
INSURANCE BROKERAG),: AGREEJ\IEN'r

BETVvEEN THE

AND

This document constitutes an Insurance Brokerage Agreement between the

established
pursuant to the provisions of the laws of the State of California, hereinafter refened to as

an insurance brokerage firm licensed as such by
the State of California, hereinafter referred to as "Broker".

In return for the sole consideratIon of being naiied broker or record for Broker shall
perform tì'cely and without reservation and on a timely basis the terms set t"brth herein.

1. TIMEFRAME OF AGimEMENT

This agreement shall be for the peiiod , through
extended fOr an additional period by mutual written agreement of
terminated as provided by SECTION 8 hereof.

unless
and Broker or

2. LINES OF INSURANCE SUBJECT TO SERVICE

This Agreement covers Liability, Property, Excess Workers Compensation and such
additional line(s) as may be added by , subject to written agreement.

3. FINANCIAL TERMS

Broker wil deliver the services as outlined in this Agreement for the all-inclusive annual
fee of $ for the contract year and $ for each of the
and contract years, payable and to be invoiced as follows: Quarterly January
I, April 1, July 1, and September 1. In addition, if a new member joins the , or an
existing member joins an additional Risk Management Program, then the

Broker's compensation shall be adjusted as follows:

For each ne\v member in the Liabilty Program, the fee shall be increased by a one
time fee. For eaeh new member in the Property Program, the fee shaH be increased by a
,$ one time tè,e, In the event that there are more than 18 melT,bers in the Workers'

Compensation prograll1 during a contract year, the Clíent shaU pay an additiomiJ
fcc of payable quarterly provided that 3 or more additional Workers'

Compensation inctnbers joined the prognini in such contract year. In the ev¡;fl of
l,iabilty and PI'0POI't)' members withdra\viiig, the all inclusive sl1aU be in fhree until
the inell1berslrip is less than twem"y (20), at \vhich time the fee wil be sul:tect to mutual
renegotiation.



shall be compensated for the placement of ancilary lines requested by members
and group purchases directed by through rce-eii)t of carrier cOlninissions~, unless
othcr'vvise negotiated, and are subject to disclosure to

With respect to insurance placed by Broker on the behalf, Broker wil disclose

to the any commissions received by Broker and credit them against the annual

fee. In the event such commissions for a contract year exceed Broker's annuaI fee for that
year, then excess commissions wil be returned to the if permitted by law or

carried forward and applied against Broker's annuaI compensation for subsequent years,
as agreed upon, if permitted by law. Such commissions do not include and Broker shall
be entitled to receive and retain, as to all lines of coverage, wholesaIe commissions with
respect to pIacements for Broker wil disclose to any such wholesale
commissions collected by , In addition, Broker and its affiiates wil not credit any
enhanced commissions collected by Broker or its affiliates on placements incepting on or
after January l, 2009 against the annual fee. Enhanced commissions shall be disclosed
when presenting quotations.

In certain cases, placeiiicnts which Broker makes on behalf of may nxiuire the
payment of surplus lines taxes and/or fees to state regulators, boards or associations. Such
taxes and fees wil he chargcd to , as applicable, and identified separately on
invoices covering these placements.

Broker may utilze the services of intermediaries to assist in the marketing of
insurance, when in Broker's professional judgment it is necessary or appropriate, Such
inteimedlaries may be affiliates of Broker or other interm.ediaries not related to it. The
compensation of such intermediaries is not included in Broker's compensation hereunder
and \vil be paid by insurers out of paid premiums. However, if the intermediary is owned
by or is an affiliate of Broker, such :tees or commissions shall be disclosed to in

writing.

In the event there is a significant change in the operations which affects the nature and
scope of its insurance program, Broker and both agree to renegotiate Broker's
future compensation in good Faith as appropriate.

4. SERVICES TO BE PROVIDED

Broker agrees to provide the following services with respect to the Iines of coverage set
forth in Section 2:

A. Marketing of Insurance. The Broker agrees to solicit comprehensive quotations
for all insurance renewals, as directed by , and submit details of
marketüig efforts. This will include names of insurance companies contacted and
amounts quoted at least thirty (30) working clays prior to entering the
marketplace. Copies of the formal underwriting submissions wil be provided to

within ten (10) days nfter renewal dates.

B.Assist member cities and potential meiuber cities in tht Gornpktion of
applications and conipila.tion of data for marketing purposes, 13rok.er \",ill not
independently verUY or audit infbrmation provided by nieinbers necessary to
~')repare underwriTing subinissions and other documents relied upon by insurers,
and shall be soleL.y responsible for the accuracy and completeness of
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such information and other documents furnished to Broker and/or insurers and
shall sign any application for insurance. understands that the fàilure to
provide all necessary information to an insurer, whether intentional or by error,
could result in the impairment or voiding of coverage.

