-addition, Consultant asks that the City provide the following information in electronic format:

Salary structures,

Classification structures,

Current personnel policy documents,

Organization charts,

Job descriptions in an editable format (such as Microsoft Word), and
Employee census data.

A2 2 A i

Step 2: Classification Analysis

L Review the City’s Position Deseription Questionnaire FDQ)

During this task, we will review the City's PDQ and provide advice on any clianges necessary for the
Classification Study.




While Consultants customizes PDQs to specific olient projects, Consultant will ensure that each of the following
generic questions is included in the City’s PDQ:

> Rssential Quties and responsibilities,

»  The knowledge, skills, and abilities associated with each essential duty or responsibility,
»  Supervisory or work leadership duties,

* Minimum requivements such as education, experience, and certifications/licenses,

3

Physical requirements of the job (including frequency of spesific physical activities and amount of
lifting/moving),

Working envirenment, including exposure to risks, hazardous situations, etc., and

ki

»  Supervisor’s review, which would include comments regarding the employee’s answers, as well as
opitfions regarding the appropriateness of the current title, comparison to other jobs within a job series, and
similar issues.

The Consultant review the City’s PDQ form and provide advice on any changes needed for the classification
study,

2, Conduet a Random Sampling of Classification Audits

Consuliant understands that the City would like random sampling of classification andits to be condusted
through swritten surveys, interview, telephone, or observation as necessaty, of incumbent employees, Consultant
will conduct at least one random sampling per classification through the City’s existing job content
documentation, such as classification specifications and PDQs, and also conduct. any in-person or telephone
interviews on an as-needed basis after a review of the associated olassification audit materials and
documentation,

The purpose of any as-needed or follow-up interviews is to:
¥ Validate and clarify information contained in the classification specifications and/or PDQs,
> Clarify employees’ views on the key distinguishing characteristics among jobs, and

> Provide an oppotfunity for employees to voice their opinions and perceptions of the current classification
structure,

Depending on the need and what Consultant finds in jts analyses, some interviews can be conducted on a group
basis, with employees in the same job series, That is, employees performing similar functions and
responsibilities could be interviewed together. However, if any single-incumbent jobs or highly specialized
functions require interviews, they would likely be ente-on-one interviews,

Again, Consultant usuafly conducts these follow-up interviews on an as-needed basis, which, is determined after
a review of materials, Consultant proposes to conduct up to five consecutive days of on-site interviews and/or
follow-up phone inferviows.
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While Consultant presented its work plan in the order reflected in the REP, Consultant thinks that it would be
more beneficial to conduct these random audits after a review of classification speoifications for all jobs below.
[What is the City vequiring or agreeing to?]

3 Review Classification Specifications for All Jebs

Once Consultant has received all of the City’s classification specifications and any individual PDQs that require
close review, Consultant will perform a detailed analysis of the City’s jobs. Consultant will review each job title
and series and document distinguishing characteristics that define a particular job titls within the job family.
Such characteristics typically include the following:

> Typical tasks or duties,
> Supervisory responsibilities,

Minimum education, experience, and ceriification reqoirements,

A2 4

Ability to make decisions that affect a work group, department, and/or City,

v

Level of discretion and judgment exercised,
Complexity of tasks, decisions, and actions,

Results of actions, and

A2 A

Other distinguishing chatacteristics that are relevant to the City.

4, Develap and Document an Updated Classifieation Structure

As Consultant’s review.and analysis progresses, Consultant will develop and document a recommended job
classification stiucture for the City. This structure will ensure that distinetions between jobs are readily
undetstood, while providing broad-based, generic classifications where appropriate. Consultant will document
arty changes regarding consolidation of titles and recommend a titling structure that defines consistent Jovels of
responsibility across the City. The classification structurs will include at least the following:

» List of job titles, with titling guidelines (that is, standards for using terms such as “Coordinator,”

1

“Manager,” or “Director” in job title),

»  Recommended minimum qualifications and requirements assoctated with each Job title (such as education,
experience, certifications, and licensing), and

» Dislinguishing characteristics among jobs within a job family or career path, For example, the key
differences between a Secretary and an Administrative Assistant,

In developing a new classification structure, Consultant may recommend re-tit! ing or re-classifying some of the

City’s jobs. For example, Consultant anticipates recommending:

> Consolidation of class titles that have highly similar responsibilities and requirements,

» Development of new olass titles for positions that reflest new or different roles, responsibilities, or
requirements, and

13
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¥ Re-wording of ¢lass titles, based on standard occupational somenclature or for clarity.

The outcome will be a recommended classification architecture that clearly defines and documents all
classifications in order to facilitate both internal equity and external market comparisons,

5. Identify any Extreme Currvent Classification Inequities

In Consultants review and analysis of the City’s classification specifications for all job as well as any identified
PDQs that require a closer analysis, Consultant will identify and provide a recommended comvective action plan
and process fo remedy these situations, prior to full plan implementation,

4. Reconmendations Development

Consultant’s recommendations for appropriate revisions and improvements to the classification. system and
individual classifications will come in the form of the updated classification structure as well as the
clagsification manual, which will inelude revisions to the City’s policies as necessary (described below in #7).

In addition, while the City has stated that most employees are currently correctly classified, there may be some
situations where an employee’s classification has changed as a result of the classification study. Once the
revised classification struchus has been reviewed and finalized, Consultant will recommend placement of any
such impacted employee (whose classification may have changed as a result of this study) within the structure,
based on information collected and analyzed. Consultant will identify the most appropriate match between a
position’s individual responsibilitiés and the job responsibilities described in the classification architecture.

The outcome will be a spreadsheet (based on payroll information provided by the City’s Human Resoitces staff)
that identifics each position, the incumbent employes, histher current classification title, and our recommended
classification assignment. This will also play an important role in determining cost implications of the
compensation study.

1. Concuct a Training Program for Key Staff

Consultant understands that the City would Iike the Consyltant to prepare appropriate classification
implementation and maintenance manuals, Consultant will conduct a training program for key staff to ensure
that the City’s staff can explain and administer any revised aspects of the classification system -and to also
provide insteuction menuals and raining materials for key staff,

For this step, Consultant will develop a manual that the City’s Human Resources staff can use to implement the
new system-and to easily maintain and update the policies in the futyre, Consuliant anticipatos that the manual
will contain information on how the system was developed and the detailed information required to classify and
grade new jobs in the future. Sections of the manual are likely to include;

»  General background and purpose,

»  Authority and responsibility for maintaining the systems,
» Classification matrices,
B

Policies and procedures for requesting a classification review or modifications/additions fo classification
structure ot grade assignments, and

¥ Al associated forms and documents.

14
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As with all of Consultant’s deliverables and recommendations, Consultant will deliver the revised text to the
City in Microsoft Word so that the City can easily edit the documents as necessary in the fulure.

While Consultant outlines its expectations of the City for this step below, the most important thing is to provide
the Consultant is organized and detailed City data. Consultant leamned in the pre-proposal conference that most
job descriptions are up to date and that employees are for the most pait classified correctly, but that the City
should provide guidance on those positions/PDQs that will require a close review. Consultant expects to do all
of the work, but Consultant does expect the City to provide the documentation that has been identificd, and to be
available for questions and to help facilitate any employee inferviews (phone numbers if by telephone or
meeting rooms if in person), '

Our Expectations of the City for thisSigp

1, Review the City's PDQ ¢ Provide the City’s PDQ to Segal Waters.
_ e Provide feedback on our advice.
2. Conduct a Random Sampling of s Provide guidance on any PDQs that require a close
Classification Audits analysis.

o Assist with selecting employees to patticipato.
+ Arrange for inferview rooms as needed.
¢ Faoilitate scheduling and arvangeiments,

3. Review Classification Specifications | ¢ Provide all documentation to Consultant,

for all jobs = Bo available for questions and clarification,

4, Davelop and Docunent an Updated s Review draft structure and provide comments.
Classification Siracture

W

Approve final classification structure.

[-]

6. Identify any Extreme Current
Classification Inequities

Review Consultant’s findings.
Approve recommendations.

o

Be available for questions and elarifications,
Review draft and provide comments.

Provide employee census data and information on the
current job title struoture in electronic format.

6. Recommendations Development

-]

-

-

Review Classification Manual,
Facilitate scheduling and arrangements for training,

7. Conducta Training Program for Key
Staff

-3

o

Step 3: Compensation Market Assessment

Consnltant understands that beginning in January 2009, non-represented Glendale City employees were asked to
voluntarily participate in a furlough program as a cost saving measure for the City, This program became
mandatory for the majority of non-represented City employees in July 2009 and continued through December
2012, During this same time, employees did not receive annual increases (from FY2009/2010 throughout
FY2013/2014). The City previously had used a pay-for performance model for annual increases. This program
was fast used in FY2008/2009,
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In FY 2014/2015, ali non-represented City employees recoived a 2.5% market adjustment, across the board,
Those employees who were close fo or.at or above the maximum of their salaty grade received a lump sum
payment for any portion of the market adjustient that exceeded the maxinuum of the salary geade, Identical
market adjustments, pending council approval, have been built into the five-year budget forecast.

In QOctober of 2014, the City revised the salary ranges for non-represented employces from a 60% range spread
to 40%, In order to be more compstitive in the external market, and to match best practices, the minimums of all
non-tepresented classifications salary ranges were increased, while the maximums remained the same.
Employees whose base salary fell below the new minimum of the salaty range received an increase in their base
salary to bring them up to the new salary range minimum,

The City is looking for a consultant that can look at ﬂuis_ project from a business-oriented perspective,
incorporate the public sector needs, and design a program specifically for the City of Glendale.

Consultant has listed the City’s specific requirements for the compensation plan in the Bxecutive Summary at
the top of this Scope of Work and to conduct a valid, reliable, and useful inarket study, Consultant agree to
petform, at a minitmgm, the following tasks:

1. Meet with the City management and the City’s Project Oversight Team and develop a market study
methodology and Citywide pay philosophy and market position,

2. Identify benchmark job titles,

3. Hentify coniparable employers and other data sources,
4, Collect the market data,

5. Analyze the market data, and

6,

Prepare and deliver a report fo you detailing our findings,

These tasks are described in more detail on the following pages.

L. Meet with City Management and the City’s Project Oversight Team and Develop
a Market Study Methodology andt Citywide Pay Philosophy and Market Position

Consultant thinks that it is important for Segal Waters and the Project Team to gain consensus on the City’s
overal_i goals and strategy regarding compensation, as well as to develop a strategy for conducting the market
study that is consistent with the desired goals and strategy. '

The first task of the Compensation Plan will be to meet with City Management and the Project Oversight Team
to discuss the current compensation plan, to identify concerns about the current compensation plan, and to fully
discuss the purpose, goals, and objectives of the compensation review effort, The purpose of the meeting is to:

> Confirm the goals and objectives of the compensation study,

Ao

Discuss the City’s current compensation plan, as well as the reasons for this project,
Finalize the timeline and specific dates for deliverables,

Clarify Segal Waters® and the City’s roles in each project phase,

L A

Set periodic meetings with the Project Oversight Tcam to provide progress reports and discuss upcoming
aclivities,
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> Establish parameters and protocols for keeping the Project Oversight Team updated and informed, and

» Identify data or information needed to support the overali assignnent.

