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GROUP BENEFIT AND CLAIMS PROCESSING
SERVICES AGREEMENT

THIS AGREEMENT (Agreement) is effective January 1, 2018, (“Effective Date’), between

3PAdministrators (3PA) and the City of La Crosse in its capacity of Plan Sponsor and Plan Administrator,

with its

principal place of business in the state of Wisconsin.
RECITALS

Plan Sponsor has adopted an employee benefit plan known as the City of La Crosse
Section 125 Cafeteria Plan (the "Plan”), for its employees and their dependents who are eligible to
participate in such benefits consistent with the Plan (the “Covered Person®);

All or portions of the Plan are subject to the Employee Retirement Income Security Act of 1974
(“‘ERISA");

The Plan is a “covered entity” subject to the privacy and security provisions of the Health
Insurance Portability and Accountability Act of 1996 ("HIPAA");

The Plan Sponsor is the Named Fiduciary and Plan Administrator with respect to the Plan as those
terms are defined in ERISA, and is the entity capable of acting on behalf of the Plan for purposes
of HIPAA; and

The Plan Sponsor and Plan Administrator desire that 3PA provide recordkeeping services for the
Plan as described in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained in this

Agreement along with any attached exhibits and addenda, and other good and valuable consideration,
the receipt and legal sufficiency of which the parties acknowledge, the Plan
Sponsor, Plan Administrator, and the 3PA agree as follows:

1. SeRvices BY 3PA. The Plan Administrator and Plan Sponsor engage 3PA and 3PA consents to
provide the services defined in this section for the Plan upon the terms and subject to the conditions
of this Agreement. 3PA will use reasonable care and prudence to provide the following recordkeeping
and claims processing services for the Plan, subject to the terms and conditions of this Agreement:

1.1.

1.2,
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Provide a template plan document based on information supplied by Plan Sponsor describing
the benefits and provisions of the Plan for the Plan Sponsor to review and approve.

Prepare amendments to the plan document requested by the Plan Sponsor or required by
changes in the law for review and approval by Plan Sponsor. The authorized representative
designated by the Plan Sponsor must submit any requested amendment to 3PA at least 30
days prior to the proposed effective date of the amendment.

Maintain eligibility records for the Plan based on enroliment and termination information
provided by the Plan Administrator and/or Plan Sponsor and, based on such eligibility
records, determine Initial eligibility for benefits under the Plan.

Initially adjudicate claims for benefits incurred during the term of this Agreement consistent
with the provisions of the Plan document.

Prepare and distribute payment to Plan Participants for benefits payable under the Plan.
Generate and distribute to the individual to whom eligible services were provided a statement
for claims incurred during the term of this Agreement in its standard format for each claim
processed by 3PA.

Issue and distribute to the individual to whom eligible services were provided a written claim
denial in its standard format for benefit claims denied in initial adjudication.

Provide the Plan Administrator a report of processed claims in its customary format.

Provide bi-weekly, monthly and quarterly reporting to the Plan Sponsor relative to Plan
activity and performance.
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1.10

1.1

1.12

1.13
1.14

1.15
1.16
1.17
1.18
1.19

Provide its standard Billing Report summarizing the updated eligibility data provided to 3PA,
including the effective date of coverage or terminaticn of coverage for each participant added
to or terminated from participation in the Plan, (“Billing Reports®). The schedule for the report
will be determined by the Plan.

Assist with recovery of any emroneous payment for ineligible services processed under the
Plan in excess of $10 (“Incorrect Payment”) that 3PA becomes aware of. 3PA will make two
(2) written contacts with the payment recipient to recover the Incorrect Payment. 3PA will
take no further action to recover the Incorrect Payment after the two (2) contacts unless the
parties agree otherwise. The Plan Administrator will decide whether and how to further
pursue recovery of the Incorrect Payment. The Plan will pay all costs incurred to take any
further action to pursue recovery of the Incorrect Payment.

Provide a debit card for immediate access to the annual election for each participant.
Employee materials will include instructional information on the proper use of the debit cards.
When debit card transactions require additional substantiation, 3PA will follow-up by written
comrespondence to Plan participants. Failure by the participant to provide documentation of
such transactions will result in suspension of the debit card.

Respond to inquiries from Plan participants regarding eligibility, benefits and claims
processing.

Retain claims information for six years from date of processing unless this Agreement is
terminated prior to that period. If the Agreement is terminated and the Plan Sponsor wishes
to transfer claims information to a new service provider, the Plan Administrator must submit a
written request to that effect no later than 90 days following the date this Agreement is
terminated. 3PA is relieved of all responsibility for maintaining claim information once the
information is transferred. The Plan Sponsor or Plan will pay the costs involved in compiling
and transferring the claims and plan records.

Allow Plan Administrator access to Plan-related documents consistent with HIPAA and other
applicable privacy laws.

Inform the Plan Administrator of changes in applicable laws known to 3PA that may

affect the Plan.

Prepare information for Form 5500 for review, approval and timely filing by Plan Administrator
if the Plan is required to file a Form 5500.

Review all claims paid by the Plan for potential coordination of benefits or payment from other
third-party sources. Such claims will be further investigated for possible recovery.

Assist Plan Administrator with conducting annual non-discrimination testing of the Plan.

3PA will rely on the information provided by or on behalf of the Plan Administrator or Plan Sponsor in
performing its duties under this Agreement. 3PA does not have any duty to question or verify the
completeness or accuracy of any such information.

SERVICES AND RESPONSIBILITIES 3PA WILL NOT PERFORM UNDER THIS AGREEMENT. 3PA will not perform
the following services or responsibilities under this Agreement:

21

Plan Fiduciary or Plan Administrator services.

Audit services, nor payment of audit fees.

Actuarial services, nor payment of actuarial fees.