C Broker will monitor published fimlllCÎal inlbrmatioii of current insurers
and aleii when the status of one or more of its insurers falls below

Broker's minimum financial guidelines. Broker shall not be responsible for the
solvency or ability to pay claims of any carrier. Insurers with whom
risks have been placed wi1 be deemed acceptable to in the absence of

contraiy instructions fi'om

D. Assist members with mid-term coverage additions and changes.

E. Verify rates and premium for member cities by the insurance carriers.

F. Review invoices received from carriers to determine accuracy, use best effOlts
resolve accounting differences or discrepancies.

G. Provide with premiiini renewal estimates as required for budgeting
purposes no later than March i and provide with copìes of all quotations
received fi'om insurers.

II Review all insurance policies to assure that policy language is accurate
and in conformity with negotiated terms and conditions, and iise best efforts to
deliver all policies within 90 days.

i. Deliver a renewal proposal at tbe Committee MeeHng in
, and provide premiums estimate for all pooled programs in February

J. Assist with resolving coverage, claim or insurance-related issues arising

from policies placed by the Broker.

K. Monitor claims filed by against insurance providers, placed by Broker.
Broker shall not be responsible for notifying cal1iers unless requested in writing
by

L. Assist members in obtaining professional insurance propeity valuation service, as
needed.

M. Attend
agreed.

Governing Board meetings, and other meetings as mutually

N. Prepare annual ste\vardship report OJ) a policy year basis by the October
f()l!cnYing the end of the July policy year

O. best eft~ms to cause development and issuance of endorsements to the

coverage cloctlnent. as requested. Said docunients will be subject to the approval
of or persons designated by
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P. Issue certificates of insurance on policies placed by Broker requested by

members withín ten (0) days of receipt of request and renewal certificates
\vithin 15 days of po1îcy renc\vals"

Q. Provide anmial disclosure report of any and all cOlninissions, rebates, or other
earnings on placements by August 15 of each year.

R. Assist in the recruitment and marketing of new member cities, as approved by

GeneraI Manager. Repoit all contacts madc on behalf of

s. Assist with feasibility studies and possibIe implementation of self funded pooling

vehicles as alternatives to the purchase of insurance as necessary. Also, introduce
successful risk financing strategies engaged by other insurance pools.

T. Disclose on a timely basis all real or potential conflicts of interest.

If Broker has taken over any existing program or policies implemented by another broker,
Broker wil not assume any responsibility for the adequacy or effectiveness of those
programs or policies or any actions or omissions occurring prior to Broker's retention.
\Vithin f0l1y-t1vc (45) days, Broker "vin have completed a review of those programs and
policies and viill make recommendations it believes are necessary.

Broker does not speak for any insurer, is not bound to utilze any particular insurer, and
docs not have the authority to make binding commitments on behalf of any insurer.
Broker does not guarantee or make any representation or \varranty that insurance can
always be placed on terms acceptable to the

5. ACCOUNT TEAM

For purposes of this agreement, the following lead persons shall be designated as the
account tean1 and shall function in all matters relating to account. Changes to the
account team may be made upon mutual written agreement between and Broker.

. '

6. BROKER INSURANCE REQUIREMENTS

Broker shall procure and maintain throughout the term of this agreement, irisiinince or
self-insurance as described belo\v. Broker shall provide evidence of such inSurance or
self-insurance to annually.

A. CoimiierciaJ General and Auto Liahilty insurance as bl'oad iso Commerci(i!

General Li.abiJty fönns or equivalent at ~l limit of
($) per OCcLlTence and a dollar )
The policies nre to contain, or be endorsed to contain, the following provisions:

L its directors, officers, employees and volunteers are to be
covcred as additional insureds as respects: liability arising out of work or
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operations performed by or on behalf of the Broker; or automobiles

owned, leased, hired or borrowed by the Broker. To the extent Broker
self.ínsures for General & Auto Liability, it shall indenmi(y such
additionalinsnrcds to at least the extent of the coverage that \vould be
afforded under commereÌLil insurance.

2. For any covered claims related to this agreement, Broker's insurance

coverage shall be primary insurance as respects its directors

officers, employees and volunteers. Any insurance or self-insurance
maintained by or any of its member cities shall be excess of the
Broker's insurance and shall not contribute with it.