This meeting will help identify a clear project sirategy that will facilitate a smooth and effective working
velationship resulting in a successful outcome for the City,

Consultant will work with the City’s Project Oveisight Team to clavify and finalize the market study
methodology, including addressing some key questions, such as:

¥ Does the City compete for employees in both the public and private sectors? Who ate the primary
competitors for talent? That s, where do new employees come firom and whare do they go?

» Does the City want to learn about other cmployers’ compensation policies, such as how salaty inoreases and
adjustments are determined?

The parties’ goal is to have a common understanding of the various options for conducting the market study, as
well as an nnderstanding of the implications on subsequent design of new salary structures and pay poliofes.
This understanding will allow the Consultant to develop and conduct a market study that is consistent with the
City's compensation goals and wilt support the City's expectations.

For example, one key decision for the Project Team is to determine the ideal mode of data collection. Matket
data is normally collected through one of fvo methods:

1. Custom-designed surveys distributed to specific employers, or
2. Published data sonrces,

For this project, Consuliant recommended and the City agreed that Consultant would conduct a custom-designed
survey targeted to the City’s public sector peer employers, while using published sources to represent private
sector pay data, Consultant recommended this approach for the following reasons:

»  Custoin surveys provide the most currently available data,
¥ Custom surveys allow you to target specific geographic markets, employers, and specific jobs,

»  Custom surveys allow you to collect information that is not usually available in published data sources, such
as scheduled salary ranges, pay supplements, compensation policies, union staius, benefits, etc., and

» Published sources may be the only method of gathering private sector data, since these organizations very
rarely respond fo market surveys from other employers,

2. Establish a Citywide Pay Philosophy and Market Position that the City Can Strive to Maintain

Segal Waters will assist the City in establishing a pay philosophy and market position that the City can strive to
maintain, Consultant understands that this pay philosophy shall consider fiscal sustainability, as well as the
ability to recrnit and retain quality staff. The City would like recommended thinsly incremental steps (o assist the
City in reaching the goal of achieving the recommended market position, The City's Pay Philosophy will guide
owr recommendations and can be finalized into a report for senior management,

It is important to include the City’s Project Oversight Team in discussions that clarify and finalize the City’s
compensation philosophy. These discussions would address the following questions:
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»  Competitive Framewerlk: Who do you compete with for talent? Where do employees come from and go
to? Who are your peers operationally?

»  Competitive Posifioning: What is the desired market position for pay compensation?

> Role of Pay: What is the basis for pay increases and adjustments (0.8, performance, market conditions, skil
development)? What guidelines or policies should cxist for setting salaries for new hires?

Consultant has recently completed this process with several other clients and successfully achieved broad
understanding and acceptance of the agreed-upon approach across the top levels of organizational leadership.

3. Tdentify Bonchmark Job Titles

Consultant understands that this project covers approximately 352 job classification titles. Since it is not
practical to collect matket data on all job titles, we will develop a recommended list of benchmark jobs to
include in the market study that captures a broad aviay of oceupational groups, departinents, and pay levels
throughout the City. Consultant will first review the City’s established benchmark classifications used for
market survey and analysis, and make récommendations for any changes deemed appropriate.

Consultant anticipates that up to 100 job titlos will be identified as benchmarks for the market study. In general,
Consultant suggests that the list of benchmark job titles should include those that are representative of the
distribution of the work force (pay grades, departments, etc.).

4, Identify Comparable Employers to Survey and Other Data Sourvces

The next task to be completed by Consultant will be to determine the comparable employers to include in the
study. Typically, these employers fuclude public sector entities that are geographically proximate to the City and
are likely to haveé matching jobs. In addition, it might also include public sector employers outside of the
immediate commuting area, but that are simifar to the City in terms of size, scope, population, or other
characteristics.

Consultant will conduct demographics analysis on the City's established peer employers listed below, and
iecommend, as appropriate, any other comparable Iabor markets and assist the management team and the City
Councif in defining comparable markefs, including both private and public sector employers. At this time, the
City anticipates that the following public sector employers will be included in the market study,

Avondale
Chandler
Gilbert
Goodyear
Mesa
Peoria
Phoenix
Scotigdale

Surprise

YV ¥ ¥V Y W ¥V ¥V ¥ v

Tempe
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¥ Tucson

Consultant will discuss this list \\?ith the Project Oversight Team and make modifications as necessary. For
prioing purposes, Consultant has assumed the custom market study will be distributed to up to 13 public sector
cntities, '

Private sector organizations very rarely respond to employer-sponsored market surveys, especially when they
know that the information could be made public through a Freedom of Information Act request, Consequently, if
you wish to include private sector data in this sfudy, Consultant will draw on data contained in nationally
recognized published data sources, such as Towers Watson, Mercer; Economic Research Institute (ERT), efe.,
Consultant will identify specific sources appropriate to the City at the City’s fequest,

5. Lollect the Markef Data

Consultant will also design -2 custom survey instrument for collecting the market information, which we will
distribute. in either hard copy or electronic format, as necessary. Typically, Consultant includes questions
regarding the following:

¥ Benchmark job base pay ranpes (minimum and maximum annual pay rates),
» Policies regarding pay progression (that is, how employees mave throngh a pay range),
¥ Policies regarding adjustments to the pay schedule,

> Supplemental pay practices {(such as additions for speoial skills, bilingual pay, performance bonuses, ont of
olass pay, specialfy pay, certification pay, promotional pay, stand by pay, equity adjustments, employees at
range maximum, pay practice for temporary employees, promotion and demotion (voluntary and discipline)
pay policy, assignient pay, on-cail pay, call-out pay, shift differential, termination pay, to include pay outs
of accrual banks, position reclassification, special pay programs (ie. one-time lump-sum, COLA, general
increase, ete.), rehire rates of pay, executive compensation package (directors and departinent heads), other
compensation issues, efc.), and

»  Other relevant pay policies (such as hiring salary practices)

Consultant will also draft brief job summaries for each benchmark title based on current Job descriptions to
assist the survoy participants with matching jobs consistently and appropriately.

Once the Project Oversight Team has reviewed and approved the survey document, Consultant will distribute
the survey to the approved group of comparable employers. Consultant will make many offorls to achieve the
goal of 100% participation from each invited employer, but does not guarantee that Consultant wiil obtain good
data from each of the employers invited to participate and for all of the jobs requested.

Respondents wiil retun completed surveys and supplementary materials (e.g., salary structures and policy
descriptions) directly to Segal Waters. Consultant will review and validate each survey response for
completeness and reasonability, and then follow up with survey participants as necessary to clarify any
incomplete or inconsistent responses.

5, Analyze the Market Data

Segal Waters will design a database in Microsoft Access to support out analysis. This database will become the
property of the Cify upon completion of this. project for your future analyses. Gonsaltant will populate the
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database with the information collected from the surveys, and will also include any private sector data from
published data sources, a¢ applicable.

Consultant will analyze the survey data to determine the City’s maiket position relative to the market average
minimum, midpoint, and maximum pay rate for each benchmark job title. Consultant then compares these
averages to the City’s pay ranges fo determine the market position for each job title and occupational group. To
the extent that different employer groups or industty sectots are incladed in the study, Consultant will segment
its findings accordingly, In addition, if applicable, Consultant will geographically adjust market data for
respondents outside of the metro area, using current cost of labor differentials from ERI Geographic Assessor,

7 Prepare a Report of OQur Findings

Once all data have been collected, reviewed, and analyzed, Consultant will prepare a report defailing its
methodology and findings. The report will include at least the following items:

> An Executive Summary, briefly describing our key findings,

» A description of the study objectives and methodology,

» The City’s competitive market position for pay, applicable to each benchmark job title and job family,

»

The prevailing policies regarding pay progression, supplemental pay, and ofher compensation-related
practices collected in the survey, and

»  Appendices showing detailed information collected for the market study.

Expeciations of the Cily for this Siep

e £ S

B e o A R 5 =

1. Meet with City Management and | , ; side directi
the City’s Project Ovetsight Toam xze; gﬁgdscﬁ; .Watam stafl, provide direction on strategy
and develop a market study
methodology and Cifywide pay
philosophy and market position

2, Identify benchmark jobs

e Review and approve list of benchmarks,

3. Identify comparable employers and |
other data sources

4, Collect the market data

Review and approve list of comparators,

Review and approve survey document.

L]

Assist with contacting survey recipients, if necessary.

-

Complete survey on behalf of the City.

5. Analyze tho market data o City does not have role in this step,

6. Preparo and deliver report ® Review draft report, provide feedback, and approve final

market study report,
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Step 4: Recomendations Development

Based on the findings of the market study and with the guidance of the Project Oversight Team, Consultant will
then develop revisions to the existing salary structure and allocation of classifications to pay ranges. For this
step in the project, Consultant will undertake the following tasks:

1. Design a Recommended Salary Structure,
. Recommend Pay Grade Assigiments,

2
3. Develop Recommended Pay Policies,
4, Determine Cost Impact, and

5

Assist with Implementation.

1, Design a Recommended Salary Structure

Once the market study report has been finalized, Consultant will develop a recommended new salary struchure
that is consistent with the market findings and the City’s pay philosophy.

Consultant anticipates that the pay schedule will consist of pay grades with minimum, midpoint, and maximum
pay rates. Typically, Consultant constructs pay schedules fo have consistent intervals between grades {usually
5% to 10%) as well as consistent range widths (typically 40% to 60%). The pay structure may or may not
include open ranges, groups (ranges) and steps, broad bands, variable pay depending on the pay philosophy of
the City. Consultant will work with the City’s Project Team to determine the miost appropriate structure for your
otganization,

2 Recomniend Pay Grade Assignments

Consultant will recommend grade asslgnments and develop extemnally competitive and internally equitable
salary recommendations for each classification included within the study, reflecting the results of the market
survey and the analysis of internal relationships,

Virst, Consultant will recommend giade assignments for benchimark jobs based on the market study findings.
Typically, Consultant’s goal is to identify the grade that is within 5% of the market average at the midpoint,

Next, Consultant will recommend grade assignments for non-benchmark jobs using the results of the
olassification analysis in which we reviewed current intornal equity among classifications and recommended
appropriate internal relationships betveen classifications. Consultant’s recommendations will be based on job-
content similarities and differences that were identified in the classification structure, such as minhmum
qualifications, scope of responsibitities, supervisory role, and other considerations.

Last, Consultant will review the grade assignments with the Project Oversight Team, highlighting situations that
represent significant change from the current pay relationships. Once the City has had an opportunity to review
and internatly vet the recommendations, Consultant will finalize the grade assignments as part of our final
reconunendations,

Consultant’s goal will be to ensure the new system: (1) is market based; (2) considers appropriate internal
relationships betwveen classifications and the comparable worth based on Job duties and competencies; and (3) is
casily understood and used by managers and employees.