Investment services, nor payment of investment fees.

Consulting services, nor payment of consulting fees.

Legal services, nor payment of legal fees.

Assuming responsibility for any misrepresentation, error or omission by the agent, broker or
anyone not employed by 3PA.

Payment of Plan expenses, including postage and printing costs for any special Plan
mailings.

Any payment or eligibility decisions, contract provisions or any representation determined by
the stop loss carrier.

Plan design, including the terms or validity of the Plan or authority or control respecting the
management of the Plan, authority or responsibility in connection with administration of the
Plan.
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Responsibility for any act or omission or breach of duty by Plan Sponsor or Plan
Administrator.

As an insurer, underwriter, or guarantor with respect to any benefits payable under the Plan.
3PA generally provides reimbursement processing services only and does not assume any
financial risk or obligation with respect to claims for benefits payable by under the Plan.

PLAN ADMINISTRATOR RESPONSIBILITIES. The Plan Administrator has sole authority and responsibility
for the following obligaticns:

3.1

3.2

3.3
3.4

3.5

3.6
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3.8

3.9
3.10
3.1

The control and management of the operation of the Plan, including administering

and interpreting the provisions of the Plan and making all determinations under the

Plan. 3PA has the authority to act on behalf of Plan Administrator in connection with

the Plan, but only as expressly stated in this Agreement or as mutually agreed in

writing by Plan Administrator and 3PA.

Ensure compliance with COBRA including adopting COBRA policies and procedures;
perform required nondiscrimination testing; amend the Plans as necessary to ensure ongoing
compliance with applicable law; file any required tax or governmental returns (including Form
5500 returns) relating to the Plans; determine if and when a valid election change has
occurred; handle Participant claim appeals; execute and retain required Plan and claims
documentation; and take all other steps necessary to maintain and operate the Plans in
compliance with applicable provisions of the Plans, ERISA, HIPAA, the Code and other
applicable federal and state laws.

Determine the legal and tax status of the Plan. Plan Sponsor and Plan Administrator
acknowledge that 3PA may provide legal opinion from outside counsel.

Provide 3PA with all relevant Plan information, including but not limited to, the Plan
documents and any Plan amendments along with the Plan policies and procedures. Plan
Sponsor will notify 3PA of any changes to the Plan at least thirty (30) days before the
effective date of such changes.

Notify 3PA in writing of any additions or terminations of individuals eligible for benefit under
the Plan. Retroactive termination notices may result in a loss to the Plan if claims have
already been processed and paid. 3PA will make attempts to recover any such payments.
Credit for administrative fees cannot be extended beyond 80 days.

Verify the accuracy of its Billing Reports, Form 5500 information and other reports provided
by 3PA and notifying 3PA in writing of any discrepancies within 5 business days of receipt of
such information from 3PA. 3PA will not have any liability or obligation for benefits paid, to
credit Plan Sponsor or the Plan for any claims expenses or administrative fees incurred or
paid to 3PA if Plan Administrator fails to notify 3PA in writing of Billing Report discrepancies
within 5 business days of receipt of the report.

Make all final determinations as to an individual's entitiement to Plan benefits, including any
determination upon appeal of a denied claim for Plan benefits.

Furnish information to 3PA that 3PA determines necessary to perform 3PA's functions under
this Agreement, including information conceming the Plan and the eligibility of individuals to
participate in and receive Plan benefits and relevant medical records. Such information will
be provided to 3PA in the time and in the manner agreed to by Plan Sponsor, Plan
Administrator and 3PA. 3PA will have no responsibility with regard to benefits paid in error
due to Plan Sponsor's and/or Plan Administrator's failure to provided 3PA updated
information within 10 days of the date of a change or receipt of notice or report.

Assist in facilitating the smooth operation of the Plan.

Assist in implementing and transitioning the plan to 3PA.

Establish a bank account and hold in the account sufficient funds for payment of all claims for
benefits pursuant to the Plan as well as other Plan expenses. The Plan Administrator and
Plan Sponsor will fund claims in intervals to enable 3PA to disburse payment of processed
claims in compliance with HIPAA claims regulations. 3PA will not release claim payments
until it receives funding. 3PA does not insure or underwrite the liability of Plan Sponsor and/or
Plan Administrator under the Plan. Except for expenses specifically assumed by 3PA in this
Agreement, Plan Sponsor and Plan Administrator are responsible for all expenses incident to



the Plan and will allocate funds for monthly administrative fees by the 20" day of the month
following each Billing Statement. .

3.12  Appoint in writing an intermediary between the Plan Administrator and 3PA who will be
responsible for Plan decisions in regard to appeal detemminations, subrogation settlements or
other fiduciary determinations.

3.13  3PA will rely on the information provided by or on behalf of the Plan Administrator or Plan
Sponsor in performing its duties under this Agreement. 3PA does not have any duty to
question or verify the completeness or accuracy of any such information.

. COMPENSATION TO 3PA. Plan Sponsor andfor Plan Administrator will pay 3PA as compensation for

the services it performs under this Agreement the applicable fees shown in Exhibit A. The Plan will
pay all costs related to any special printed materials such as plan documents, plus any shipping
costs. All fees are payable monthly and are due by the 20th day of each calendar month. Fees are
based upon the number of Covered Employees as shown on the date the billing notice is prepared.
3PA may in its sole discretion assess a penalty equal to 3% of the administrative fee due for
payments more than 30 days past due.

When the Plan Sponsor or Plan Administrator submits a termination notice for a covered employee to
3PA more than three months beyond the termination date, there will be no credit for administrative
fees beyond three months.

Administrative fees shown in Exhibit A are guaranteed for the 3 year contract period beginning on the
effective date of this Agreement.

