CITYCLERK™
NRIGINAL C-7907

PROFESSIONAL SERVICES AGREEMENT 01/23/2012
Deferred Compensation Program Consultant
City of Glendale Solicitation RFP 12-09

This Professional Services Agreement ("Agreement") is entered into and effective between CITY OF GLENDALFE,
an Arizona municipal corporation ("City") and SST BENEFITS CONSULTING & INSURANCE SERVICES,
INC. , a California corporation, authotized to do business in the State of Arizona, ("Consultant") as of the _23rd

day of _January , 2012 (“Effective Date™).
RECITALS

A. City intends to undertake a project for the benefit of the public and with public funds that is more fully set
forth in Exhibit A, Project (the "Project”);

B. City desites to retain the professional setvices of Consultant to perform certain specific duties and produce
the specific wotk as set forth in the attached Exhibit B, Project Scope of Work (“Scope”);
C. Consultant desires to provide City with professional services (“Setvices”) consistent with best consulting or
atchitectural practices and the standards set forth in this Agreement, in order to complete the Project; and
D. City and Consultant desire to memotialize their agreement with this document.
AGREEMENT

In consideration of the Recitals, which are confirmed as true and cotrect and incorporated by this reference, the
mutual promises and covenants contained in this Agreement, and other good and valuable consideration, City and
Consultant agree as follows:

1. Key Personnel; Other Consultants and Subcontractors.

11 Professional Services. Consultant will provide all Services necessary to assure the Project is
completed timely and efficiently consistent within Project requitements, including, but not limited
to, working in close interaction and interfacing with City and its designated employees, and working
closely with othets, including other consultants ot contractors, retained by City.

1.2 Project Team.

a. Project Manager.

(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 standatds as detailed in this Agreement; and

2 The City must approve the designated Project Manager.
b. Project Team.

) The Project Manager and all other employees assigned to the Project by
Consultant will comptise the "Project Team."

(2) . Project Manager will have responsibility for and will supervise all other employees
assigned to the Project by Consultant.

c. Discharge, Reassign, Replacement.

1) Consultant acknowledges the Project Team is comprised of the same persons and
roles fot each as may have been identified in Exhibit A.

2 Consultant will not discharge, teassign, replace or diminish the responsibilities of
any of the employees assigned to the Project who have been approved by City
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without City's prior 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 membets of the Project Team at the City's
request if an employee's performance does not equal or exceed the level of
competence that the City may reasonably expect of a person performing those
duties, or if the acts ot omissions of that person are dettimental to the
development of the Project.

Subcontractots.

1 Consultant may engage specific technical contractors (each a "Subcontractot”) to
furnish certain service functions.

2 Consultant will remain fully responsible for Subcontractor's services.
3 Subcontractots must be approved by the City.

4 Consultant will certify by letter that all contracts with Subcontractors have been
executed incorporating requirements and standards as set forth in 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 as may be set forth in attached Exhibit C, Schedule.

Consultant’s Work.

3.1

3.2

33

34

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 ctiteria under
the Project and identified in this Agreement.

Licensing. Consultant watrants that:

a.

Consultant and its Subconsultants or Subcontractots will hold all appropriate and required
licenses, registrations and other approvals necessary for the lawful furnishing of Services
("Apptrovals"); and

Neither Consultant nor any Subconsultant or Subcontractor has been debatred or
otherwise legally excluded from contracting with any federal, state, or local governmental
entity ("Debarment").

1 City is under no obligation to ascertain ot confirm the existence or issuance of any
Approvals or Debarments, ot to examine Consultant's contracting ability.

)] 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 matetial default under the Agreement.

Compliance. Setvices 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.

Coordination; Interaction.

a.

For projects that the City believes requires the coordination of various 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").

Subject to any limitations expressly stated in the Project Budget, 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
necessary in order to ensure the timely work delivery and Project completion.
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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.

Wotk Product.

a. Ownership. Upon receipt of payment for Setvices furnished, Consultant grants to City,
and will cause its Subconsultants or Subconttactors to grant to the City, the exclusive
ownetship of and all copyrights, if any, to evaluations, reports, drawings, specifications,
project manuals, surveys, estimates, reviews, minutes, all "architectural work" as defined in
the United States Copyright Act, 17 U.S.C § 101, ¢# seq., and other intellectual work product
as may be applicable ("Work Product").