2
41413




3. Develop Reconmended Pay Policies

Consultant wilf also work with the City to develop compensation policies that are appropriate for fhe City and
consistent with market practices. These may include the following:

. » Pay progression policies: how employees progress from {he minitum to the maximum of the pay range,

» Performance-based pay: whether base salary adjusiments can occur based on performance, whether
bonuses can be awarded based on individual or gronp perforinance, ete.,

¥ Pay schedule adjustment pd]i_e_ies: how and when adjustments are made fo the pay schedule, and
whether/how these adjustments affect employees® individual pay,

> Hiring salary practices and policles: to what extent new employees can be hired above the minimum of
the pay range, oriterin for setting hiring salaries, axid determinations regarding approval levels; how to
determine the starting pay for new employees based on knowledge and experience above the minimum
requirements of the position and how difficult the position is to fill and market competitiveness,

> Pay supplements and additions to base pay: such as pay for special skills or competencies, shift
differentials, on-call or call-back pay, etc., and

» Other related policies: such as promotional guarantees, reclassifications, etc,

Consultant will review the City’s current compensation policies and — after discussion with the Project
Oversight Team regarding the advantages, disadvantages, and implications of each — will draft revised policy
language that reflects our recommendations for changes. Consultant will deliver its recommendations to fhe City
in Microsoft Word so that the City can make any edits or changes based on your needs.

4, Determine Cost Impact

Once the Project Oversight T'eam has reviewed and approved the new pay schedule, classification structure, and
gtade assignments, Consultant will caleulate the initial and long run cost of implementation,

This calculation will require determining riles for placing current employees within the new pay ranges, While
the prior stops determined the grade assignment for each position, this step involves determining each
employee’s salary within the assigned grade of the revised pay structure on the day of implementation.

Consultant will work with the City 1o determine the placement criferia. These criteria could include factors such
as:

Time the employee has been in the position,

Time the employee has worked for the City,

Cwrent position in the salary tange,

Desired market position for individual salaries,

Internal equity and pay compression considerations, and
Results of recent performance appraisals.

YWY YYYV

Based on the guidance of the Project Oversight Team regarding these oriteria, Consultant will identify cach
employce’s recommended salary within the applicable pay range and will then determine the first year annual
cost and long run cost of implementing the new classification steucture and pay schedule.

2
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Consultant’s analysis will identify any extreme cwrrent individual or group compensation inequities and
Consultant will provide a recomnitended cotrective action plan, process, and cost to remedy these situations prior
to full plan implementation.

Since Consultant understands that successful implementation may depend heavily on the cost of
implementation, Consultant has assumed that Consultant will have to model up to three different cost estimates,
based on the Project Oversight Team’s direction, This process typically involves estimating the cost of
implementing the recomtnendations as approved by the Team, then conducting a second cost estimate based on
revised citeria foi implementation. The third cost estimate wonld be used to determine the cost of correcting
atty extreme ourrent individual or group compensation inequities.

5, Asgist with Inplementation

The City is requiting, and the Consultant agrees to provide, & manual of instructions and fraining materials for
key staff members. Consultant will also provide in-person tramlng to appropriate staff fo administer the
proposed compensation systen.

Consultant will train appropriate staff on the methodology and techniques and procedures associated with
administering the classification and pay plans, Consultant will provide a training session with the City’s Human
Resources staff to transfer the tools, methodologies, and recommendations, This session will include a
description of the analytlo processes that Consulfant used to conduct the study, as well as assistance with
defining the operational needs that result from the potential changes in policy.

This training effott is expected to take up to 24 hours of Segal Waters time and an additionat one day of on-site
fraining will be dedicated to training Human Resources staff,

Our Expectations af the Cily for this Step

1, Désign a Recommended o Discuss objectives/goals with Segal Waters® team, provide direction
Salaty Stracture and input.

o Review and approve pay schedule design,

2. Recommend Pay Grade o Provide information on current pay grade assignments,
Assignimenis . ;
« Be available for questions and discussion,

* Reviow and approve methodology and pay grade assignments,

3. Develop Recoramended Pay | o pyoyide information on current pay policies.

Policies
o Discuss potential options for policies with Segal Waters’ feam.
o Review and approve pay policy language.

4. Determine Cost Impact s Provide employee census information.

s Provide information on fiscal ability and conditions.
e Discuss and approve implementation criteria,

¢ Review and approve cost model.

23
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3. Assist with Implementation | ¢ Dejermine assistance needed.

o Provide direction to Segal Waters® team.

¢ Coordinate logistics for the HR training session,

Step 5: Present Final Results to the City

Consultant anticipates presenting the classification and compensation plan recommendations approved by the
City .Ma_nager to the Mayor and Council as requested, While it is difficult to anticipate at this time the oxact
nature of this presentation, this Scope of Work and the Compensation provided to Consultant includes the
development and delivery of one on-site presentation that will contain at least the following elements:

Background and reasons for the project,

Objectives and goals of the ptoject,

Methodology used fo conduct our analysis,

Key findings and outcomes, and

Our'tecoimmendations, including potential implications of those recommendations.

Y VYYY

Consultant will draft the prescatation for the Project Oversight Team’s review, and then will finalize the
document based on the Ciiy’s comments and input. Consultant antivipates that a senior member of Segal
Waters® Team will deliver the presentation, in conjunclion with a senior member of the City’s Project Oversight
‘Team.

While Consultant does not specifically commit to an amount of time for on-site activities, the parties anticipate
that much of Consultant’s work (with the exception of the on-site training and City Couneil presenfation) will be
performed at Consultant’s Dallas offices, However, Amy Girardo and Andrew Knutson are based in our
Phoenix office; af least one of us will be on-site for required meetings, interviews and presentations,
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EXHIBITB
COMPENSATION

A, Basic Services, Segal Waters® fee for providing the basic services described is Section 1 above will not
exceed $160,000. Segal Waters will furnish Client with monthly statements providing documentation of houis
used {billed to the nearest quarter howr). All expenses such as fravel, photocopying, telephone calls, facsimiles,

mailing costs, and secretarial and word processing sorvices are included in our fees,

Step 1: Project Initiation
_Assumes Consultant conducts one initigl on-site meeting with the City’s internal team of
subject matter experts, the Project Ovarsight Team, to discuss the current olassification
plan fo identify concerns about the curent classification plan and to fully discuss the
purpose, goals, timeline and objestives of the classification review effort, as well as finte
assooiated with leatning about the City’s current compensation and classification
structures, policies, and practices,

Step 2: Classiﬁcéfigxl Anal_ys_is

Assumes the following:

» Review the City’s Position Description Questlonnaire -and provide advice on any
changes hecossary for the classification study,

e ‘Conduct -a tandom sampling of classification audits from at least one of each of 352
classifications covering approximately 1000 employees,

* Review the classification specifications of all jobs (352),

¢ Develop and document an updated classification structure (one draf}, one final) to ensiire
clear and conoise distinctions between Jjobs, while providing broad-based, generic
classifications where appropriate. We will document any changes regarding
consolidation of titles and recommend a titling structure that defines consistent levels of
responsibility across the City,

e Identify any exireme current classification inequities and develop plan prioritizing their
remedy,

® Recommendations development, including updated  classification  structure,
clagsification manual with updated policies as appropriate, and recommend any
individual positions to appropriate job titles as a result of classification structure
changes, and

s Conduct a training program for key staff and develop a manual that the City's human
resources staff can use to implement the new system and to easily maintain and update
the policies in the future,

$96,000

Step 3: Compensation Market Assessment
Assuimes the following;

» Meet with City Management and the Project Oversight Team to discuss the curvent
compensation plan, to identify concerns about the curent compensation plan, and to
fully discuss the purposs, goals, and objectives of the compensation review effort

o Develop a citywido pay philosophy and market position
* Develop a customized salary and pay practices market survey document with up to 106

benchmark job titles, distributed to up to 13 public sector peer smployers, as well as the

$40,000
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use of published data sources to represent the private sector matket,
¢ One draft and one final report of the market study findings

Step 4: Recommendations Development $20,000
Assumes the following:

@ Develop a recommended pay schedulé fo cover all jobs covered by the study,
© Recommend pay grade assignments for all job titles covered by the study,

¢ Develop recommended pay policies,

e Hstimate the cost of implementing the recommended pay schedule, including
recommendations regarding placement of each employee within {he pay ranges, as woll
as one revised estimate based on Project Oversight Team’s review and rovisiotis; a third
costing would be used to remedy any extreme individual or group compensation
inequities, and

s Assist with implementation — up to 24 hours — plus one on-site training session fo
Human Resources staff,

Step_S: Présent_ Final Results to the City - ' 1 $5000
Assumes Consultant develops and delivers one on-site presentation of the classification
and compensation plan recommendations approved by the City Manager to the Mayor and

Consultant’s fee Inclndes charges for all professional, analytic, and administrative services, as well as all
expenses associated with materials, supplies, overhead, and travel for ali tasks, as provided in Section 5 of the

Agreement.

Censultant’s fee assumes only the services and on-site meetings described above, Should the City reguest
additional services or additional on-site neetings, additional fees will be charged the hourly rates shown below,
as well as the time and expenses associated with travel, as provided in Section § of the Agreement. Additional
fees, charges and expenses will not be paid to Consultant unless the parties agree to the incurrence of such fees,

charges and expenses in advance in a signed writing execnted by both parties,

B. Additional Services, Fees for mutually agreed upon additional services will be charged on a time
chaige basis at Segal Waters® hourly rates below or, if the parties 5o agres, on a project basis, Agreed upon rates
shall be set forth in a wiltten instrument singed by the parties, Fees for additional services wiil be billed

monthly in arrears unless otherwise agreed to by the parties in writing,

- OPTIONAL/VARIABLE SERVICES
Additional work outside the scope of the project $285.00/hour
Additional onsite meetings $2,400.00/day including
CXNENSes
26
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EXHIBIT C
Professional Setvices Agreement

PISPUTE RESOLUTION

1 Disputes,

11

1.2

1.3

14

Commitment. The patties commit to tesolving all disputes promptly, equitably, and in 2 good-
faith, cost-effective manner. ' .