. COMPLIANCE WITH HIPAA PRIVACY AND SECURITY RULES. Capitalized terms used in this Section (not
otherwise defined in this Agreement) will have the same meaning as defined in 45 C.F.R. §§ 160.103,

164.103, 164.304, and 164.501. The provisions of this section will apply upon the relevant HIPAA

applicability dates with regard to Plan for which 3PA provides services. 3PA recognizes that for

purposes of the privacy and security rules under HIPAA it is considered a “Business Associate” with

regard to Plan for which provides services.

5.1. General Responsibilities as a “Business Associate.” 3PA will:

5.1.1.  Not use or further disclose Personal Health Information (PHI) other than as permitted or
required by this Agreement or as required by law.

5.1.2. Use appropriate safeguards to prevent use or disclosure of PHI other than as provided
for by this Agreement.

5.1.3. Mitigate, to the extent practicable, any harmful effect that is known to 3PA of a use or
disclosure of PHI by 3PA in violation of the terms of this Agreement.

5.1.4. Report to Plan Administrator any use or disclosure of PHI not provided for by this
Agreement.

5.1.5. Ensure that any agent, including a subcontractor, to whom it provides PHI received from,
or created or received by 3PA on behalf of Plan agrees to the same restrictions and
conditions that apply throughout this Agreement to 3PA with respect to such information.

5.1.6. Provide access, at the request of Plan Administrator, and in the time and manner
designated by Plan Administrator, to PHI in a Designated Record Set, to Plan Sponsor or,
as directed by Employer, to an Individual in order to meet the requirements of 45 C.F.R. §
164.524.

5.1.7. Make any amendment(s) to PHI in a Designated Record Set that Plan Administrator
directs or agrees to pursuant to 45 C.F.R. § 164.526 at the request of Plan Administrator or
an Individual, and in the time and manner designated by Employer.

5.1.8. Make intemal practices, books and records relating to the use and disclosure of PHI
received from, or created or received by 3PA on behalf of Plan available to Plan
Administrator, or at the request of Plan Administrator, to the Secretary of Health and Human
Services (“Secretary”), in the time and manner designated by Plan Administrator or the
Secretary, for purposes of the Secretary determining Plan’s compliance with the privacy
rules under HIPAA,




5.1.9. Document such disclosures of PHI and information related to such disclosures as would
be required for Plan Administrator to respond to a request by an Individual for an
accounting of disclosures of PHI in accordance with 45 C.F.R. § 164.528.

5.1.10. Provide to Plan Administrator or an Individual, in the time and manner designated by Plan
Administrator, information collected in accordance with Section 3.1(m) to pemit Plan
Administrator to respond to a request by an Individual for an accounting of disclosures of
PHI in accordance with 45 C.F.R. § 164.528.

5.1.11. Comply with the requirements in 45 C.F.R Part 162 if 3PA conducts Standard
Transactions with or on behalf of a Health FSA. 3PA will require any subcontractor or agent
involved with the conduct of such Standard Transactions to comply with each applicable
requirement of 45 C.F.R. Part 162.

5.1.12. Implement administrative, physical, and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of the electronic PHI that
3PA creates, receives, maintains, or transmits on behalf of the Plan.

5.1.13. Ensure that any agent, including a subcontractor, to whom it provides electronic PHI
created, received, maintained, or transmitted on behalf of the Plan agrees to implement
reasonable and appropriate safeguards to protect such electronic PHI.

5.1.14. Report to Plan Administrator any unauthorized access, use, disclosure, modification, or
destruction of information or interference with information system operations which affect
electronic PHI created, received, maintained, or transmitted on behalf of the Sponsoring
Employer of which 3PA becomes aware.

5.2. Permitted Uses and Disclosures by 3PA. 3PA may use and disclose any PHI on behalf of, or
to provide services to the Plan and Plan Administrator, as specified in this Agreement; for the
proper management and administration of 3PA,; to carry out the legal responsibilities of 3PA;
and to provide data aggregation services to Plan Administrator. Notwithstanding the
foregoing, such use and disclosure of PHI may not violate the privacy rules of HIPAA.

5.3. Amendment to Comply with Privacy and Security Rules. 3PA agrees to amend this Section
as is necessary from time to time to comply with the requirements of the privacy and security
rules.

5.4. Policies of Plan Sponsor and Plan Administrator. Plan Sponsor and Plan Administrator will
establish appropriate procedures for internal handling of PHI to assure it is properly held in
confidence and that PHI is not used in making employment related decisions.

6. CONFIDENTIAL DATA. Plan Sponsor and Plan Administrator recognize that they each own Data. 3PA
may, in fulfilling its responsibilities under this Agreement, obtain Data on behalf of Plan Sponsor
and/or Plan Administrator. Data received by 3PA on behalf of Plan Sponsor andlor Plan
Administrator in fulfilling its responsibilities under this Agreement remains the property of each
respectively. Each grants 3PA a worldwide, non-exclusive, irrevocable and royalty free license to use
such Data. 3PA will limit its use of such Data in accordance with the terms and conditions of this
Agreement. It is the understanding of the parties that the Data will include only Data resulting from
services carried out under this Agreement and will not include any other Data. Data for purposes of
this Agreement includes all electronic or hard copy of records and information including, but is not
limited to patient records, physician and provider notes and billings and all claims.

7. OWNERSHIP RIGHTS INMATERIALS. All products, forms, procedures and other materials (the
“Materials") utilized or made available by 3PA to Plan Administrator in connection with any service
performed under this Agreement are the sole property of 3PA, and neither the Plan Administrator nor
the Plan Sponsor will acquire any right, title or interest in the Materials by use of such materials.
Neither the Plan Administrator nor the Plan Sponsor will license, market, copy, modify, sell or transfer
any of the Materials, in whole or in part. Upon 3PA's request, Plan Administrator and Plan Sponsor
will promptly return all Materials to 3PA following the termination of this Agreement. The provisions of
this Section will survive the termination of this Agreement.
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13.