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

2 Consultant warrants, and agrees to indemnify, hold harmless and defend City fot,
from and against any claim that any Work Product infringes on third-patty

proprietary interests.
b. Delivety. Consultant will deliver to City copies of the preliminary and completed Work
Product promptly as they are prepared.
c City Use.
(1) City may reuse the Work Product at its sole discretion.
@) In the event the Work Product is used for another project without further

consultations with Consultant, the City agtees to indemnify and hold Consultant
harmless from any claim atising 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.

4.1

4.2

4.3

Compensation. Consultant's compensation for the Project, including those furnished by its
Subconsultants or Subcontractors will not exceed $36,400 as specifically detailed in Exhibit D
("Compensation").

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

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

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

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

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

b. Consultant may not add any mark-up for wotk identified as an Allowance and which is to
be petformed by a Subconsultant.

c. Consultant will not use any portion of an Allowance without priot written authorization
from the City.

d. Examples of Allowance items include, but are not limited to, subsurface pothole
investigations, survey, geotechnical investigations, public participation, radio path studies
and material testing.
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44 Expenses. City will reimburse Consultant for certain out-of-pocket expenses necessarily incurred
by Consultant in connection with this Agreement, without mark-up (the “Reimbursable
Expenses”), including, but not limited to, document reproduction, materials for book prepatration,
postage, coutier and overnight delivery costs incurred with Federal Express or similar catriets,
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 procedutes for business travel expense reimbutsement 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 ate 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.

5. Billings and Payment.
5.1 Applications.

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

b. The petiod coveted by each Payment Application will be one calendar month ending on
the last day of the month.

52 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 Consultant and its Subconsultants and
Subcontractors; and
2 Unconditional waivers and releases on final payment from all Subconsultants and

Subcontractors as City may reasonably request to assure the Project will be free of
claitns atising from tequired performances under this Agreement.

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

Applications.
a. If the Payment Application is 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 cotrecting the deficiency ot deficiencies rejected for payment.
6. 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.

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

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

a. Consultant will not be entitled to further payment until after City has determined its
damages. If City's damages resulting from the breach, as determined by City, are less than
the equitable amount due but not paid Consultant for Setvices furnished, City will pay the
amount due to Consultant, less City's damages, in accordance with the provision 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 ot the amount of this Agreement,
whichever is greater.

7. 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, or creating the Agteement on City's behalf is also an employee, agent, or
consultant of any other party to this Agreement.

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

Insurance"):

2. Consultant and Subconsultants and Subcontractors. Consultant, and each Subconsultant
ot Subcontractor petforming work ot providing materials related to this Agreement must
procure and maintain the insurance coverages desctibed below (collectively refetred to
herein as the "Consultant's Policies"), until each Party's obligations under this Agreement
are completed.

b. General Liability.

1) Consultant must at all times televant hereto carty a commercial general liability
policy with a combined single limit of at least $1,000,000.00 per occurrence and
$2,000,000.00 annual aggregate limit.

2 Subconsultants and Subcontractors must at all times relevant hereto catry a general
commertcial liability policy with a combined single limit of at least $1,000,000.00
pet occuttence.

(3 This commercial general liability insurance must include independent contractors'
liability, contractual liability, broad form property coverage, XCU hazatds if
requested by the City, and a sepatation of insurance provision.

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

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

liability policy providing a minimum limit of $1,000,000.00 for each claim and a
$2,000,000.00 annual aggregate limit.

d. Auto. A business auto policy providing a liability limit of at least $1,000,000.00 per
accident for Consultant and $1,000,000.00 per accident for Subconsultants and
Subcontractots and coveting owned, non-owned and hired automobiles.

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

f. Notice of Changes. Consultant's Policies must provide for not less than 30 days' advance
written notice to City Representative of:

@ Cancellation or termination of Consultant's Policies;
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2 Reduction of the coverage limits of any of Consultant's Policies; and
3) Any other material modification of Consultant's Policies related to this Agreement.

g Certificates of Insurance.