Application. The provisions of this Exhibit will be used by the parties to resolve all controvetsies,

claims, ot disputes ("Dispute®) atising out of or related to this Apreement-incliding Disputes
regarding any alleged breaches of this Agreement, '

Initiation, A pazt}r may initiate a Dispute by delivery of written notice of the Dispute, including the
specifics of the Dispute, to the Representative of the othet party as requited in this Agreement,

Informal Resolution. When a Dispute notice is glven, the patties will desighate & member of theie

senior management who will be authoxized to expeditionsly resolve the Dispute,

2 The paﬁties will pi;ovide each other with reasonable access duting normal business houts to
any and-all non-privileged records, information and data pertaining to any Dispute in order
10 assist in resolving the Dispute as expeditiously-and cost effectively as possible;

b. The patties' seniok managess will meet withia 10 business days to discuss and attempt to
tesolve the Dispute promply, equitably, and in a good faith manner, and

c. The Senior Managers will agree to subsequent meetings if both parties agree that further
meetings are necessary to teach 4 tesolntion of the Dispute,

2, Ashiteation,

21

22

Rules. If the patties are unable to resolve the Dispute by negotiation within 30 days fiom the
Dispute notice, and unless ofherwise informal discussions are extended by the mutual agteement,
the Dispute will be decided by binding atbitration in accotdance with Construction Industry Rules
of the AAA, as amended herein, Althoisgh the atbitration 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 efforts to select an arbittator within five business days after
agreement for atbitration. If the patties have. not agteed upon an atbitrator within this
petiod, the patties - will submit the selection of the atbiteator to one of the principals of the
mediation fitm of Scott & Skelly, LLC, who will then select the arbitiator. "The patties will
equally share the Fees and costs incurred in the sclection of the atbitratot.

b, The aibitrator selected must be an attorney with at least 15 yeats expedence with
commercial construction legal mattets in Maticopa County, Atizona, be independent,
impattal, and not have engaged in any business for o adverse to cither Patty for at least 10
yeats,

Discovery, The extent and the time set for disaovery will be as determined by the atbitratot, Bach
Party must, however, within 10 days of selection of an atbitrator deliver to the othet Patty copies of
all documents in the delivering paity's possession  that ate relevant to the dispute.




23  Hearing. The atbiteation heating will be held within 90 days of the appointment of the arbiteatos.
The arbitration hearing, all proceedings, and all discovery will be conducted in Glendale, Arizona
unless otherwise agreed by the pacties or requited as & result of witfiess location. Telephonic
heatings and other reasonable arrangements may be used to minimize costs.

24 Award, At the atbiteation heating, each Pacty will submit its position to the atbitrator, evidence to
support that ‘position, atd the exact awnrd sought in this matter with specificity, ‘The arbitrator
must select the award sought by otie of the patties as the final judgment and may notindependently
alter or modify the awards sought by the pacties, fashion any remedy, or make any equitable order.
The arbitrator has no authority to considet or award punitive datiages.

25 Fingl Decision, The Arbiteatot’s decision should be rendered within 15 days after the arbitration
heariig is concluded. This decision will be final and binding on the Pasties.

26 Costs. ‘The'prevailing party may enter the-atbiteation in any coutt having jurisdiction in order to
convert it to a judgment. The non-prevailing pacty will pay all of the prevailing pariy's arbiteation
costs and expenses, inchuding reasonable attorney’s fees and costs;

Sexvices to Continye P_endi_ng Bispute. Unless othenvise agteed to in writing, Consultant must continue
to. perform and maintain progress of requited Services duting any Dispute tesolution ot aebitration
proceedings, and Ci_t_y will continue to make payment to Consnitant in accordance with-this Agreement.

Exceptions.

4.1 MLN_LC_{Q@ City and Consultant are not zequired to arbitiate any thied-patty claim, cross-
clalm, counter claltn, or other clim o defense of a third patty who is not obligated by contract to
atbitrate disputes with City and Consultant, '

4.2 Lichs. City or Consultant may commence and prosecute a civil action to contest a lien ot stop
tiotice, or-enforce any lien or stop notice, but only to the extent the lien or stop notice the Party
seeks to enforce is enforceable under Arizona Law, including, without limitation, an action under

ARS. §33-420, without the necessity of initiating or exhausting the procedures of this Bxhibit,

4.3 Govegnimental Actions, This Exhibit does not apply to, and must not be constivted to require
arbittation of, any claims, actions or other process filed or issued by City of Glendale Building
Safety Depattinent ot -any other agency of City acting in its povetnmental permitting or other
tegulatory capacity,
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GLEND!%E Legislation Description

File #: 15-295, Version: 1

AUTHORIZATION TO ENTER INTO A PROFESSIONAL SERVICES AGREEMENT FOR MEDICAL DIRECTION
CONSULTANT SERVICES WITH REDLINE EMERGENCY VOICE, INC.
Staff Contact: Chris DeChant, Interim Fire Chief

Purpose and Recommended Action

This is a request for City Council to authorize the Acting City Manager to enter into a professional services
agreement with Redline Emergency Voice, Inc. for medical direction consultant services for the Fire
Department in the amount not to exceed $64,800 a year not to exceed $129,600 in the two year contract.

Background

Materials Management issued two Requests For Proposals (RFP 15-10 and RFP 15-60) which were
unsuccessful in that no other proposals were received. Materials Management has approved a sole source
request for medical direction consultant services. Redline Emergency Voice, Inc. has been providing medical
direction to the Fire Department since 2008. Redline Emergency Voice, Inc. continues to have the capabilities,
experience, references, personnel, cost and approach to the provision of service.

The proposed contract with Redline Emergency Voice, Inc. is determined to be fair, reasonable and most
advantageous to the City and at a reduced price from the original Contract #6450. If approved by City Council,
a term agreement will be issued for two years. The proposal specification contains an option clause that will
permit the City to extend this agreement for an additional three years renewable on an annual basis.

Previous Related Council Action

In 2008, Council approved the original Contract #6450 with Redline Emergency Voice, Inc. and has approved
all subsequent renewals.

During the January 30, 2007, Council Workshop, the Fire Department’s needs assessment was presented,
which identified the need for the medical direction consultant services.

Community Benefit/Public Involvement

Medical direction consultant services provide consistent oversight for standardized, dedicated, and seamless
paramedic and emergency medical technician care by the Fire Department. The medical direction consultant
service contract will ensure that the pre-hospital care provided will be innovative while maintaining current
professional standards.

Budget and Financial Impacts

City of Glendale Page 1 of 2 Printed on 5/27/2015
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File #: 15-295, Version: 1

Cost Fund-Department-Account
$64,800 annual 1000-12436-518200 - Fire Medical Services & Health

Capital Expense? Yes

Budgeted? Yes

Requesting Budget or Appropriation Transfer? No

If yes, where will the transfer be taken from?

City of Glendale Page 2 of 2 Printed on 5/27/2015

powered by Legistar™


http://www.legistar.com/

PROFESSIONAL SERVICES AGREEMENT
(Not Construction Related)
MEDICAL DIRECTION CONSULTANT SERVICES

This Professional Services Agreement ("Agreement") is entered into and effective between CITY OF GLENDALE,
an Atizona municipal corporation ("City") and Redline Emergency Voice, Inc,, an Atizona corporation

("Consultant") as of the day of » 2015 (“Effective Date™).
RECITALS

A. City desites to retain the professional services of Consultant to petform certain specific duties and produce
the specific work as set forth in the attached Exhibit A, Project Scope of Work (“Scope™);

B. Consultant desires to provide City with professional services (“Setvices”) consistent with best medical or
consulting practices and the standards set forth in this Agtreement, in ordet to perform the Project Scope of
Work; and

C. City and Consultant desite to memorialize their agreement with this document.

AGREEMENT

The parties hereby agree as follows:
1 Key Personnel; Other Consultants and Subcontractors.

1.1 Professional Services. Consultant will provide all Services necessaty to assure the Project Scope of
Work is completed timely and efficiently consistent with Project requirements, 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 contractots, tetained by City.

1.2 Project Team.

a. Project Managet.

1) 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 wotk produced by Consultant is
consistent with applicable standards as detailed in this Agreement; and

@ The City must approve the designated Project Managet.
b. Project Team.

1) The Project Manager and all other employees assigned to the Project by
Consultant will comprise the "Project Team."

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

@ Consultant will not discharge, reassign, replace or diminish the responsibilities of
any of the employees assigned to the Project who have been approved by City
without City's priot written consent unless that person leaves the employment of
Consultant, in which event the substitute must first be approved in writing by City.

(3 Consultant will change any of the members of the Project Team at the City's
request if an employee's performance does not equal or exceed the level of
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competence that the City may reasonably expect of a petson petforming those
duties, or if the acts or omissions of that person ate dettimental to the
development of the Project.

d. Subcontractors. Consultant shall not engage any subcontractor for the work or services to
be performed under this Agreement.

Schedule. The Services will be undertaken in a manner that ensures the Project is completed timely and
efficiently in accordance with the Project.

Consultant’s Work.

3.1 Standard. Consultant must perform Services in accordance with the standards of due diligence,
care, and quality prevailing among consultants having substantial expetience with the successful
furnishing of Services for projects that are equivalent in size, scope, quality, and other criteria under
the Project and identified in this Agreement.

3.2 Licensing. Consultant warrants that:

a. Consultant cutrently holds all approptiate and required licenses, registrations and other
approvals necessary for the lawful furnishing of Services ("Approvals"); and
b. Neither Consultant nor any Subconsultant has been debatred or otherwise legally excluded

from conttacting with any federal, state, ot local governmental entity ("Debarment").

1) City is under no obligation to ascertain or confirm the existence or issuance of any
Approvals or Debatments, or to examine Consultant's contracting ability.

2 Consultant must notify City immediately if any Approvals or Debarment changes
during the Agreement's duration. The failure of the Consultant to notify City as
required will constitute a material default under the Agreement.

33 Compliance. Services will be furnished in compliance with applicable federal, state, county and
local statutes, rules, regulations, ordinances, building codes, life safety codes, and other standards

and critetia designated by City.

Contractor must not disctiminate against any employee or applicant for employment on the basis
race, color, religion, sex, national origin, age, matital status, sexual otientation, gender identity or
expression, genetic characteristics, familial status, U.S. militaty veteran status or any disability.
Contractor will requite any Sub-contractor to be bound to the same requirements as stated within
this section. Contractor, and on behalf of any subcontractors, watrants compliance with this
section.

34 Coordination: Interaction.

a. For projects that the City believes tequires the coordination of vatious professional
services, Consultant will work in close consultation with City to proactively interact with
any other professionals retained by City on the Project ("Coordinating Project
Professionals").

b. Subject to any limitations expressly stated in the Project Budget, Consultant will meet to
teview the Project, Schedule, Project Budget, and in-progress work with Coordinating
Project Professionals and City as often and for durations as City teasonably considers
necessaty in order to ensure the timely work delivery and Project completion.

c. For projects not involving Coordinating Project Professionals, Consultant will proactively
interact with any other contractors when directed by City to obtain or disseminate timely
information for the proper execution of the Project.

3.5 Wortk Product.

a. Ovwmetship. Upon receipt of payment for Services furnished, Consultant grants to City
exclusive ownership of and all copyrights, if any, to evaluations, tepotts, drawings,
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4.

4.1

4.2

4.3

44

specifications, project manuals, surveys, estimates, reviews, minutes, all "architectural
work" as defined in the United States Copyright Act, 17 U.S.C § 101, ez seq., and other
intellectual work product as may be applicable ("Work Product").

(1) ‘This grant is effective whether the Wortk Product is on paper (e.g,, 2 "hard copy"),
in electronic format, or in some other form.

) 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 intetests.