DisCLAIMER. Plan Sponsor and Plan Administrator each acknowledge that it should consult with legal
counse! regarding the aspects of the Plan. Any correspondence provided by 3PA regarding the .P!an
is for informational purposes only and is not legal advice. 3PA may however, provide legal opinion
from outside legal counsel.

TERM AND TERMINATION. The term of this Agreement will commence on the Effective Date and will

continue for 36 months. This Agreement will automatically renew aon each anniversary date of this

Agreement if it has not been terminated by the parties consistent with this section. Either party may

terminate any or all of its cbligations under this Agreement effective inmediately by delivering written

notice of termination to the other party if the other party:

9.1. Is rendered bankrupt or becomes insolvent; or

9.2. Commits a material breach of its duties which is not cured within 30 days following written notice
of such breach from the non-breaching party; or

9.3. The enactment of any law or the promulgation of any regulation makes it illegal to continue the
Agreement.

In the event of termination for reasons other than bankruptcy or insolvency of the Plan Sponsor, upon

agreement by the parties, 3PA may continue to process the Plan’s claims that were incurred prior to

the date of termination, but received after that date for up to 3 calendar months following termination.

Fees for such services are shown in Exhibit A of this Agreement and are payable by in advance.

Nomice. Any notice required by this Agreement will be sent by first class mail, facsimile, e-mail or
personally delivered using the contact information provided in this section;

3PAdministrators, Inc.

P.O. Box 247

2850 Midwest Drive, Suite 106
Onalaska, Wi 54650

info@3pa.com

Phone: 608-779-3000 or 888-540-0094
Fax: 608-779-3009 or 877-540-0094

City of La Crosse

Department of Human Resources
400 La Crosse Street

La Crosse, WI 54601

Phone: 608-789-7595

Fax® 608-789-7598

ASSIGNMENT/SUCCESSORS. The parties to this Agreement may not assign this Agreement or any
rigpts under this Agreement to any other person without the prior written consent of the other party.
This Agreement will be binding upon and inure to the benefit of the successors of the parties.

RELATIONSHIP OF THE PARTIES. 3PA is and will remain an independent contractor with respect to the

services being performed under this Agreement and will not be an employee of the Plan Administrator

or Plan Sponsor for any purpose. Nor will 3PA be a partner, engaged in a joint venture or governed

gy any legal relationship other than that of independent contractor with Plan Administrator or Plan
ponsor.

INDEMNIFICATION. 3PA will indemnify and hold Plan Sponsor and Plan Administrator harmless from
and against any and all costs, claims, demands, liabilities and damages arising out of any negligence
or breach of this Agreement by 3PA, its employees and representatives in connection with its
obligations under this Agreement.

The provisions of this section will survive the termination of this Agreement




14. SEVERABILITY. The terms and conditions of this Agreement are deemed by the parties to be
severable, and the invalidity or unenforceability of any one or more provisions of this Agreement will
not affect the validity and enforceability of the other provisions.

15. AMENDMENT. This Agreement will not be subject to any amendment or alteration except as may be
agreed to in writing by both parties. However, if this Agreement or any portion will be determined to
be in violation of any statute and/or regulation under state or federal law, the parties agree to amend
the Agreement to conform to such statute and/or regulation unless it is clearly unreasonable to do so
or such amendment would significantly alter the terms of the Agreement.

16. CONSTRUCTION. This Agreement will be governed by and construed in accordance with the intemal
laws of the state of Wisconsin to the extent such laws are not preempted by applicable federal law.

17. FORCE MAJEURE. Any failure or delay in the performance by 3PA of its obligations hereunder will not
be a breach of this Agreement if such failure or delay arises out of or results primarily from fire, storm,
flood, earthquake or other acts of God, explosions, wars, insurrections, strikes, work stoppages or
slowdowns, epidemic or quarantine restrictions, unforeseen equipment failure, interruption of
transportation facilities and any other cause that is beyond the reasonable control of 3PA and which
by the exercise of reasonable diligence 3PA is unable to prevent. Existence of such cause of delay
or failure will extend the term of performance on the part of 3PA to such extent as may be necessary.

IN WITNESS WHEREOF, the parties have executed this Agreement by the signature of their
respective, duly authorized representatives as of the Effective Date.

CiTy OF LA CROSSE 3PADMINISTRATORS
’ L0/
SIGNATURE SIGNATURE
\
@ZPI"I@ rif h‘nge/ Nancy Fee
PRINTED NAME . PRINTED NAME
N\
‘Qmﬂ%&r of -France Vice President, Principal
TITLE TITLE



EXHIBIT A: SCHEDULE OF FEES

CITY OF LA CROSSE
Plan Set-Up Fee (one-time charge) Waived
Includes: Plan programming, loading eligibility
and Plan document*
Annual Renewal Fee $300.00
Includes: Enrollment forms

Loading annual elections
Updating eligibility
Plan document updates

Per Employee, Per Month Administration Fee $3.25
Includes: Flexible Spending Account
Debit card

Web access to view claims, payments and account balances
Online enrollment in year 2

Reimbursement processing

Payments to participants

Customer service

Reporting

Run-out Services for Current Flex Plan Included in PEPM

Run-out Services at Termination if requested by Plan Sponsor, 3PA will
process run-out claims for up to 3 months
following termination of this Agreement at the
rates in effect on the date of termination. Fees
will be payable monthly upon receipt of Billing
Report.

*Printing and shipping charges are billed separately.

Fees are guaranteed for the three year contract period.