) Within 10 business days aftet the execution of the Agreement, Consultant must
deliver to City Representative cettificates of insurance for each of Consultant's
Policies, which will confirm the existence or issuanice of Consultant's Policies in
accordance with the provisions of this section, and copies of the endorsements of
Consultant's Policies in accordance with the provisions of this section.

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

(3) Consultant's failure to secure and maintain Consultant’s Policies and to assure
Consultant’s Policies as requited will constitute a material default under the
Agreement.

h. Other Contractors or Vendors.

1 Other contractors ot vendors that may be contracted with in connection with the
Project must procure and maintain insurance coverage as is appropriate to their
particular contract.

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

i Policies. Except with tespect to wotkets' compensation and employer's liability coverages,
City must be named and propetly endorsed as additional insureds on all liability policies
required by this section.

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

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

8.2 Subconsultants and Subcontractots.

a. Consultant must also cause its Subconsultants and Subcontractors to obtain and maintain
the Required Insurance.

b. City may consider waiving these insurance requirements for a specific Subconsultant or
Subconttactor if City is satisfied the amounts required are not commercially available to the
Subconsultant or Subcontractor and the insurance the Subconsultant or Subcontractor
does have is approptiate fot the Subconsultant or Subcontractot's work under this
Agreement.

c. Consultant and Subcontractors must provide to the City proof of the Required Insurance
whenever requested.

8.3 Indemnification.
a. To the fullest extent petmitted by law, Consultant must defend, indemnify, and hold

harmless City and its elected officials, officers, employees and agents (each, an
"Indemnified Party," collectively, the "Indemnified Parties") for, from, and against any and
all claims, demands, actions, damages, judgments, settlements, personal injury (including
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10.

11

sickness, disease, death, and bodily harm), propetty 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 petson or entity other than City or Consultant)
and that atises out of ot tesults from the breach of this Agreement by the Consultant ot
the Consultant’s negligent actions, errors or omissions (including any Subconsultant or
Subcontractor ot other person or firm employed by Consultant), whether sustained before
or after completion of the Project.

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

c. Consultant 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.

Immigration Law Compliance.

9.1

9.2

9.3

9.4

9.5

9.6

9.7

Consultant, and on behalf of any Subconsultant ot Subcontractor, watrants, to the extent applicable
under AR.S. § 41-4401, compliance with all federal immigtation 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 matetial 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 Subcontractor
employee who petforms work under this Agreement to ensure that the Consultant, Subconsultant
ot any Subcontractot is compliant with the watranty under this section.

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
duting normal business houts and will cooperate with City in exercise of its statutory duties and not
deny access to its business premises or applicable papets or records for the purposes of
enforcement of this section.

Consultant agtees to incotporate 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 agtees to require any Subconsultant or Subcontractor to incotporate 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 requirement.

The “E-Vetify Program” above means the employment vetification program administered by the
United States Depattment of Homeland Secutity, the Social Security Administration, ot any
successot program.

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

Notices.
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11.1

11.2

A notice, request or other communication that is required ot permitted under this Agreement (each
a "Notice") will be effective only if:

a.

b.

The Notice is in writing; and

Deliveted in petson or by overnight coutiet service (delivery charges prepaid), certified or
registered mail (return receipt requested).

Notice will be deemed to have been delivered to the petson to whom it is addressed as of
the date of receipt, if:

1) Received on a business day befote 5:00 p.m. at the address for Notices identified
fot 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.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.

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:

Bill Tugaw, President & CEO

SST Benefits Consulting

4364 Town Center Blvd., Suite 315
El Dorado Hills, CA 95672

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

c/o Lupe Sierta, Deputy HR Ditector
5850 W. Glendale Ave.

Glendale, Arizona 85301

With required copy to:

City Manager City Attorney

City of Glendale City of Glendale

5850 West Glendale Avenue 5850 West Glendale Avenue

Glendale, Atizona 85301 Glendale, Arizona 85301

Concutrrent Notices.