3. Each insurance policy required by this clause shall provide that coverage
shall not be canceled by either party, without Insurers endeavoring to

give (30) days prior written notice to

B. A professional liability insurance policy with limits of dollars

($: per claim covering errors and omissions which Broker may make
resulting in financial Joss to

C. Workers' Compensation insurance as required by the State of California and
Employer's Liabilty Insurance.

7. COMJVlUNICATION. GRIEVANCES AND nISAGREEJV1ENT

Disagreements, complaints and alleged improprietìes bet\veen
be negotiated in good tàìth between find the Broker. Any
including the results thereof wì1 be reported to and approved by
Board. AU resolutions wil be in accordance with contract Jaw.

and Broker' wil
such negotiations,

Governing

8. TERMATION OF AGREEMENT

This Agreement can be terminated by either party for any reason, with or without cause,
ninety (90) days after written notice is given by either part, or at a time mutually
agreeable to both parties. In the event of termination, Broker will assist in

arranging a smooth transition process. However, Broker's obligation and the obligation
of its affiiates to provide services to wil cease upon the effective date of
termination, unless otherwise agreed in writing. If this agreement is teiminated

prematurely, the fees set forth in Section 3 shall be prorated. However, the annual fee
shall be considered 65% earned if contract is terminated after a July renewal is completed
for Property and Liability. In addition this Agreement shall be terminated within thirty
(30) days after wTitten notice, should either party breach any provision hereof and fail to
cure said breach or commence to cure the same \vithin ten (10) days aJìei written notice is
given,
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9. StJ.HCON1'RAC'fORS ANn VENDORING

Broker shaH. not subcontract any aspect of account; ÎJicluding prograni

development, faciftatiol1, management, adininistration, and/or analysis to any
:mbcontractor withûut prior written approval of Any subcontracts entered into
by broker shaH be f()r the Broker's benefit and, as such, shall be its responsibilty with no
liability resting on

10. COST OVERRUNS

Broker wil not bill for any operational/management expenditures in addition to

those fees stated in Section 3 of this Agreement.

Any work completed under this agreement for by Broker and/or any subsidiary

of Broker wil be included in the fees noted in Section 3 oft1iis Agreement.

11. INDEMNIFICATIONILIMITATION OF LIABILITY

Broker agrees to defend, indemnif)t and bold harmless its directors, otlicers,
employees and agents tt1f any and all claims and damages whatsoever, including but not
limited to: claims for personal injury, property damage, or professional errors and

omissions brought by third parties to the extent such claims and damages are caused by
any negligent act or failure to act by the Broker, its offcers, employees or agents or the
breach by Broker uf any of its obligations under this Agreement.

shall not be caUc(1 upon to assume any liability for direct payment of salaries,
wages or other compensation or benefits to any Broker personnel or subcontractors
pcdorming services for , or any liabilty other than specifically provided for in
this Agreement.

In no event shall either part to this Agreement be liable for any indirect, special,
incidental, consequential or punitive damages or for any lost profits arising out of or
relating to any services provided by Broker or its affiliates. The aggregate liabilty of
Bloker, its affliates and its and their employees to or its affiliates arising out of

or relating to the provision of services by Broker or its affiiates shall not exceed $10
million. This provision applies to the fullest extent permitted by applicable law.

12. CONFIDENTIALITY

A. Confidential Information.

may provide Broker with certain proprietary and confidential
information ("Confidential Information") in connection with the Services

provided by Broker under this Agreement, Neither Broker nor any of its
employees 01 agents directly or indirectly shalt disclose to any third party or use
any Confidential fnfonnation furnished by or on behalf of Client fhr any purpose
except in furtherance of the Services and in furtherance of otheriiisUrance

brokerage, risk consulting, risk tlnancing, risk transfèr, employees bencfls OJ'

otlicrinsUl'al1ce-rclatcd rendered by BJ'okcr to Client, \vhich may include

in the nonmil course of business the release to insurers and other financial
institutions of Contìdential Inthrmation relevant to the undenvriting ¡¡nd/or

evaluation of Client's risks and the processing of its claims, provided that such
insurers tllldl'naiicial institutions are infonned of the confidential nature of such
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information. Broker shall take all steps reasonably required to maintaÌli the
confidentiality of Confidential Infonnation in Broker's possession. The
transmission of Confidential Information vÎa electronic data transmission

networks which provide Ihr the security oruserg' data shall be deemed consistent
with Broker's obligations hereunder lllless such use is contrary to Crient's
express instructions.