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

City Use.
1 City may reuse the Wotk Product at its sole discretion.

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

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

Compensation for the Project.

Compensation. Consultant's compensation for the Project, including those furnished by its
Subconsultants or Subcontractors will not exceed $64,800 annually (plus the amount, if any, for a
Premium Allowance, all as specifically detailed in Exhibit B ("Compensation").

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

a.

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

Additional setvices which are outside the Scope of the Project contained in this Agreement
may not be performed by the Consultant without prior written authorization from the City.

Notwithstanding the incorporation of the Exhibits to this Agreement 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
priotity and govern the conduct of the parties.

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

a.

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

Consultant may not add any matk-up for work identified as an Allowance and which is to
be performed by a Subconsultant.

Consultant will not use any portion of an Allowance without prior wtitten authorization
from the City.

Examples of Allowance items include, but are not limited to, subsurface pothole
investigations, survey, geotechnical investigations, public patticipation, radio path studies
and material testing.

Expenses. City will reimburse Consultant for certain out-of-pocket expenses necessatily incurred
by Consultant in connection with this Agreement, without mark-up (the “Reimbursable
Expenses”), including, but not limited to, document reproduction, materials for book preparation,
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postage, coutier and overnight delivery costs incurred with Federal Express ot similar carriers,
travel and car mileage, subject to the following;

a. Mileage, airfare, 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 for business travel expense reimbursement made available to Consultant
for review prior to the Agreement’s execution, and which policies and procedures will be
furnished to Consultant;

b. The Reimbursable 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
Services in the Compensation.

Billings and Payment,
51 Applications.

a. Consultant will submit monthly invoices (each, 2 "Payment Application") to City's Project
Manager and City will remit payments based upon the Payment Application as stated
below.

b. The period 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:

5.3

(1) Completed work generated by Consultant and its Subconsultants; and

) Unconditional waivers and releases on final payment from all Subconsultants as
City may reasonably request to assure the Project will be free of claims arising
from required performances under this Agreement.

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

Applications.

a. If the Payment Application is rejected, 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.

Tetrmination.

6.1

6.2

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
tertination notice and for reasonable costs incurred.

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

For Cause. City may terminate this Agreement for cause if Consultant fails to cute any breach of

this Agreement within seven days after receipt of written notice specifying the breach.
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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, ate less than
the equitable amount due but not paid Consultant for Services furnished, City will pay the
amount due to Consultant, less City's damages, in accotdance 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, securing, drafting, ot creating the Agreement on City's behalf is also an employee, agent, or
consultant of any other party to this Agreement.

Insutance. For the duration of the tetm of this Agreement, Contractor shall procure and maintain
insurance against claims for injuries to persons or damages to propetty which may atise from ot in
connection with the performance of all tasks or wotk necessary to complete the Project as herein defined.
Such insurance shall cover Contractor, its agent(s), representative(s), employee(s) and any subcontractors.

8.1 Minimum Scope and Limit of Insurance. Coverage must be at least as broad as:

a. Commetcial General Liability (CGL): Insurance Setvices Office Form CG 00 01,
including products and completed operations, with limits of no less than $1,000,000 pet
occurrence for bodily injury, personal injury, and property damage. If a general aggregate
limit applies, either the general aggregate limit shall apply sepatately to this project/location
or the general aggregate limit shall be twice the required occurrence limit.

b. Automobile Liability: Insurance Setvices Office Form Number CA 0001 covering Code 1
(any auto), with limits no less than $1,000,000 per accident for bodily injury and property
damage.

c. Worker’s Compensation: Insurance as required by the State of Atizona, with Statutoty
Limits, and Employers’ Liability insurance with a limit of no less than $1,000,000 per
accident for bodily injuty or disease.

d. Professional Liability (Errors and Omissions): Insurance appropriate to the Consultant’s
profession, with limit no less than $1,000,000 pet occutrence or claim, $3,000,000
aggregate for the petiod beginning on the Effective Date through September. 8, 2015.
Beginning September 9, 2015 the limits shall be increased to no less than $2,000,000 per
occutrence or claim, and $4,000,000 aggregate for the remaindet of the Term and any
extensions of the Term. If the policy provided is on a claims-made basis, the Retroactive
Date must be shown and must be before the date of the contract or the beginning of
contract wotk. Insurance must be maintained and evidence of insurance must be provided
for at least five (5) years after completion of the contract work. If coverage is canceled
ot non-renewed, and not teplaced with another claims-made policy form with a
Retroactive Date ptior to the contract effective date, the Consultant must purchase
“extended repotting” coverage for a minimum of five (5) yeats after the completion of
contract work.

8.2 Othet Insurance Provisions. The insurance policies required by the Section above must contain,
ot be endorsed to contain the following insurance provisions:

a. The City, its officers, officials, employees and volunteers are to be covered as
additional insureds of the CGL and automobile policies for any liability atising from or
in connection with the petformance of all tasks or work necessary to complete the Project
as herein defined. Such liability may atise, but is not limited to, liability for matetials, parts
ot equipment furnished in connection with any tasks, or wotk performed by Contractor or
on its behalf and for liability arising from automobiles owned, leased, hired ot botrowed
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8.3

8.4

8.5

8.6

8.7

on behalf of the Contractor. General liability coverage can be provided in the form of an
endorsement to the Contractot’s existing insurance policies, provided such endotsement is
‘at least as broad as ISO Form CG 20 10, 11 85 ot both CG 20 10 and CG 23 37, if later

revisions are used.

b. For any claims related to this Project, the Contractor’s insurance coverage shall be
primary insurance with respect to the City, its officers, officials, employees, and
volunteers. Any insurance or self-insurance maintained by the City, its officers, officials,
employees or volunteers shall be in excess of the Contractor’s insurance and shall not
contribute with it.

c. Each insurance policy requited by this Section shall provide that coverage shall not be
canceled, except after providing notice to the City.

Acceptability of Insurers. Insurance is to be placed with insurers with a cutrent A.M, Best rating of
no less than A: VII, unless the Contractor has obtained prior approval from the City stating that 2
non-conforming insurer is acceptable to the City.

Waiver of Subrogation. Contractot heteby agrees to waive its rights of subrogation which
any insuter may acquire from Contractor by virtue of the payment of any loss. Contractor agrees
to obtain any endorsement that may be necessary to effect this waiver of subrogation. The
Wotkets’ Compensation Policy shall be endorsed with a waiver of subrogation in favor of the City
for all work petrformed by the Conttactor, its employees, agent(s) and subcontractor(s).

Verification of Coverage. Within 15 days of the Effective Date of this Agtreement, Contractor shall
furnish the City with otiginal certificates and amendatory endorsements, or copies of any applicable
insurance language making the coverage required by this Agreement effective. All certificates and
endorsements must be received and approved by the City before wotk commences. Failure to
obtain, submit ot secure the City’s approval of the required insurance policies, certificates or
endorsements prior to the City’s agreement that work may commence shall not waive the
Contractor’s obligations to obtain and verify insurance coverage as otherwise provided in this
Section. The City resetves the right to require complete, certified copies of all required insurance
policies, including any endorsements or amendments, required by this Agreement at any time
during the Tetm stated hetein.

Contractor’s failure to obtain, submit or secute the City’s approval of the required insurance
policies, certificates or endorsements shall not be considered a Force Majeure or defense for any
failure by the Contractor to comply with the terms and conditions of the Agreement, including any
schedule for petformance or completion of the Project.

Subcontractors. Contractot shall require and shall verify that all subcontractors maintain insurance
meeting all requirements of this Agreement.

Special Risk or Circumstances. The City resetves the right to modify these insurance requitements,
including any limits of coverage, based on the nature of the risk, prior expetience, insuret, coverage
or other circumstances unique to the Contractor, the Project ot the insurer.

Immigration Law Compliance.

9.1

9.2

9.3

Consultant, and on behalf of any Subconsultant, warrants to the extent applicable under ARS. §
41-4401, compliance with all federal immigration laws and regulations that relate to their employees
as well as compliance with A.R.S. § 23-214(A) which requires registration and participation with the
E-Verify Program.

Any breach of warranty 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, Subconsultant, or employee who
petforms work under this Agreement to ensure that the Consultant, Subconsultant, or any
employee, is compliant with the warranty under this section.

6
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10.

9.4

9.5

9.6

9.7

City may conduct random inspections, and upon request of City, Consultant will provide copies of
papets 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 houts and will cooperate with City in exercise of its statutory duties and not
deny access to its business premises or applicable papers or records for the putposes of
enforcement of this section.

Consultant agrees to incorporate into any subcontracts under this Agreement the same obligations
imposed upon Consultant and expressly accrue those obligations directly to the benefit of the City.
Consultant also agrees to require any Subconsultant to incorporate into each of its own
subcontracts under this Agreement the same obligations above and expressly accrue those
obligations to the benefit of the City.

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 Atizona
law has been modified in that compliance with this section is no longer a requitement.

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

Notices.

101

10.2

A notice, request ot other communication that is required or permitted under this Agreement (each
2 "Notice") will be effective only if:
‘The Notice is in writing; and
b. Delivered in petson ot by overnight courier service (delivery charges prepaid), certified or
registered mail (return receipt requested).
C. Notice will be deemed to have been delivered to the person to whom it is addressed as of
the date of receipt, if:
) 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
service; ot

2 As of the next business day after receipt, if received after 5:00 p.m.
d. The butden of proof of the place and time of delivety is upon the Party giving the Notice.

e Digitalized signatutes and copies of signatures will have the same effect as otiginal
signatures.

Representatives.

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

Redline Emergency Voice, Inc.
Dr. Garth Gemar

101 E. State Ave., Ste. #2
Phoenix, AZ 85020
623-810-7478
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11.

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

City of Glendale

¢/o William Benson, Dep. Fire Chief
5850 W. Glendale Ave.

Glendale, Atizona 85301

With required copy to:

City Manager City Attorney

City of Glendale City of Glendale

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

Concurrent Notices.

1) All notices to City's representative must be given concurrently to City Manager
and City Attorney.

2 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 or more designees fot the purpose of teceiving 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 N otice, 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 cotpotation or other entity whose primary putpose is to own ot manage the Project.

Entire Agteement; Sutvival; Counterparts; Signatures.

12.1

12.2

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

a.

Neithet Party has made any representations, watranties or agreements 2s to any mattets
concerning the Agreement's subject matter.

Representations, statements, conditions, ot warranties not contained in this Agreement will
not be binding on the parties.

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

Interpretation.

a.

The parties fairly negotiated the Agreement's provisions to the extent they believed
necessaty and with the legal representation they deemed appropriate.

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

The Agteement will be interpreted ih accordance with the laws of the State of Atizona.
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14.

123 Sutvival Except as specifically provided otherwise in this Agreement, each watranty,
representation, indemnification and hold harmless provision, insurance requirement, and every
other right, remedy and responsibility of a Party, will survive completion of the Project, or the
eatlier termination of this Agreement.