Tbiis 1 ke

Signature, as the authorized representative of
the Plan Sponsor and Plan Administrator




STANDARD TERMS AND CONDITIONS

1. DEFINITIONS. In this section *Contracting Party’” shall mean any parly that is entaring Into this
Agreement with the City of La Crosse. “La Crosss” shall mean the City of La Crosse. These definitions
shafl apply only to this section tted “Standard Temms and Conditions® and shall not replace, modify or
superseds any definiions used in other sactions of this Agreement.

2. STANDARD OF PERFORMANCE. Contracting Party egrees that the performance of the
servicas, pursuant to the temms and condifions of this Agreement, shall be performed In @ manner
consistent with the degree of care and skill ordinarfly exercised by members of the same professions
currently practicing under similar circumstances providing ltke services. Contracting Party agrees to
abida by al applicable federal, state end local taws, regulations and ordinances, and all provisions of
this Agreement.

3. FULLY QUAUFIED. Contracting Party represents that all personne! engaged in the
performance of the services set (orth In this Agreemant shall be fully quatified and shall be authorized
or permitted under state and local law to perform the services.

4. SCOPE OF SERVICES. Contracling Parly Is required to perform, do and camyout in a
satisfactory, timely, and professional manner the sarvices set forth in this Agreement. The Contracting
Party is required to fumish &l services and labor necessary as Indicated in this Agreement, including
without fimitation maiedals, equipment, supplles, and incidentals. The scope of services (o be
performed shall include, without limitation, thase sesvices set forth in this Agreement La Crosse may
from ime to time requast the Contracting Party to perform edditional services which ere not set forth in
this Agreement. In the event that such a request is made, the performance of such services shall be
subject to tha terms, conditions and contingancles set forth in this Agreemont.

§.  CHANGE OF SCOPE. The scope of service set forth in this Agreement Is based on facls
known at the ime of the execution of this Agreement, Including, if applicablo, Information supplied by
Contracting Party. Scope may not be fully definable during Inifial phases, As projects progress, facts
discovored may Indicats that the scope must ba redefined. Parties shall provide a written amendment
to this Agreement to recognize such change.

6.  COMPENSATION, Contecting Pasty will be compensated by La Crosse for the services
provided under this Agreement and subject to the terms, conditions and contingences set forth herein.
Payments to Contracting Party for services rendered under this Agreemont will be based on itemized
tnvolces submilted on a monthly basis by the Cantracting Party to La Crosse. These invoices must be
itemized to include labor costs and the Contracting Party’s direct expenses, Inciuding subcontractor
costs. In additien, such Inveices shall show the hours worked by the Contracting Party’s staff and the
amount of work completed as a percentage of the work o be performed. The final payment of the
balance due the Contracting Party for the completed sarvice shall be mads upon complstion and
acceptance of the services performed by the Contracting Party under this Agreement.

7. TAXES, SOCIAL SECURITY, INSURANCE AND GOVERNMENT REPORTING, Personal
income tax payments, social security contributions, insurance and &ll other governmental reporting and
contribuions required as a consequence of the Contracting Party recsiving payment under this
Agreement shall be the sole responsibilty of the Contracting Party.

8.  TERMINATION FOR CAUSE. I, through any cause, the Contracting Party shall fai to fulfillin a
timely and proper manner Its obligations under this Agreement, or if the Contracting Party shall violate
any of tha covenants, agreements, or stpulations of this Agreement, La Crosse shall thereupon have
the right to terminate this Agreement by giving written notice to the Contrecting Party of such
termination and specifylng the effective date, at least ten (10) days before the effective date of such
termination. In such event, al finished or unfinished documents, data, studles, surveys, drawings,
maps, modals, photographs, reports or other material related to the services performed by the
Contracting Party under this Agreement for which compensation has besn made or may be agreed to
be made shall, at the option of La Crosse, becoms the property of La Crosse. Notwithstanding the
foregoing, the Contracting Party shall not be relleved of fiabillty to La Crosse for demages sustained by
La Crosse by virtus of this Agreement by the Contrecting Party, and La Crosse may withhold any
payments to the Contracting Party for the purposa of setoff untl such ime as the exact amount of
damages dua to La Crosse from the Centracting Party Is determined.

9, TERMINATION FOR CONVENIENCE. La Crosse may terminate this Agreement at any time
and for any reason by giving written notice (o the Contracting Party of such termination and specifying
the effective date, atleast tan (10) days before the effectve date of such termination, (f this Agreament
is terminated by La Crosse pursuant to this provision, Contracting Parly will be paid an amount which
bears the same ratio to the lotal compensation as the services actually and salisfactorily performed
bear t the total services of the Contraciling Party covered by this Agreemant, less psyments for such
services as were praviously made. The value of the services rendered and deflvered by Contracting
Party will be determined by La Crosse,

10. SAFETY. Unless specifically included as a servica to be provided under this Agreemant, La
Crosse specifically disclaims any autherity or responsibifity for general job sita safely, or the safety of
persons or property.

11.  DELAYS. !f performancs of La Crosse's obigations Is delayed through no fault of La Crosse, La
Crosse shall be entifed to an extension of ime equal to the delay.

12.  OPINIONS OF COST. Any opinion of costs prepared by La Crosss is supplied for general
guidanca of Contracting Party only. La Crosse cannot guarantee the accurscy of such opinions as
compared to actual costs to Contracting Party.

13,  USE OF LA CROSSE PROPERTY. Any properly belonging to La Crosse belng provided for
use by Contracting Party shal be used in a responsible manner and only for the purposes provided In
this Agreement. No changes, allerations or additions shall be mada to the property uniess otherwise
authorized by this Agreement.

