LOSS CONTROL SERVICES AGREEMENT

This Loss Control Services Agreement (“Agreement”) is made and entered into by and between
Hemet Unified School District (“Client”} and Keenan & Associates (“Keenan™), as of July 1,
2019 (“Effective Date”).
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RECITALS

Client maintains a liability insurance program (“Insurer”) to protect itself against claims and
losses arising out of its day to day operations;

Keenan is a specialty insurance services provider with expertise in providing insurance and

loss control related services 1o California school districts, municipalities, health care providers
and their related entites.

Client desires Keenan to perform certain loss control services as a compliment to its Insurance
program; and

Keenan desires to provide such loss control services, subject to the terms and conditions
deseribed in this Agreement.

AGREEMENT

The partics agree as follows:

1.

N

TERM

The term of this Agreement is from the Effective Date through June 30, 2020 (“Termination

Date”).

KEENAN’S RESPONSIBILITIES AND SCOPE OF SERVICES

A. Client clects and Keenan shall provide the loss control services (“Services”) described in

Exhibit A, attached hereto and incorporated herein, during the term of this Agreement.

B. The Services are intended to (1} promote safety awareness, (i) assist in the identification of

conditions which may pose a risk of bodily injury and/or property damage, and (iii) offer
recommendations and/or suggestions to help mitigate Client’s risk of loss. Keenan doces not
represent that the Services will identify every potential risk or hazard inherent in Client’s
business activities or existing on Client’s premises. We are confident that Keenan’s loss
control services will help Client to promote a safer environment, but Keenan does not

keenan & Assoceies = License #O451271

Loss Control Serveees Agreement

Confilential For Client Uss Craly Page 1ol 11
Rev 4/06/16

K e



-

)%

H.

represent, guaranty or promise that the Services will eliminate all risk of injury or property
damage, or result in improved loss experience.

In providing the Services, Keenan shall act in an advisory and consultative capacity. Client
shall retain the nght to determine whether to act on or implement the mnformation,
recommendations, and suggestions provided by Keenan, and the manner by which any such
action or implementation shall be undertaken.

. The relationship of Keenan and Client shall be that of an independent contractor and

Keenan shall ar all times remain responsible for its own operational and personnel expenses.
Under no circumstance shall any employee of one party look to the other party for any
payment or the provision of any benefit, including without exception, workers’
compensation coverage. Except as may be expressly set forth in or contemplated by this
Agreement, neither party shall have the right to act on behalf of the other, or to bind the
other to any contract or other obligation.

. Keenan shall not provide any legal, tax, or accounting service, advice, or opinion, and the

Services shall not be interpreted as representing any such service, advice or opinion. Client
shall consult its own attorney on all legal issues, and its own tax and accounting experts on
all tax, accounting, and financial matters relating to its operations, including without
limitation, the establishment and/or operation of the Plans.

In providing its Services, Keenan shall comply with all applicable state and federal laws and
regulations, and obtain and maintain all necessary licenses, registrations, and/or permits
necessary for the performance of its duties under this Agreement.

Keenan reserves the right to engage independent contractors and/or subcontractors to assist
it in performing the Services. The use of such individuals shall not relieve either party of any
of its dutes under this Agreement.

The Services provided to Client are non-exclusive and Keenan may provide the same or
stmilar services to other clients who may be in the same industry, business, or service as Client.

CLIENT’S DUTIES AND RESPONSIBILITIES

A

B.

Client shall retain all authority and responsibility for the implementation of any suggestions or
recommendation made by Keenan as part of the Services.

Client shall provide Keenan with tmely access to such information and individuals, including
its outside advisors and consultants, as may be necessary for Keenan to perform the Services,
Keenan shall not be responsible for any delay in its performance that results from the failure
of Client, or any person acting on behalf of Client, to make available any information or
individual in a timely manner.
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C. All information provided to Keenan by Client, in anticipation of or in relation to the Services
to be provided by Keenan, shall be complete and accurate, and Keenan may rely upon such
information.

D. Keenan’s Loss Control services are not intended to substitute for ongoeing inspection and
maintenance of Client’s facilities. It shall remain Client’s responsibility to perform and/or
secure standard inspection, maintenance and repair services for its facilities and equipment,
including without limitation, any service typically performed by a licensed or certfied service
professional {e.g., HVAC contractor, clectrician, plumber, elevator service personnel, etc.).

4. COMPENSATION

Keenan shall receive compensation for the services rendered under this Agreement as provided
in the attached Exhibit B.

5. INSURANCE

Keenan shall procure and maintain during the term of this Agreement the following insurance
coverages, and shall provide certificates of insurance to Client upon Client’s request.

(1) Workers’ Compensation. Workers’ Compensation Insurance in conformance with the
laws of the State of California and applicable federal laws.