) All notices to City's reptesentative 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 for the purpose of receiving notice by
delivery of a written notice to Consultant identifying the designee(s) and their
respective addresses for notices.
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d Changes. Consultant 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.

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

13, Entite Agreement; Survival; Counterparts; Signatures.

13.1  Integration. This Agreement contains, except as stated below, the entire agreement between City
and Consultant 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 mattets
concerning the Agreement's subject matter.

b. Representations, statements, conditions, ot watranties not contained in this Agreement will
not be binding on the parties.

C. Inconsistencies between the solicitation, any addenda attached to the solicitation, the

tesponse or any excetpts attached as Exhibit A, and this Agreement, will be resolved by
the terms and conditions stated in this Agreement.

13.2 Interpretation.

a. The patties faitly negotiated the Agreement's provisions to the extent they believed
necessary and with the legal reptesentation they deemed appropriate.

b. The parties ate 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.

c. The Agreement will be interpreted in accordance with the laws of the State of Arizona.

133 Survival. Except as specifically provided otherwise in this Agreement, each watranty,
tepresentation, indemnification and hold harmless provision, insurance requirement, and every
other right, remedy and responsibility of a Party, will sutvive completion of the Project, or the
earlier termination of this Agreement.

134  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 purposes of this Agreement.
Any amendment may be subject to City Council approval.

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

13.6 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 with applicable law.

13.7  Counterparts. This Agreement may be executed in counterparts, and all counterparts will together
comprise one instrument.

14. Term. The tetm of this Agreement commences upon the effective date and continues for a one (1) year
initial petiod. The City may, at its option and with the approval of the Consultant, extend the term of this
Agreement an additional zero (0) years, renewable on an annual basis. Consultant will be notified in writing
by the City of its intent to extend the Agreement petiod at least 30 calendar days prior to the expiration of
the otiginal ot any renewal Agteement period. Price adjustments will only be reviewed during the
Agreement renewal period. Thete are no automatic renewals of this Agreement.

15. Dispute Resolution. Each claim, controversy and dispute (each 2 "Dispute") between Consultant and City
will be resolved in accordance with Exhibit E. The final determination will be made by the City.
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16.

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 Scope of Work
Exhibit C Schedule

Exhibit D Compensation
Exhibit E Dispute Resolution

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

City of Glendale,
an Atizona municipal corporation

7

"~
Yol 2 /A /%¢>§

B;z: Horatio Skeete, Assistant City Manager
Its: Authorized Representative

“Hanna, City Clerk (SEAL)

APPROVED AS TO FORM:

7
Craig Tindall, City Afforney—=——_ —

SST Benefits Consulting & Insurance Services,

Inc.,
a California corporation, authorized to do
business in Arizena

/ A
BB Twgew
Its: President & CEO

11
08/18/11




EXHIBIT A
Professional Services Agreement

PROJECT
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Exhibit A

The project is as generally described in RFP 12-09, attached hereto.




»9, CITY OF GLENDALE

i_.. MATERIALS MANAGEMENT
GEN%E REQUEST FOR PROPOSAL

SOLICITATION NUMBER: 12-09
DESCRIPTION: DEFERRED COMPENSATION PROGRAM
CONSULTANT

OFFER DUE DATE AND TIME: September 27, 2011 AT 10:00 A.M. (local time)
PRE PROPOSAL CONFERENCE: None

Proposals must be in the actual possession of Materials Management on or prior to the time and
date, and at the location indicated. Materials Management is located on the 3 floor of the
Glendale Municipal Office Complex (City Hall) behind the Engineering Department.

Proposals are accepted at the Engineering Front Counter between the hours of 8:00 AM. and
5:00 P.M., Monday through Friday unless otherwise indicated for a Holiday. All proposals will
be time stamped at the Engineering Front Counter. Late proposals will not be considered.

The City of Glendale is closed in honor of Labor Day on Monday, September 5, 2011,

Proposals must be submitted in a sealed envelope with the Solicitation Number,
Description and the Due Date clearly labeled, as cited above. Also included shall be the
Offeror’s name and address clearly indicated on the envelope. See Paragraph 2.2 for additional
instructions on preparing a proposak.