14, INSURANCE. Contracting Party shall, at ifs sole expense, obiain and maintain bn effect at afl
times during this Agreement the following Insurance coverage:

1) Commercial Genaral Liabifty Insurance of not less than $1,000,000.00 per occurrence for bodlly
Injury, personal injury and property damag;

2) Automoblle LiahdHy Insurance of nol lass than $1,000,000.00 per occurrencs for bodily Injury and
proporty damage covering &l vehicles to be used in relationship o this Agreement;

3) Umbrefla Liabifty Insurance of not less than $1,000,000.00 per occurrence for bodily injury, personal
Injury and property damage In excess of coverage camied for commercial general fizbiily and
automobile liabibty;

4) Professtona Liabifty Insurance of not less than $1,000,000.00 per ciaim and annual aggregate; and
5) To the extent that Contracting Party employs any employees or as otharwisa required by law,
Workers' Compansation and Employees’ Liabilily Insurance vith Wisconsin statutory limils.

On tho certificate of Insurance, La Crosse shall be named as an additional insured on any General
Uabifity tnsurance, Automobile Insurance, and Umbrella Liabillty Insurance. The certificate must state
the following: The Clty of La Crosss, its officers, egents, employess, and authorized volunteers shall be
Additional Insureds. Prior to execution of the Agreement, Contracting Party shall fiie with La Crosse, 8
certificats of insurance signed by the insurer’s representatve evidencing the coverage required by this
Agresment. Such evidence shall include an additional insured endorsement signed by the insurer's
reproseniaive, Contracting Party shell provide La Crosse with a thirty (30) day nofice pror to
termination or cancellation of the policy. La Crosse resarves the rght to require review and approval of
the actual policy of insurance before it executas this Agreement.

15. INDEMNIFICATION. To the fullest extent allowable by law, Contrecting Party hereby
Indemnifies and shall defend and hold harmless, at Contracting Party’s expensa, La Crosse, fts elected
and appolnted officials, commities members, officers, employass or authorized representztives or
voluntears, from and against any and all suils, ections, lagal or edministraive proceedings, claims,
demands, damages, (iabilities, losses, interest, attomey’s fees (including in-housa counsel [egal fees),
costs and expenses of whatsoaver kind, character or nature whether arising before, during, or after
completion of the Agreement hereunder and in any manner directly or indirectly caused or contributed
to in whols or in part, by reason of any act, omisslon, fault, or negligence, whether active or passive of
Contracting Party, o of anyone acting under its direction or contre] or on its behalf in connection with or
Incident to the performance of this Agreement, regardiess if Babillly without fault is sought to be
imposed on La Crosse. Contracting Party's aforesaid indemnity and hold harmisss agreement shail not
be appiicable to any Habiity caused by the wAllful misconduct of La Crosse, its elected and appointed
officlals, officers, employees or autherized or volunteers. Nothing in this Agreement
shall be construed as La Crosse walving its statutory [imitation and/or immunifies as set forth In the
appiicablo Wisconsin Statutes or other applicable lew. This indemnily provision shall survive the
termination or expiration of this Agreement.

Contracting Parly shall reimburse La Crosse, its elected and appolnted officlals, officers, employees o
authorized representatives or volunisers for any and &l legal axpenses and costs incurred by each of
them In connection therewith or In enforcing the Indemnity hereln provided. Conlracting Party's
obligation to indemnify shail not be restricted to insuranca proceeds, if any, received by La Crosse, its
elected and eppolnted officials, officers, employees or suthorized representatives or volunteers.

18. NO PERSONAL UABILITY. Under no circumstances shall any trustse, officer, official,
commissionsr, director, member, partner or employee of La Crosse have any personal Bability arising
out of this Agreement, and Contracting Party shall not seek or claim any such personal flability.

17.  INDEPENDENT CONTRACTORS. The paries, their employees, agents, volunieers, and
representative shall be deamed Independent contractors of each other and shall in no way be deemad
as a result of this Agreemant to be employees of the other. The parties, their employees, agents,
volunteers, and representatives are not entited to any of the benefits that the other provides for its
employees, The partiss shall not be considered joint agents, jolnt venturers, or partrers.

18. GOVERNING LAW. This Agreement and all questions and Issues arising In connection
harowith shall be govemed by and construed In eccordance with the laws of the State of Wisconsin.
Venue for any acion arising out of or In any way related to this Agreament shall be exclusively in La
Crosse County, Wisconsin, Each party waives its right to challenge venue.

19.  JURY TRIAL WAIVER. The parties hereby waive thelr respective rights to a jury tial on any
claim or cause of action based upon or arising from or otherwise related to this Agreement. This walver
of right to trial by jury Is given knowingly and voluntary by the parties and is intended to encompass
tndividually each instance and each lssua as to which the right to a trial by jury would otherwiso accrus.
Each party is heraby suthorized to fle a copy of this secion In any proceeding as conclusive evidence
of this walver by the other party.

20.  NOTIFICATION. Contracting Party shall:

(1) As s00n as possible and in any event within a reasonable period of ime after the occurence of any
dafault, notify La Crosse In writing of such default and set forth the detalls thereof and the action which
Is belng taken or proposad to be tzken by Contracting Party with respect thereto.

(2) Promptly notify La Crosse of the commencement of any litigation or administrative proceeding that
would cause any reprasentation and wamanty of Contracting Party contained in this Agreement to be
unue.

(3) Notiy La Crosse, and provide copies, immediately, upon receipt, of any notice, pieading, citaon,
Indictment, complaint, order or decres from any federal, state or local govemment agancy or regulatory
body, asserting or alleging a circumstance or condition thet requires or may require a fingnciel
contributicn by Contracting Parly or any guarantor or &n investigation, clean-up, removal, remedial
action or other response by or on the part of Conbracting Parly or eny guarantor under any
environmental laws, rues, regutations, ardinances or which seeks damages or civil, ciminal or punitive
penalles from or against Contrecling Parly or any guarantor for an alleged violation of any
environmental faws, rules, regulations or ordinances.