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

125  Remedies. All rights and remedies provided in this Agreement ate cumulative and the exercise of
any one ot mote tight or remedy will not affect any other tights or remedies under this Agreement
ot applicable law.

126 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 ot unenforceable

provision will be reformed to conform with applicable law.

127 Counterparts. This Agteement may be executed in counterparts, and all counterparts will together
comprise one instrument.

Tetm. The term of this Agreement commences upon the effective date and continues for a two (2)-year
initial period. The City may, at its option and with the approval of the Consultant, extend the term of this
Agreement an additional three (3) yeats, tenewable on an annual basis. The City Manager may exercise the
City’s discretion regarding an extension of the term. Consultant will be notified in wtiting by the City of its
intent to extend the Agreement period at least 30 calendar days prior to the expitation of the otiginal or any
renewal Agreement period. Price adjustments will only be reviewed during the Agreement renewal period.
There are no automatic renewals of this Agreement.

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

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

Exhibit A Scope of Work
Exhibit B Compensation
Exhibit C Dispute Resolution

(Signatures on following page)
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The parties enter into this Agreement effective as of the date shown above.

City of Glendale,
an Arizona municipal corporation

By: Richard A. Bowers
Its: Acting City Manager
ATTEST:

Pamela Hanna (SEAL)
City Clerk

APPROVED AS TO FORM:

Michael D. Bailey
City Attorney

Redline Emergency Voice, Inc.,
an Arjzona Cotporation

i

,By: Dr. Garth Gemar
Its: President

10
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EXHIBIT A
Professional Services Agreement

SCOPE OF WORK

The Consultant shall furnish competent and reliable Administrative Medical Direction and/or Consultant
services required by the City of Glendale Fire Department, (“Agency”) to enable them to provide quality
emergency medical treatment for injured or ill patients, for and to the satisfaction of the Agency, under the
direction and supervision of the Contractor or agents of the Contractot. Examples of essential duties of
Contractor include, but ate not limited to:

a.

Cooperatively coordinate Agency delivery of medical ditection with Advanced Life Suppott and
Hospital Base Station medical directors.

Assist with the coordination of disaster preparedness and response for Agency, to include consultation
on infrastructure needs; coopetatively coordinate with other agencies as indicated.

Assist with the coordination of large event emergency medical tesponse for Agency, to include
consultation on infrastructure needs, cooperatively coordinate with other agencies as indicated.

Assist with the development, coordination, and provision of continuing education to Agency
prehospital care providers in Basic and Advanced Life Support training programs.

Serve as medical consultant for any Agency Basic EMT training program.

If requested by Agency, patticipate in Agency reviews of:
EMS Standard Operations Procedures EMS Documentation Guidelines
EMS Dispatch Protocols

Assist Agency staff with research, development, quality assurance and continuous quality improvement
of EMS programs.

As requested by Agency, assist in administrative ot legislative processes affecting local, regional, or state
EMS systems.

As requested by Agency, attend and represent Agency at various local, regional, and state meetings.
Provide consultation regarding cutrently relevant EMS issues, topics, equipment, and procedures.

Periodic review of "on-line" and "off-line" field treatment and triage protocols with emphasis on
improvement of the quality and timeliness of field treatment and triage.

Coordinate Agency involvement in any sector or valley-wide Central EMS Medical Direction pilot
projects or schemes. If requested by Agency, represent Agency at meetings regarding formulation of
and maintenance of any such program.

Consultant upon the request and approval of Agency, will provide Administrative Medical Direction and
Consultant setvices to the following Agency programs, if applicable. It is acknowledged that from time to
time programs may be added or subtracted upon the agreement of the parties.

a.

b.

Public Access Defibtillation

Pediatric Education for Prehospital Professionals (PEPP)




3.

c Federally mandated and supported programs;

1. MMRS
2. Urban Ateas Secutity Initiative
3. Chempac

d Any sector or valley-wide Central EMS Medical Direction program Agency may be involved with.
e Immunization Programs.
Agency, to facilitate Consultant activities in the provision of above setvices, shall supply:

a. Private or semi-private office space. Office shall have appropriate lighting, desk space, files and file
cabinets, computer with internet access or at the minimum laptop enabling internet connections.

b. Otganizational matrix with contact information for all personnel in EMS services chain of
command, up to and including the chief officer of Agency.

12
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EXHIBIT B
Professional Services Agreement

COMPENSATION

METHOD AND AMOUNT OF COMPENSATION

a. Contractor shall be paid monthly on 2 mutually agreed upon date for all wotk satisfactorily completed
during the previous month. Payment shall be made directly to the Contractor at the business address or by
direct deposit to a bank account, as specified by Contractor. Payments will be made at the houtly rate of
$67.50 per hour for the number of hours worked, not to exceed $64,800 annually.

b. Premium Allowance: In addition to the payments made at the above-referenced houtly rate, Contractor is
entitled to be reimbursed for additional premium costs, if any, to increase Professional Liability Insutance
(Etrots and Omissions) pursuant to Patagraph 8.1(d) from minimum limits of $1,000,000 pet occurrence
and $3,000,000 aggregate to $2,000,000 per occutrence and $4,000,000 aggtregate up to a maximum
reimbursement of $3,500, annually. The amount of the Premium Allowance is in addition to the maximum

houtly compensation under paragraph a, above.
NOT-TO-EXCEED AMOUNT

The total amount of compensation paid to Consultant for full completion of all work required by the Project duting
the entite term of the Project must not exceed $64,800 annually (plus Premium Allowance).




2.

1.1

1.2

1.3
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EXHIBIT C
Professional Setvices Agreement

DISPUTE RESOLUTION

Disputes.

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

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

Initiation. A party may initiate a Dispute by delivety of written notice of the Dispute, including the
specifics of the Dispute, to the Representative of the other patty as required in this Agtreement.

Informal Resolution. When a Dispute notice is given, the patties will designate a member of their
senior management who will be authorized to expeditiously resolve the Dispute.

a. The parties will provide each other 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
tesolve the Dispute promptly, equitably, and in a good faith manner, and

c The Senior Managers will agree to subsequent meetings if both patties agree that further
tneetings are necessaty to reach a resolution of the Dispute.

Arbitration.

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 hetein. 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 arbitrator within five business days after
agreement for arbitration. If the parties have not agreed upon an arbitrator within this
period, the patties will submit the selection of the arbitrator to one of the principals of the
mediation fitm of Scott & Skelly, LLC, who will then select the arbitrator. The patties will
equally share the fees and costs incurred in the selection of the arbitrator.

b. The atbitrator selected must be an attotney with at least 15 years® expetience with
commercial construction legal matters in Maricopa County, Atizona, be independent,
impartial, and not have engaged in any business for or adverse to either Party for at least 10

yeats.
Discovety. The extent and the time set for discovery will be as determined by the arbitrator. Each

Party must, however, within 10 days of selection of an arbitrator 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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2.5

2.6

Hearing. The arbitration hearing will be held within 90 days of the appointment of the atbitrator.
The atbitration hearing, all proceedings, and all discovery will be conducted in Glendale, Atizona
unless otherwise agreed by the patties or required as a result of witness location. Telephonic
heatings and other reasonable atrangements may be used to minimize costs.

Award. At the atbitration heating, each Party will submit its position to the arbitrator, evidence to
support that position, and the exact award sought in this matter with specificity. The arbitrator
must select the award sought by one of the parties as the final judgment and ay not independently
alter or modify the awards sought by the parties, fashion any remedy, or make any equitable order.
The arbitrator has no authority to consider or award punitive damages.

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

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

Setvices to Continue Pending Dispute. Unless otherwise agreed to in writing, Consultant must continue
to perform and maintain progress of requited Services during any Dispute resolution or atbitration
proceedings, and City will continue to make payment to Consultant in accotdance with this Agreement.

Exceptions.

4.1

4.2

4.3

Thitd Party Claims. City and Consultant are not tequired to arbitrate any third-party claitn, cross-
claim, counter claim, ot other claim or defense of a third party who is not obligated by contract to
arbitrate disputes with City and Consultant.

Liens. City or Consultant may commence and prosecute a civil action to contest a lien or 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 Atizona Law, including, without limitation, an action under
AR.S. § 33-420, without the necessity of initiating or exhausting the procedures of this Exhibit.

Governmental Actions. This Exhibit does not apply to, and must not be construed to require
arbitration of, any claims, actions or other process filed or issued by City of Glendale Building
Safety Department or any other agency of City acting in its governmental petrmitting ot other

regulatory capacity.
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GLEND!%E Legislation Description

File #: 15-350, Version: 1

AWARD OF BID TO GONZALEZ ASPHALT, INC., FOR UTILITY CUTS AND CONCRETE WORK
Staff Contact: Jack Friedline, Director, Public Works

Purpose and Recommended Action

This is a request for City Council to award a bid and authorize the Acting City Manager to enter into a
construction agreement with Gonzales Asphalt, Inc., in an amount not to exceed $900,000 to perform utility
cuts, street restorations, pavement and concrete repairs in the city.

Background

The Public Works Department provides street maintenance to over 700 miles of city roadway which include
asphalt, concrete sidewalk, and curb repairs, as well as installing and maintaining pedestrian pathways in
compliance with the Americans with Disabilities Act (ADA). The Water Services Department performs
approximately 900 excavations per year for routine and emergency repairs. Often water and sewer line
repairs require displacement of pavement, concrete sidewalk, and curb and gutter to fully access water and
sewer infrastructure. Once water service repairs are complete, repairs to the associated roadway and/or
walkway are necessary.

Analysis

The agreement with Gonzales Asphalt Inc. will allow the city to hire the necessary expertise to complete utility
cuts, and pavement and concrete restorations in a timely manner. In addition, maintaining the city’s roadway
and pedestrian walkways is an important transportation element of neighborhoods and business corridors
throughout the city. The Engineering Department issued a bid and six bids were received and opened on April
23, 2015. Gonzalez Asphalt, Inc. submitted the lowest, responsible bid in the amount of $899,773. The
agreement will begin upon approval by City Council and will continue for a one-year period.

Previous Related Council Action

On May 27, 2014, Council authorized the City Manager to enter into a Construction Agreement with NPL
Construction Company for utility cuts and pavement concrete work in amount of $899,773.

Community Benefit/Public Involvement

Completing repairs in a timely manner to the city’s roadways and pedestrian walkways assists with
maintaining a positive public image and minimizes impacts to the traveling public.

Budget and Financial Impacts
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Funds are available in the fiscal year 2015-16 operating and maintenance budgets of the Public Works and
Water Departments contingent upon Council budget approval.

Cost Fund-Department-Account
$450,000 1340-16720-518200, Street Maintenance
$450,000 2400-17290-518200, Water Distribution

Capital Expense? No

Budgeted? Yes

Requesting Budget or Appropriation Transfer? No

If yes, where will the transfer be taken from?