B. exceptions.
The restrictions and agreements set forth above shall not apply to any
Confidential Information: (i) which at the time disclosed to or obtained by Broker
is in the public domain; (ii) which becomes part of the public domain through no
act, omission or fault of Broker; (iii) which Broker's records demonstrate was
developed independently by Broker or was received by Broker from a third party
which Broker had no reason to believe had any confidentiality or fiduciary
obligation to with respect to such information; (iv) which is required to

be disclosed by law, including, without limitation, pursuant to the terms of a
subpoena or other similar document; provided, however, Broker shall, to the
extent practical, give prior timely notice of such disclosure to to permit

to seek a protective order, and, absent the entry of such protective order,
Broker shaH disclose only such Confidential Information that Broker is advised
by its counsel must be disclosed by law; or (v) folIü\ving the lapse of 1\0\'0 year
atler disclosure of such intbrmation to Broker.

C. Return of Confidential Information,

As bet\veen and Broker, Confidential Information shall be the sole and
exclusive property of Upon request, all documents and
records in Broker's possession containing Confidential Information shall be

returned to provided, however, that Broker may retain copies of
documents that may contain Confidential Information which are nccessal'y I()r thi;
conduct and proper record keeping of Broker's business in accordance with

standard operating procedures or applicable law.

D. Remedy.
It is understood and agreed that money damages would not be a suffcient
remedy for any breach of these confidentiality provisions and shall be
entitled to injunctive relief as a remedy for such breach, without prejudice to any
other rights or remedies available to under applicable law.

13. NOTICE

Formal notice between and the Broker shall be deemed given if delivered to the
principal office of or Broker as applicable, by (1) personal service or (2)

telecopy if such telecopy is followed by a notice sent out on the same day by mail, or (3)
l\ilail, Federal Express, or other like overnight mail service,. or (4) Registered or

Certified Mail, postage prepaid, return receipt requested. Such notice shall be addressed:

To
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W"jth a Copy to:

With a Copy to Broker:

All notices shall be deemed to have been given on (1) thc date delivered, if delivered
personally, or (2) upon transmission, if prior to 5:00 p.m., or (3) the date of actual

attempted delivery, provided such attempted delivery is on a business day if by Federal
Express, Express Mail or other like overnight delivery, or (4) the date of actual delivery
as shown on the addressee's ccrtilication of receipt or the third day following the date of
mailng, \vhichever is the earlier.

14. AGREEMENT

We the undersigned agree to the terms and conditions contained i.n this document entitled
Insurance Brokerage Agreement Between

And This Agreement, together with all
appendices attached hereto, contains the entire understanding of the parties with respect
to the subject 1natter hereof and supersedes all written or oral prior agreements,

understandings and negotiations \vith respect to such matters. This Agreement may be
modified or otherwise amended and the observance of any term of this Agreement may
be waived, only if such modification, amendment or waiver is in writing and signed by
the paiiies hereto. This Agreement shall be binding upon and inure to the benefit of the
paiiies' respective successors. Neither paity shall have any liability for any failure or
delay in performance of its obligations under this Agreement because of circumstances
beyond its reasonable control, including, without limitation, acts of God, fires, floods,
earthquakes, acts of war or terrorism, civil disturbances, sabotage, accidents, unusually
severe weather, governmental actions, power failures, computer/network viruses that are
not preventable through generally available retail products, catastrophic hardware failures
or attacks on its server.

This Agreement wil become effective on
representatives of both parties.

, when signed by authorized

15. ARBITRATION

In the event that the parties are unable to resolve any dispute pursuant to Section 7 above,
each party to this on behalf itself and its affiliates, that any dispute,
claim or cotltroversy arisÎ.ng out of or relating to this Agrecm.cnt or tIie provision of
services by Broker Or its aff11ates shall be resolved by binding arbitration pursuant to the
COmmercial Arbitration Rules of the American Arbitration Association then in effèct
'rhe arbitration shall be conductt\d by a panel of three arbitnitors, with each party
selecting one arbitrator and the two arbitrators selecting the third arbitrator. If the two
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arbitrators are unable to agree upon the third arbitrator, the third arbitrator shall be
selected by the American Arbitration Association. Each of the arbitrators shan have at
least fifteen years of insurance industry experience. Judgment upon any aV.iard rendel'ed
by the arbitrators may be entered in any coiirt having jurisdiction.

1 (i. SEVEHABILlTY
It is the intent of the parties that the provisions of this Agreement shall be enforced to the
fullest extent permitted by applicable law. To the extent that the terms set forth in this
Agreement or any word, phrase, clause or sentence is found to be ilegal or unenforceable
for any reason, such word, phrase, clause or sentence shall be modified or deleted in such
manner so as to afford the party for whose benefit it was intended the fullest benefit
commensurate with making this Agreement, as modified, enforceable, and the balance of
this Agreement shall not be affected thereby, the balance being construed as severable
and independent.

AGREED AND ACCEPTED:

Date:

Date:
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