21.  SEVERABILITY, Tha provisions of this Agreement are severable. {f any provislon or part of this
Agreement or the application thereof to any person or circumstance shall be held by a court of
competent Jurisdiction to be Invalid or unconstitutional for any reason, the remainder of this Agreement
and the application of such provision or part thereof to other persons or circumstances shell not bo
sffected theraby.



22.  ASSIGNMENT, SUBLET, AND TRANSFER. Contracting Party shall not assign, subist, or
transfer is interests or obligations under the provisions of this Agresment without the prior writien
consent of La Crosse. This Agreemant shail be binding on the heirs, succassors, and assigns of each
party hereto. Contracting Party shall provide not less than forty-five (45) days advance writien notice of
eny Intended assignment, sublet or transfer.

23. NOWAIVER The fallure of any party to Insist, in any one o mora instance, upon perfarmance
of any of the tanms, covenants, or conditions of this Agreement shail not be construed as a walver, or
refinquishment of the futire performance of any such term, covenant, or condition by any other parly
hereto but the obligation of such other party with respect to such future performance shall continue in
full force and effect.

24, SUBCONTRACTING. None of the sarvices to be performed under this Agresment shall be
subcontracted without the prior written approval of La Crosse. If any of the services are subcontracted,
the performance of such services shall be specified by written contract and shad be subject to each
provision of this Agreement. Contracting Party shall be as fully responsibia to La Crosse for the acts
and omissions of its subcontractors and of person either directly or Indirectly employed by them, as it is
for acts and omisstons of persons directly employed by it

25.  CONFLICTS OF INTEREST. Contracting Party covenants that it presenty has no interest and
shall not acquire any interest, direct o indirect, which would conflict In any manner or degree with the
performancs of fts services hereunder. Contracting Party fusther covenants that In the performance of
this Agreemant no person having any conflicting interest shall be employed. Any Interest on the pert of
Contracting Party or lts employee must be disclosed to La Crosse

26.  NON-DISCRIMINATION. Pursuant to law, it is uniawhi! and Contracting Pariy agrees not to
wilifully refuse to employ, to dischargs, or to discriminate agalnst any person otherwise quaiified
because of race, color, religion, sex, sexual orientation, age, disabillly, nationa! origin or ancestry,
lawlul source of income, marital status, creed, or famiial status; not to discriminate for the same reason
In regard to tenure, terms, or conditions of employment, not to deny promotion or incrsase in
compensafion solaly for these reasons; not to adopt or enforce any employment policy which
discriminates between employees on account of race, color, religion, sex, creed, age, disabifity,
national origin or ancestry, lawful source of income, marital status or famifial status; not to seek such
information as to any employeo s a condition of employment; not to penalize any employee or
disciminate in the selection of personnel for training, solely on the basls of race, color, refigion, sex,
sexual orlentation, age, disability, nationa! origin or ancestry, lawful source of Income, marital status,
creed or famlial status.

Contracting Party shafl Include or causa to be included in each subcontract covering any of the services
to be performed under this Agreement a provision similar to the above paragraph, togsther with a
clauss requiring such insertion in fusther subcontracts that may in tum be made.

27.  POUTICAL ACTIVITIES. Contracting Party shall not engage in any political activities while In
performance of any and afl services and work under this Agreement.

2.  GOVERNMENTAL APPROVALS, Contracting Party acknowledges that various of the specific
undertakings of La Crosse described [n this Agreement may require approvals from the City of La
Crosse Council, City of La Crosse bodles, and/or other public bodies, some of which may require public
hearings and other lagal proceedings as conditons precedent thereto. Contracting Party further
acknowledges that this Agreement is subject to appropriation by the La Crosse Common Council, La
Crosse's obiigation to perform under this Agreement fs conditionad upon obtaining all such approvals in
the manner required by law. La Crosse cannot assure that all such spprovals will be obtalned,
however, it agrees to use good faith effosts to obtaln such approvals on a timely basis.

28,  ENTIRE AND SUPERSEDING AGREEMENT. This wsiling, all Exhibits hereto, and the other
documents and agreements referenced herein, constituts the entire Agreement betwoen the parties
with respect to the subject matter hereof, and all pricr agreements, corespondences, discussions and
understandings of the parties (whather writtsn or orel) are merged harein and mado a part hereof, This
Agreemenl, however, shell be demed and read to Include and incorporate such minutes, approvals,
plans, and specifications, as referenced in this Agreement, and in the event of a confiict between this
Agreement and any acon of La Crosse, granting approvals or conditions attendant with such approval,
the specific action of La Crosso shail be deemed controliing. To the extent that any terms and
conditions conlained In this Agreement, ail Exhibits hereto, and the other documents and egreement
referenced herein conflict with these Standard Terms and Conditions, the Standard Terms and
Conditions shail take precadance,

30. AMENDMENT. This Agreement shail be amended only by formal written supplementary
amendment No orel amendment of this Agreement shall be given eny effect. All amendments to this
Agreement shall be in writing executed by both parties.

31. IMPLEMENTATION SCHEDULE AND TIME OF THE ESSENCE. Any and 2)) phases and
schedules which are the subject of approvals, or as set forth hereln, shall be govemed by the principla
that ime is of the essence, and modification or deviation from such schedules shall occur onfy upon
approval of La Crosse. The Mayor, or In the Mayor's absence, the Councll President, shall have the
abdity to pestpone any dsadline listed herein, up to a maximum of ninety (90) days.

32, TIME COMPUTATION. Any period of tima described In this Agreement by reference to a
number of days Includes Saturdays, Sundays, and any state or national holidays, Any period of tmo
described In this Agreement by reference to a number of business days doas aot include Saturdays,
Sundays or any siale or national holideys. If the date or last date to perform any act or to give any
noticas is a Saturday, Sunday of state or national holiday, that act or notice may be timely performed or
given on the next succeeding day which is not a Saturday, Sunday or state or national heliday.