City of Glendale Page 2 of 2 Printed on 5/22/2015

powered by Legistar™


http://www.legistar.com/

Project 141523
CONSTRUCTION AGREEMENT

This Construction Agreement ("Agreement”) is entered into and effective between the CITY OF GLENDALE, an Arizona
municipal corporation ("City"), and Gonzalez Asphalt, Inc., an Arizona corporation (“Contractor") as of the day of

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 the
Notice to Contractors and the attached Exhibit A ("Project");

B. City desires to retain the services of Contractor to perform those specific duties and produce the specific work as set
forth in the Project, the plans and specifications, the Information for Bidders, and the Maricopa Association of
Governments (“MAG”) General and Supplemental Conditions and Provisions;

C. City and Contractor desire to memorialize their agresment with this document.
AGREEMENT

In consideration of the Recitals, which are confirmed as true and correct and incorporated by this reference, the mutual promises
and covenants contained in this Agreement, and other good and valuable consideration, City and Contractor agree as follows:

1. Project.

1.1 Scope., Contractor will provide all services and material necessary to assure the Project is completed timely and
efficiently consistent with Project requirements, including, but not limited to, working in close interaction and
interfacing with City and its designated employees, and working closely with others, including other
contractors, providers or consultants retained by City.

1.2 Documents. The following documents are, by this reference, entirely incorporated into this Agreement and
attached Exhibits as though fully set forth herein:

(A) Notice to Contractors;

(B) Information for Bidders;

(C) MAG General Conditions, Supplemental General Conditions, Special and Technical Provisions;
() Proposal,

(E) Bid Bond;

(F) Payment Bond;

(G) Performance Bond;

(H) Certificate of Insurance;

(1) Appendix; and

(J) Plans and Addenda thereto.

Should a conflict exist between this Agreement (and its attachments), and any of the incorporated documents as
listed above, the provisions of this Agreement shall govern.

1.3 Project Team.

2V Project Manager. Contractor will designate an employee as Project Manager with sufficient training,
knowledge, and experience to, in the City's opinion, to complete the project and handle all aspects of
the Project such that the work produced by Contractor is consistent with applicable standards as
detailed in this Agreement.

®) Project Team.

)] The Project manager and all other employees assigned to the project by Contractor will
comprise the "Project Team."

@ Project Manager will have responsibility for and will supervise all other employees assigned
to the project by Contractor.
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(C) Sub-contractors.

(1) Contractor may engage specific technical contractor (each a "Sub-contractor") to furnish
certain service functions.

@) Contractor will remain fully responsible for Sub-contractor's services.

3) Sub-contractors must be approved by the City, unless the Sub-contractor was previously
mentioned in the response to the solicitation.

@ Contractor shall certify by letter that contracts with Sub-contractors have been executed
incorporating requirements and standards as set forth in this Agreement.

2. Schedule. The Project will be undertaken in a manner that ensures it is completed in a timely and efficient manner. If
not otherwise stated in Exhibit A, the Project shall be completed by no later than within three hundred sixty-five (365)
consecutive calendar days from and including the date of receipt of the Notice to Proceed. The agreement shall terminate
on the one~year anniversary of its effective date and shall not be extended or renewed, unless such term is amended in a
written agreement signed by both parties.

3. Contractor’s Work.

3.1 Standard. Contractor must perform services in accordance with the standards of due diligence, care, and
quality prevailing among contractors having substantial experience with the successful furnishing of services
- and materials for projects that are equivalent in size, scope, quality, and other criteria under the Project and
identified in this Agreement.

3.2 Licensing. Contractor warranis that:

(A) Contractor and Sub-contractors will hold all appropriate and required licenses, registrations and other
approvals necessary for the lawful furnishing of services ("Approvals"); and

®B) Neither Contractor nor any Sub-contractor has been debarred or otherwise legally excluded from
contracting with any federal, state, or local governmental entity ("Debarment").

¢)) City is under no obligation to ascertain or confirm the existence or issuance of any Approvals
or Debarments or to examine Contractor's contracting ability,

V3] Contractor must notify City immediately if any Approvals or Debarment changes during the
Agreement’s duration and the failure of the Contractor to notify City as required will
constitute a material default of this Agreement.

3.3 Compliance. Services and materials will be furnished in compliance with applicable federal, state, county and
local statutes, rules, regulations, ordinances, building codes, life safety codes, or other standards and criteria
designated by City.

34 Coordination; Interaction.

(A) If the City determines that the Project requires the coordination of professional services or other

providers, Contractor will work in close consultation with City to proactively interact with any other
contractors retained by City on the Project ("Coordinating Entities").

® Subject to any limitations expressly stated in the budget, Contractor will meet to review the Project,
schedules, budget, and in-progress work with Coordinating Entities and the City as often and for
durations as City reasonably considers necessary in order to ensure the timely work delivery and
Project completion.

© If the Project does not involve Coordinating Entities, Contractor will proactively interact with any
other contractors when directed by City to obtain or disseminate timely information for the proper
execution of the Project.
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35 Hazardous Substances. Contractor is responsible for the appropriate handling, disposal of, and if necessary,
any remediation and all losses and damages to the City, associated with the use or release of hazardous
substances by Contractor in connection with completion of the Project.

3.6 Warranties. At any time within two years after completion of the Project, Contractor must, at Contractor’s
sole expense and within 20 days of written notice from the City, uncover, correct and remedy all defects.in
Contractor’s work. City will accept a manufacturer’s warranty on approved equipment as satisfaction of the
Contractor’s warranty under this subsection.

3.7. Bonds. Upon execution of this Agreement, and if applicable, Contractor must furnish Payment and
Performance bonds as required under A.R.S. § 34-608.

4. Compensation for the Project.

4.1 Compensation. Contractor's compensation for the Project, including those furnished by its Sub-contractors
will not exceed $899,733, as specifically detailed in the Contractor’s bid and set forth in Exhibit B

("Compensation").

4.2 Change in Scope of Project. The Compensation may be equitably adjusted if the originally contemplated
scope of services as outlined in the Project is significantly modified by the City.

Aa) Adjustments to the Scope or Compensation require a written amendment to this Agreement and may
require City Council approval.

B Additional services which are outside the scope of the Project and not contained in this Agreement
may not be performed by the Contractor without prior written authorization from the City.

5. Billings and Payment,

5.1 Applications,

A) The Contractor 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 period 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:
§)) Completed work generated by Contractor and its Sub-contractors; and
) Unconditional waivers and releases on final payment from Sub-contractors as City may
reasonably request to assure the Project will be free of claims arising from required
performances under this Agreement. '

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

A If the Payment Application is rejected, the Project Manager will issue a written listing of the items not
approved for payment.

®) City may withhold an amount sufficient to pay expenses that City reasonably expects to incur in
correcting the deficiency or deficiencies rejected for payment.

© Contractor will provide, by separate cover, and concurrent with the execution of this Agreement, all
required financial information to the City, including City of Glendale Transaction Privilege License
and Federal Taxpayer identification numbers.
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)] City will temporarily withhold Compensation amounts as required by A.R.S. 34-221(C).

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) Contractor will be equitably compensated any services and materials furnished prior to receipt of the
termination notice and for reasonable costs incurred.
®B) Contractor will also be similarly compensated for any approved effort expended and approved costs
incurred that are 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 Contractor fails to cure any breach of this

Agreement within seven days after receipt of written notice specifying the breach.

A)

®)

Insurance.

Contractor 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 the equitable amount due but
not paid Contractor for Service and Repair furnished, City will pay the amount due to Contractor, less
City's damages.

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

7.1 Requirements. Contractor must obtain and maintain the following insurance ("Required Insurance"):

A)

®

©

(D)

)

Contractor and Sub-contractors. Contractor, and each Sub-contractor performing work or providing
materials related to this Agreement must procure and maintain the insurance coverages described
below (collectively, “Contractor's Policies"), until each Parties' obligations under this Agreement are
completed.

General Liability.

08 Contractor must at all times relevant hereto 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.

@ Sub-contactors must at all times relevant hereto carry a general commercial liability policy
with a combined single limit of at least $1,000,000 per occurrence.

3) This commercial general liability insurance must include independent contractors’ liability,
contractual liability, broad form property coverage, products and completed operations, XCU
hazards if requested by the City, and a separation of insurance provision.

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

Auto. A business auto policy providing a liability limit of at least $1,000,000 per accident for
Contractor and 1,000,000 per accident for Sub-contractors and covering owned, non-owned and hired
automobiles.

Workers' Compensation and Employer's Liability. A workers' compensation and employer's liability

policy providing at least the minimum benefits required by Arizona law.

Equipment Insurance. Contractor must secure, pay for, and maintain all-risk insurance as necessary to
protect the City against loss of owned, non-owned, rented or leased capital equipment and tools,
equipment and scaffolding, staging, towers and forms owned or rented by Contractor or its Sub-
contractors,
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(9] Notice of Changes. Contractor's Policies must provide for not less than 30 days' advance written

notice to City Representative of:

q)) Cancellation or termination of Contractor or Sub-contractor's Policies;

@) Reduction of the coverage limits of any of Contractor or and Sub-contractor's Policies; and

3) Any other material modification of Contractor or Sub-contractor's Policies related to this
Agreement.

G) Certificates of Insurance.

¢))] Within 10 business days after the execution of the Agreement, Contractor must deliver to City
Representative certificates of insurance for each of Contractor and Sub-contractor's Policies,
which will confirm the existence or issuance of Contractor and Sub-contractor's Policies in
accordance with the provisions of this section, and copies of the endorsements of Contractor
and Sub-contractor's Policies in accordance with the provisions of this section.

@ City is and will be under no obligation either to ascertain or confirm the existence or issuance
of Contractor and Sub-contractor's Policies, or to examine Contractor and Sub-contractor's
Policies, or to inform Contractor or Sub-contractor in the event that any coverage does not
comply with the requirements of this section.

3) Contractor's failure to secure and maintain Contractor Policies and to assure Sub-contractor
policies as required will constitute a material default under this Agreement.

H) Other Contractors or Vendors.

(§))] Other contractors or vendors that may be contracted by Contractor with in connection with the
Project must procure and maintain insurance coverage as is appropriate to their particular
agreement.

) This insurance coverage must comply with the requirements set forth above for Contractor's
Policies (e.g., the requirements pertaining to endorsements to name the parties as additional
insured parties and certificates of insurance).

()] Policies. Except with respect to workers' compensation and employer's liability coverages, the City
must be named and properly endorsed as additional insureds on all liability policies required by this
section.

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

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

7.2 Sub-contractors.

(A) Contractor must also cause its Sub-contractors to obtain and maintain the Required Insurance.

B City may consider waiving these insurance requirements for a specific Sub-contractor if City is
satisfied the amounts required are not commercially available to the Sub-contractor and the insurance
the Sub-contractor does have is appropriate for the Sub-contractor's work under this Agreement.

© Contractor and Sub-contractors must provide to the City proof of Required Insurance whenever
requested.

7.3 Indemnification.
(A) To the fullest extent permitted by law, Contractor must defend, indemnify, and hold harmless City and

its elected officials, officers, employees and agents (each, an "Indemnified Party,” collectively, the
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10.