OFFERORS ARE STRONGLY ENCOURAGED TO CAREFULLY READ THE ENTIRE
SOLICITATION.

For questions regarding For questions regarding

General Terms and Conditions contact: Scope or Specifications contact:
Robert Schoepe Lupe Sierra

Contract Analyst Deputy Human Resources Director
(623) 930-2866 623-930-2859

rschoepe@glendaleaz.com Isierra@glendaleaz.com
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CITY OF GLENDALE
Materials Management
5850 West Glendale Avenue
Glendale, Arizona 85301

Solicitation Number: 12-09

SPECIFICATIONS

1.1 INTRODUCTION

1.1.1 CONSULTING SERVICES:

The City of Glendale (the City) intends to engage the one-time services of a consulting
firm with demonstrated experience in Deferred Compensation Plans 457 and 401(a) to
advise and assist the City with a Request for Proposal (RFP) and in the evaluation of the
resulting provider proposals. Upon selection of a successful offeror(s), the consultant will
assist the City in the negotiation of the contract(s) to obtain competitive deferred
compensation fund fees and to obtain administrative resources to cover program
expenses. The consulting services will be paid on a fee for services basis. No
commissions are to be paid relative to the City’s resulting deferred compensation plans.
The contract for consulting services would commence upon award of contract.

1.1.2 THE CITY OF GLENDALE'S DEFERRED COMPENSATION PLAN:

Deferred Compensation Plan participants with the City of Glendale may currently
participate in a voluntary 457 plan through two vendors: ICMA-RC and Nationwide.
Employees and retirces have the option to participate in this program. All contributions
are made by plan participants. Participation in a 401(a) plan is available for executive
management. Each vendor charges fees to their respective plan participants. The plan
assets as of July 2011 were: $42.3 million in ICMA-RC and $25.4 million in Nationwide.
Participants may invest their deferred compensation contributions in the multiple
investment options offered by the two vendors.

1.2 SCOPE OF DESIRED SERVICES

1.2.1 ROLE OF CONSULTANT
a. The consultant selected will serve as the City’s analyst and consultant throughout
the scope of services.
b. Provide independent advice and serve solely on behalf of the interests of the City.

1.2.2 SERVICES TO BE PROVIDED
The selected consultant will be required to perform the following:

a. Development of the eventual RFP for a Deferred Compensation Plan Provider(s)
that will identify the record keeping, reporting and investment choices that are
provided to the City’s plan participants. The RFP will include 2 scenarios for
plan providers that address: a scenario that assumes only one plan provider and
another scenario that assumes more than one plan provider.
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Exhibit B

The scope of work is as generally described in the attached document.




EXHIBIT B: SCOPE OF WORK

PROVIDE 457 UNIVERSITY FIDUCIARY EDUCATION SERVICES

DEVELOP THE INVESTMENT POLICY STATEMENT

REQUEST FOR PROPOSAL PROCESS

We begin with a complete understanding of your current plans by requesting plan data from the
current providers utilizing our proprietary Request for Disclosure (RFD) process:

REQUEST FOR DISCLOSURE:

This component provides a retrospective review and analysis of your current providers. This
process will identify where current assets and participants are concentrated and includes:

1. Determination of existing participation, asset holdings and balances,
2. Review of historical rates of return and investment performance as compared
against predetermined benchmark indices and “net to participant” accumulated

investment return analysis,

3. Determination of existing investment fund objectives, standard industry risk
analysis and ratings,

4. Full disclosure of current fees, charges, expenses and encumbrances
associated with each investment option,

5. Specific determination of any potential deferred sales charges, surrender
charges, market value adjustments or fund liquidation charges,

6. Review of stable value / fixed interest account to determine encumbrances at the
participant or the Plan levels, and

7. Review of existing contracts, reports and services offered.
Analysis of this information allows benchmarking the services, features, fees, plan and invest.ment
structure of the current plans with similar public employer plans and provides a basis on which to
develop the Request for Proposal.