33.  NOTICES. Any notice, demand, cestificats or other communication under this Agreement shall
be given in writing and deemed effective: ) when personally defivered; b) threa (3) days after deposit
within the United States Postal Service, postage prepald, certified, return recelpt requasted; or ¢) ene

(1) business day after deposit with a naSenally recognized ovemight courler servics, addressed by
name and to the parly or person Intended as foflows:

To the Clty: Attn. City Clerk Copyto:  Attn. Clty Attomay
City of La Crusse City of La Crosse
400 La Crosse Street 400 La Crosse Street
La Crosse, W 54601 La Crosse, Wi 54601

Contracting party shall identify In writing and provide to La Crosse the contact persen and address for
notices under this Agreement.

3. INCORPORTION OF PROCEEDINGS AND EXHIBITS. Al motions adoplad, epprovals
granted, minutes documenting stch moions and epprovals, and plans and specifications submitted in
conjunction with any end all approvals as granted by La Crosss, Including but not Emited to adopted or
approved plans or specificsions cn file with La Crosse, and further Including but not limited to &l
exhibtits as referenced herein, are incorporated by reference hereln and are deemed to be the
contractual obligation of Contracting Party whather of not hereln enumerated.

35, ACCESS TO RECORDS. Contracting Party, at its sole expense, shall maintain books, records,
documants and other avidence pertinent to this Agreement In accordance with accepted appicable
professional practices. La Crosse, or any of its duly authorized representatives, shall have access, &t
no cost to La Crosse, to such bocks, records, documents, papers or any recerds, Including electronic,
of Contracting Parly which are pertinent to this Agresment, for the purpose of making audits,
examinations, excerpts and transcrip¥ons,

38.  PUBLIC RECORDS LAW. Contracting Party understands and acknowledges that La Crosse is
subject to the Public Records Law of the Stale of Wisconsin, As such, Contracting Perty agrees to
retaln afl records as defined by Wisconsin Statute § 19.32(2) applicable to this Agreement for a period
of not less than seven (7) years after the termination or axpiration of this Agreement Contracting Pasty
agrees lo assist La Crosse In complying with any public records request that La Crosse recelves
pertaining to this Agreement. Additionally, Contracting Party agrees to indemnify and hoid harmless La
Crossa, ts elected and appointed officlals, officers, employees, and authorized representatives for any
liabiltty, including without limitation, attomey fees related to or In any way arising from Contracting
Party’s actions or omisstons which contiibute to La Crosse’s tnability to comply with the Public Records
Law. In the event that Contracting Party decidas not to retain ts records for a perod of seven (7) years,
then It shall provide written notice to La Crosse whereupon La Crosse shall take custody of sald
records assuming such records are not already malintained by La Crosse, This provision shall survive
the termination of this Agreement.

37. CONSTRUCTION. This Agreement shall be construed without regard o any presumption or
rule requiring construction against the party causing such Instrument to be drafled. This Agreement
shall be deemed to have been drafted by the parties of equal bargaining strength. The captions
appearing at the first of each numbered section of this Agreement ere inserted and Included sofely for
convenlence but shail naver be considered or given any effect in construing this Agreement with the
duties, cbligations, or liabilites of the respective parties hereto or in ascertaining intent, if any questions
of Intent should arise. All terms and words used in this Agreement, whether singular or plural and
regardless of the gender thereof, shall be deemed to include any other number and any other gender
&s the context may require.

38.  NO THIRD-PARTY BENEFICIARY. Nothing contained in this Agresment, nor the performence
of the parties hereunder, Is Intended to benefit, nor shail Inure to the benafit of, any third party.

39, COMPLIANCE WITH LAW. The parties shail comply in all matsrlal respects with any and &ll
applicable fedsral, state and local laws, regulations and ordinances.

40. FORCE MAJEURE. La Crosse shall not be rasponsible to Contracting Parly for any resufing
losses and it shall not be a default hereunder Y the fulfiiment of any of the terms of this Agreement Is
delayed or pravented by revolutions or other civil disorders, wars, &cts of enemies, strikes, fires, floods,
acts of God, adverse weather conditions, legaily required environmental remedial actons, industry-wide
shortage of materials, or by any other cause not within the conlrol of the party whose performance was
Interfered with, and which exercisa of reasenable diligence, such party Is unable o prevent, whether of
the dlass of causes hereinabove enumerated er not, and the tima for performance shell be extended by
the pertod of delay occasionad by any such causa.

41.  GOOD STANDING. Contracting Party afitrms that it is a company duly formed and valldly
existing and In good standing under the laws of the State of Wisconsin and has the power and &l
necessary licanses, permits and franchises to own its assets end properties end to cany on its
business. Contracting Party is duly licensed or qualified lo do business and Is in good stending in the
State of Wisconsn and in all other jurisdictions in which failure to do so would have a material edverse
effect on its business or financial condition,

42 AUTHORITY. The persons signing this Agreement wamrant that they have the authority o sign
8s, or on behalf of, the party for whom thay are signing,

43.  EXECUTION OF AGREEMENT. Contracting Party shall sign and executs this Agreement on or
before sixty (60) days of fts approval by the La Crosse Common Council, and Contracting Party’s
failure to do so will render the approval of the Agreement by the La Crosse Commen Councll null and
void unless otherwise authorized.

44, COUNTERPARTS. This Agreement may be executed In one or more counterparts, &fl of which
shall ba considered but cne and the same agreements and shall becoma effectivo when one or more
counterparts have been signed by each of the partles and dellvered to the other party.
45.  SURVIVAL Al express representations, indemnifications and lmitations of fiability Included In
this Agreement will survive its complation or termination for any reason.
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