"Indemnified Parties"), for, 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 attorneys' fees and litigation expenses (each, a "Demand or Expense"; collectively,
"Demands or Expenses”) asserted by a third-party (i.e. a person or entity other than City or Contractor)
and that arises out of or results from the breach of this Agreement by the Contractor or the Contractor’s
negligent actions, errors or omissions (including any Sub-contractor or other person or firm employed
by Contractor), whether sustained before or after completion of the Project.

®B) This indemnity and hold harmless policy applies even if a Demand or Expense is in part due to the
Indemnified Party's negligence or breach of a responsibility under this Agreement, but in that event,
Contractor shall be liable only to the extent the Demand or Expense results from the negligence or
breach of a responsibility of Contractor or of any person or entity for whom Contractor is responsible.

© Contractor is not required to indemnify any Indemnified Parties for, from, or against any Demand or
Expense resulting from the Indemnified Party's sole negligence or other fault solely attributable to the
Indemnified Party.
7.4 Waiver of Subrogation. Contractor waives, and will require any Subcontractor to waive, all rights of

subrogation against the City to the extent of all losses or damages covered by any policy of insurance.
Immigration Law Compliance.

8.1 Contractor, and on behalf any subcontractor, 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. § 23-214(A) which requires registration and participation with the E-Verify Program.

8.2 Any breach of warranty under subsection 8.1 above is considered a material breach of this Agreement and is
subject to penalties up to and including termination of this Agreement.

8.3 City retains the legal right to inspect the papers of any Contractor or subcontractor employee who performs
work under this Agreement to ensure that the Contractor or any subcontractor is compliant with the warranty
under subsection 8.1 above.

84 City may conduct random inspections, and upon request of City, Contractor shall provide copies of papers and
records of Contractor demonstrating continued compliance with the warranty under subsection 8.1 above.
Contractor agrees to keep papers and records available for inspection by the City during normal business hours
and will cooperate 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 8.

8.5 Contractor agrees to incorporate into any subcontracts under this Agreement the same obligations imposed upon
Contractor and expressly accrue those obligations directly to the benefit of the City. Contractor also agrees to
require any subconfractor to incorporate into each of its own subcontracts under this Agreement the same
obligations above and expressly accrue those obligations to the benefit of the City.

8.6 Contractor’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.

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

Non-Discrimination Policies. Contractor must not discriminate against any employee or applicant for employment on
the basis of race, religion, color sex or national origin. Contractor must develop, implement and maintain non-
discrimination policies and post the policies in conspicuous places visible to employees and applicants for employment.
Contractor will require any Sub-contractor to be bound to the same requirements as stated within this section.

Notices.

10.1 A notice, request or other communication that is required or permitted under this Agreement (each a "Notice")
will be effective only if:
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A
3

©

(3
®)

The Notice is in writing, and

Delivered in person or by private express overnight delivery service (delivery charges prepaid),
certified or registered mail (return receipt requested).

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

0y Received on a business day, or 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 on or before 5:00
p.m.; or

@ As of the next business day after receipt, if received after 5:00 p.m.
The burden of proof of the place and time of delivery is upon the Party giving the Notice.

Digitalized signatures and copies of signatures will have the same effect as original signatures.

10.2  Representatives.

4)

®)

©

D)

Contractor. Contractor's representative ("Contractor's Representative") authorized to act on
Contractor's behalf with respect to the Project, and his or her address for Notice delivery is:

Gonzalez Asphalt, Inc.
Attn: Juan Gonzalez Jr
4543 North 111% Glenn
Phoenix, Arizona 85037

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

Attn: Bill Passmore

5850 West Glendale Avenue
Glendale, Arizona 85301

With required copies to:

City of Glendale City of Glendale

City Manager City Attorney

5850 West Glendale Avenue 5850 West Glendale Avenue

Glendale, Arizona 85301 Glendale, Arizona 85301

Concurrent Notices.

¢} All notices to City's representative must be given concurrently to City Manager and City
Attorney'.

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

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

3 City may appoint one or more designees for the purpose of receiving notice by delivery of a
written notice to Contractor identifying the designee(s) and their respective addresses for
notices.

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

11. Financing Assignment. City may assign this Agreement to any City-affiliated entity, including a non-profit corporation
or other entity whose primary purpose is to own or manage the Project.
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12, Entire Agreement; Survival; Counterparts; Signatures.

12.1

12.2

12.3

124

12.5

12.6

12.7

Integration. This Agreement contains, except as stated below, the entire agreement between City and
Contractor and supersedes all prior conversations and negotiations between the parties regarding the Project or
this Agreement.

{A) Neither Party has made any representations, warranties or agreements as to any matters concerning the
Agreement's subject matter.

(B) Representations, statements, conditions, or warranties not contained in this Agreement will not be
binding on the parties.

©) Any solicitation, addendums and responses submitted by the Contractor are incorporated fully into this
Agreement as Exhibit A. Any inconsistency between Exhibit A and this Agreement will beresolved
by the terms and conditions stated in this Agreement.

Interpretation.

(A) The parties fairly negotiated the Agreement's provisions to the extent they believed necessary and with
the legal representation they deemed appropriate.

B) The parties are of equal bargaining position and this Agreement must be construed equally between the
parties without consideration of which of the parties may have drafted this Agreement.

© The Agreement will be interpreted in accordance with the laws of the State of Arizona.

Survival. Except as specifically provided otherwise in this Agreement each warranty, representation,
indemnification and hold harmless provision, insurance requirement, and every other right, remedy and
responsibility of a Party, will survive completion of the Project, or the earlier termination of this Agreement.

Amendment. No amendment to this Agreement will be binding unless in writing and executed by the parties.
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 rights or remedies under this Agreement or applicable law.

Severability. 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
to applicable law.

Counterparts. This Agreement may be executed in counterparts, and all counterparts will together comprise
one instrument.

13. Dispute Resolution. Each claim, controversy and dispute ("Dispute") between Contractor and City will be resolved in
accordance with Exhibit C. The final determination will be made by the City.

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

reference.
Exhibit A Project
Exhibit B Compensation

Exhibit C Dispute Resolution
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The parties enter into this Agreement as of the date shown above.

City of Glendale,
an Arizona municipal corporation

By: Richard A. Bowers
Its: Acting City Manager

ATTEST:

City Clerk (SEAL)

APPROVED AS TO FORM:

City Attorney

Gonzalez Asphalt, Inc.
an Arizona corporation

By: Juan Gonzalez Jr.
Its: President

WOMEN-OWNED/MINORITY BUSINESS[ ]YES [ ]NO
CITY OF GLENDALE TRANSACTION PRIVILEGE TAX NO.
FEDERAL TAXPAYER IDENTIFICATION NO.
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EXHIBIT A
CONSTRUCTION AGREEMENT

PROJECT

The work includes utility cut repairs for roadway and sidewalk areas, and general asphalt and concrete repairs. The City requires
the services of a contractor to repair asphalt and concrete after the City has completed utility pipe excavation repairs, and to
make general pavement and concrete repairs at various locations throughout the city. The utility cut repairs contract will be in
effect for one year.
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EXHIBIT B
CONSTRUCTION AGREEMENT

COMPENSATION

METHOD AND AMOUNT OF COMPENSATION
By bid, including all services, materials and costs.
NOT-TO-EXCEED AMOUNT

The total amount of compensation paid to Contractor for full completion of all work required by the Project during the entire
term of the Project must not exceed $889,773.

DETAILED PROJECT COMPENSATION

Per the unit costs shown on pages 8 & 9 of the Bid Schedule.
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EXHIBIT C
CONSTRUCTION AGREEMENT

DISPUTE RESOLUTION

1. Dispute's.

1.1

1.2

1.3

14

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

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.

Initiation. A party may initiate a Dispute by delivery of written notice of the Dispute, including the specifics of
the Dispute, to the Representative of the other party as required in this Agreement.

Informal Resolution. When a Dispute notice is given, the parties will designate a member of their senior
management who will be authorized to expeditiously resolve the Dispute.

A The parties will provide each other 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;

®) 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

© The Senior Managers will agree to subsequent meetings if both parties agree that further meetings are
necessary to reach a resolution of the Dispute.

2. Arbitration.

2.1

22

2.3

24

Rules. Ifthe 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 efforts to select an arbitrator within 5 business days after agreement for
arbitration. If the parties have not agreed upon an arbitrator within this period, the parties will submit
the selection of the arbitrator 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 incurred in the
selection of the arbitrator.

®B) The arbitrator selected must be an attorney with at least 15 years experience with commercial
construction legal matters in Maricopa County, Arizona, be independent, impartial, and not have
engaged in any business for or adverse to either Party for at least 10 years.

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

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

Award. At the arbitration hearing, each Party will submit its position to the arbitrator, evidence to support that
position, and the exact award sought in this matter with specificity. The arbitrator must select the award sought
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25

2.6

by one of the parties as the final judgment and may not independently alter or modify the awards sought by the
parties, fashion any remedy, or make any equitable order. The arbitrator has no authority to consider or award
punitive damages.

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

Costs. The prevailing party may enter the arbitration in any court having jurisdiction in order to convert it to a
Jjudgment. The non-prevailing party shall pay all of the prevailing party's arbitration costs and expenses,
including reasonable attorney's fees and costs.

3. Services to Continue Pending Dispute. Unless otherwise agreed to in writing, Contractor must continue to perform
and maintain progress of required services during any Dispute resolution or arbitration proceedings, and City will
continue to make payment to Contractor in accordance with this Agreement,

4, Exceptions.

4:1 Third Party Claims. City and Contractor are not required to arbitrate any third-party claim, cross-claim, counter
claim, or other claim or defense of a third-party who is not obligated by contract to arbitrate disputes with City
and Contractor.

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

4.3 Governmental Actions. This Exhibit does not apply to, and must not be construed to require arbitration of, any

claims, actions or other process filed or issued by City of Glendale Building Safety Department or any other
agency of City acting in its governmental permitting or other regulatory capacity.




OPENED AT THE CITY OF GLENDALE, ENGINEERING DEPARTMENT
5850 W. GLENDALE AVENUE, 3RD FLOOR

DATE: APRIL 23, 2015 @ 3PM

ALL BIDDER'S SUBMITTED 10% BID BONDS

BID TABULATION
PROJECT 141523-UTILITY CUT REPAIRS AND CONCRETE WORK FY 2015/16

PRICING STRUCTURE Gonzalez Asphalt, Inc. Specialized Surfacing NPL Construction RK Sanders SDB, Inc. Bunney's Inc.
Item No. |Description of Materials and/or Services Unit Quantity | Unit Cost Total Cost Unit Cost Total Cost Unit Cost Total Cost Unit Cost Total Cost Unit Cost Total Cost Unit Cost Total Cost
GROUP ONE
1 Utility Cut Asphalt Pavement Repairs SY 6000 $59.50 $357,000.00 $69.50| $417,000.00 $62.48 $374,880.00 $85.00| $510,000.00 $905.00| $5,430,000.00 $976.00| $5,856,000.00
GRO