REQUEST FOR PROPOSAL:

DEVELOP RFP OBJECTIVES:

This component includes meetings with the City of Glendale and any identified decision makers
and stakeholders to:




1. Summarize key strengths / weaknesses of the current 457 and 401(a) plans, both
in terms of investment returns and administrative services,

2. Develop critical objectives upon which proposals will be evaluated,

3. Develop Standards of Performance for respondents. These will be the contractual
measurements upon which performance will be evaluated,

4. Identify asset categories to emphasize with prospective respondents (e.g.
categories covering the largest number of plan participants and/or greatest amount
of assets),

5. Develop an administrative expense reimbursement budget, and
6. Finalize data requirements to prospective respondents.
DEVELOP AUTOMATED RFP:

This component includes the automated Defined Contribution/Deferred Compensation RFP. This
proprietary, automated system reduces time and costs, facilitates unbiased evaluation of the
detailed information contained in proposals and provides an outcome specifically aligned with the
City’s objectives.

The Automated RFP includes the following key components:

1. Submission requirements which become the basis of eligibility for consideration.
This can include proposal guarantees for fees, length of contract, legal parameters
and other basic requirements respondents must meet in order to be considered.

2. Primary criteria are the basis for selecting the finalists. These criteria include fund
options and diversity, fund performance standards (key funds, other funds) and all
administrative and fund fees, record-keeping services and educational
responsibilities.

3. Secondary criteria are solicited from all respondents but reviewed only for those
respondents who are selected as finalists. These criteria include customer service,
information and reporting services, transition services, legal requirements, exit
services, general service standards and guarantees.

4. Performance Standards which respondents must agree to and which will become
part of the contract and are tied to monetary penalties for failure to achieve.

5. References for those respondents who are considered finalists.
CusToMmIZE RFP:
The defined contribution/deferred compensation decision makers and SST consultants review the

automated RFP and suggest changes to incorporate into the City’s objectives and preferences.
SST Consultants and support staff work to complete the following:

1. Modifying the RFP to include the City's recommended changes,




2. Working with legal counsel to assure compliance with internal policies and
procedures,

3. identifying list of potentiai respondents which can be augmented by the City,
4. Distribution of RFP to identified respondents,

5. Attend and facilitate a pre-proposal conference if desired by the City,

6. Solicit RFP questions from potential respondents, and

7. Provide written responses to questions asked by potential RFP respondents.

EVALUATE / ANALYZE PROPOSALS ~ Primary Criteria:

This component includes the use of the proprietary Automated RFP to:

1. Rank investment returns, risk and expenses on mutual funds and the stable
value funds for all respondents in writing,

2. Rank investment administrative charges and expenses in writing for all
respondents,

3. Evaluate and rank the transition, branding and education plans for both the
participants and decision makers,

4. Discuss and summarize strengths and weaknesses of primary criteria,

5. Recommend top finalists based on primary criteria and the strength of key funds
as identified by consultants and the City, and

6. Develop questions related to investment and administrative issues in each
response for use in finalist interviews.

EVALUATE / ANALYZE PROPOSALS ~ Secondary Criteria

This component utilizes the Automated RFP to evaluate secondary criteria for the finalists and
includes:

1. Executive summary of secondary criteria strengths and weaknesses for each of
the finalists,

2. Questions and issues to be discussed with each finalist to clarify their proposal
and improve weaknesses, and

3. Specific issues in primary and secondary criteria that should be
incorporated into reference checking.




FINALIST INTERVIEWS / RECOMMENDATION(S)

The prior components identify questions and issues that should form the basis of the finalist
interviews. In this component, consultants:

1. Develop questions / clarifications and issues for finalist review and response
before finalist interviews,

2. Lead finalist interviews and develop an agenda and written questions / issues
which are provided to finalists in advance of the interviews to permit their preparation
of written responses (which are incorporated into the final contract),

3. Debrief with the City on the strengths and weaknesses of respondents and
consultant recommendations, and

4. Debrief with respondents on strengths and weaknesses of their proposal.

CONTRACT REVIEW ~ After Notice of Intent to Award/Prior to City’s Contract
Acceptance and Signatures

1. Review of initial provider documents to assure that the proposed services are
incorporated into the appropriate legal agreements between the plan sponsor and
the successful provider(s), and

2. Review of plan documents to assure that current legislative options and RFP
proposed services are incorporated into the formal plan document that is provided to
plan participants.

IMPLEMENTATION ~ Implementation / Transition Services

SST Consultants excel in the facilitation of the transition process. As former plan sponsors and
former plan providers, SST consultants have direct experience in the complexities involved with
transition and a broad understanding of how best to assist our clients through this complicated
process. After selection of the successful respondent, the following services are provided
throughout the transition period:

1. Assist with the selection of funds, mapping RFP standards, guarantees and
other mutually agreed upon administrator actions from the RFP to appropriate
documents,

2. Leading a transition meeting to assign responsibilities and timeframes to the
implementation process and acting as a liaison on behalf of the City with the
provider(s),

3. Monitor the transition to insure the provider is adhering to the timeline, key dates
are met and provide resolution to issues and delays,




4. Review all communications and documents from the provider by SST and
consulting manager prior to release, and

5. Conduct the mapping of existing funds to proposed funds.

6. Assistance with the design of self-directed brokerage account (SDBA) hold
harmless agreement.

7. Deliver quarterly legislative/regulatory updates up through one year after transition
is completed.

8. Provide a review and analysis of the selected provider(s) performance standards
one year after transition is completed.

COMMUNICATION WITH PARTICIPANTS / STAKEHOLDERS

Throughout our years of assisting clients with making improvements in their retirement plan
options, SST has found that a comprehensive communications program with stakeholders and
participants aids in the smooth implementation of changes avoids confusion and reduces the
strain on administrative staff. Although this component is listed toward the end, these services
are actually provided throughout the RFP selection process. Using robust tools, SST works with
your committee to accomplish the following steps:

1. Develop initial communication to participants and other identified recipients to
disclose the beginning of a review and selection process covering their defined
contribution / deferred compensation benefit plans,

2. Describe initial responses and preliminary evaluation of primary criteria to re-
enforce key objectives and keep participants and others informed of the progress,

3. Summarize preliminary recommendations to final decision-makers to assure that
any concerns or issues are addressed prior to final actions, and

4. Summarize final recommendation and supporting rationale to participants and
the City.
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The schedule for the project is set forth in consultant’s response to RFP 12-09,

Pages 18-19, attached hereto.




N\ ‘QSST CITY OF GLENDALE, ARIZONA
DEFERRED COMPENSATION PROGRAM CONSULTANT
" ' BENEFITS

CONSULTING

RFP #12-09
SST BENEFITS CONSULTING
2.2.5 SPECIFICATIONS SECTION 1.5.3

Provide a timeline for the project that complies with the City’s desired completion date. The City’s
proposed time schedule is included in section 7.1 and shall be used as guide for the development
of the timeline to be included in the submitted proposal.

SST proposes the following general timeline to achieve the goals stated in 7.1 of the RFP.

Once contract negotiations are complete (May 31, 2012 in the City's timeline; week #17 in the
projected timeline), a separate transition timeline is necessary and is included in our
recommendation. This is the period where records and assets are transferred from the incumbent
record-keeper to the new record-keeper. Even if a current provider prevails, there is a significant
transition period.

This transition period cannot be rushed and generally requires a minimum of 3-4 months in order
to allow adequate time for participant communication and the smooth transfer of records and
assets.

ACTION RESPONBIBLE PARTY TARGET DATE

Initial Meeting with Client — Review Goals & .

Objectives; Schedule Fiduciary Training Client / SST Week #1
Finalize / Distribute Request for Disclosure

(RFD) SST Week #1
Receipt of RFD Responses SST Week #4
Analysis of RFD SST Week #4
Finalize Request for Proposal Client/ SST Week #5
Distribute RFP SST Week #5
Receipt of RFP Responses SST Week #10
Analysis of RFP Responses / Selection of .

Einalists Client/ SST Week #12
Notification to Respondents of Finalists SST Week #12
Review Secondary Criteria / Develop .

Finalist Questions Client / SST Week #13
Distribute Questions to Finalists SST Week #13
Receipt of Finalist Response to Questions Client/ SST Week #15

KN
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N\ ‘QSST CITY OF GLENDALE, ARIZONA
DEFERRED COMPENSATION PROGRAM CONSULTANT
' nff BENEFITS
' CONSULTING
Finalist Interviews Client/ SST Week #15
Recommendation to Committee Client/ SST Week #15
Recommendat/on to Governing Board Client Week #15 or #16
(if necessary)
Contract Negotiation w/ Vendor Completed | Client/SST / Vendor Week #17
Transition Start Date Vendor Week #18
Transition Process Client / SST / Vendor Weeks #18-33
Implementation on or About Vendor Week #33

o
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EXHIBIT D
Professional Services Agreement

COMPENSATION

METHOD AND AMOUNT OF COMPENSATION
Compensation shall be a flat fee with petcentage payments as set forth below.
NOT-TO-EXCEED AMOUNT

The total amount of compensation paid to Consultant for full completion of all work required by the Project during
the entire term of the Project must not exceed $36,400.00.

DETAILED PROJECT COMPENSATION

The following payment schedule applies based on the full project cost of $36,400.00:

10% ($3,640.00) paid when consultant contract is signed,;

40% ($14,560.00) paid when consultant releases RFP for deferred compensation plan contract;
50% ($18,200.00) paid when deferred compensation plan contract is awarded.




EXHIBIT E
Professional Services Agreement

DISPUTE RESOLUTION

1 Disputes.

1.1

1.2

1.3

1.4

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 patties to resolve all controversies,
claims, or disputes ("Dispute”) atising out of or related to this Agreement-including Disputes
tegarding any alleged breaches of this Agreement.

Initiation. A party may initiate 2 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 authotized to expeditiously tresolve the Dispute.

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

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

c. The 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.

21

2.2

Rules. If the parties are unable to resolve the Dispute by negotiation within 30 days from the
Dispute notice, and unless otherwise infotmal discussions are extended by the mutual agreement,
the Dispute will be decided by binding atbitration 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 heatd 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
petiod, the parties will submit the selection of the atrbitrator to one of the principals of the
mediation firm of Scott & Skelly, LLC, who will then select the arbitrator. The parties will
equally share the fees and costs incutred in the selection of the arbitrator.

b. The arbitrator selected must be an attorney with at least 15 years’ experience 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.

Discovery. 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 atbitrator deliver to the other Party copies of
all documents in the delivering party's possession that are relevant to the dispute.




2.3 Hearing. The arbitration heating will be held within 90 days of the appointment of the atbitrator.
The arbitration hearing, all proceedings, and all discovery will be conducted in Glendale, Atizona
unless otherwise agreed by the parties or required as a result of witness location. Telephonic
hearings and other reasonable atrangements may be used to minimize costs.

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

2.5 Final Decision. The Arbitratot's decision should be rendered within 15 days aftet the atbitration
hearing is concluded. This decision will be final and binding on the Parties.

2.6 Costs. The prevailing party may entet the atbitration in any coutt having jutisdiction in ordet to
convett it to a judgment. The non-prevailing party will pay all of the prevailing party's atbitration
costs and expenses, including reasonable attotney's fees and costs.

3. Setvices to Continue Pending Dispute. Unless otherwise agreed to in writing, Consultant must continue
to perform and maintain progress of required Services during any Dispute resolution ot atbittation
proceedings, and City will continue to make payment to Consultant in accordance with this Agreement.

4. Exceptions.

41 Third Party Claims. City and Consultant are not required to arbitrate any third-patty claim, cross-
claim, counter claim, or other claim or defense of a third patty who is not obligated by contract to
arbitrate disputes with City and Consultant.

42 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 Arizona Law, including, without limitation, an action under
ARS. § 33-420, without the necessity of initiating ot exhausting the procedures of this Exhibit.

4.3 Governmental Actions. This Exhibit does not apply to, and must not be construed to requite
arbitration of, any claimns, actions ot other process filed ot issued by City of Glendale Building
Safety Department or any other agency of City acting in its governmental petmitting ot other

regulatory capacity.