(2) Bodily Injury, Death and Property Damage Liability Insurance. General Liability
Insurance (including motor vehicle operation) with a Two Million Dollar (§2,000,000) limit

of hiability for each occurrence and a Three Million Dollar ($3,000,000) aggregate limit of
liability.

(3) Professional Liability Insurance. Professional Liability Insurance with 2 Two Million
Dollar ($2,000,000) limit of liability for cach occurrence and a Three Million Dollar
($3,000,000) aggregate limit of liability.

(4) Cyber Liability/Privacy Insurance. Cyber Liability Insurance with a Three Million Dollar
($3,000,000) limit of liability for each occurrence and a Two Million Dellar ($2,000,000)

aggregate limit of lability.
6. INDEMNIFICATION

If either party breaches this Agreement, then the breaching party shall defend, indemnify and hold
harmless the non-breaching party, its officers, agents and employees against all claims, losses,
demands, actions, liabilities, and costs (including, without limitation, reasonable attorneys’ fees
and expenses) arising from such breach. In addidon, if Keenan (i) becomes the subject of a
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subpoena or is otherwise compelled o testify or (i) becomes the subject of a claim, demand,
action or liability brought or asserted by any individual or entity other than the Client (“Third-
Party Demand”) relating to the Services and such Third-Party Demand is not a direct result of
Keenan’s negligence or willful misconduct, then Client shall defend, indemnify and hold Keenan
harmless from all losses, payments, and expenses incurred by Keenan in resolving such Third-
Party Demand.

7. LIMITATION OF LIABILITY

Notwithstanding anything to the contrary in this Agreement, in no event shail either party be liable
for any punitive damages, fines, penalties, taxes or any indircct, incidental, or consequential
damages incurred by the other party, its officers, employces, agents, contractors or consultants
whether or not foreseeable and whether or not based in contract or tort claims or otherwise,
arising out of or in conncction with this Agreement even if advised of the possibility of such
damage. Keenan’s liability under this Agreement shall further be limited to, and shall not exceed,
the amount of its available insurance coverage, but not exceeding the limits of coverage outlined
in Section 5.

8. DISPUTE RESOLUTION

A. In the event of any dispute arising out of or relating to this Agreement, such dispute shall be
resolved by submission to binding arbitration before Judicial Arbitration & Mediation Services
("JAMS") or ADR Services, at the claimant's choice, in Los Angeles County, California, before
a retired judge or jusdee. If the parties are unable to agree on a retired judge or justice, the
sclected arbitration service (JAMS or ADR Services) will sclect the arbirator.

B. In any such arbitration, the partes shall be entitled to take discovery in accordance with the
provisions of the California Code of Civil Procedure, but cither party may request that the
arbitrator limit the amount or scope of such discovery, and in determining whether to do so,
the arbitrator shall balance the nced for the discovery against the partes’ mutual desire to
resolve disputes expeditiously and inexpensively.

C. The prevailing party in any action, arbitration, or procecding arising out of or to enforce any
provision of this Agreement will be awarded reasonable attorneys’ fees and costs incurred in
that action, arbitration, or proceeding, or in the enforcement of any judgment or award
rendered.

9. TERMINATION
A. This Agreement may be terminated upon the occurrence of any of the following events:

i. By either party upon the dissolution or insolvency of erther party;
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ii. By either party following the filing of a bankruptey petition by or against cither party (if
the petition is not dismissed within sixty (60) days in the case of an involuntary bankruptey
petition);

i1, If the application of any law, rule, regulation, or court or administrative decision prohibits
the continuation of this Agreement or would cause a penalty to cither party if the
Agreement is continued, and if the Agreement cannot be amended to conform to such
law, rule, regulation, or court or administrative decision in a manner that would preserve
the original intent of the parties with respect to their rights and duties under this
Agreement; or

iv. By the non-breaching party if a breach of this Agreement is not cured within sixty (60)
days following receipt of written notice of the breach from the non-breaching party;

v. Upon sixty (60) days prior written notice to the other party of its intent not to renew this
Agreement.

B. In the event of termination pursuant to Section 9A above, Keenan shall be paid for the full
value of all Services rendered through the date of terminadon.

10. SOLICITATION OF EMPLOYEES

During the Term, and for a period of twelve (12) months following any termination or expiration
of the Agreement, neither party shall solicit the employment or engagement of any employee or
agent of the other party that interacted directly with the soliciting party; provided, however, the
foregoing provision shall not prevent either party from soliciting for employment or employing
an employee who responds to general solicitations or advertisements in periodicals including
newspapers and trade publications, so long as such solicitations or advertisements are not
specifically directed at the employeef(s) of the other party.

11. PROPRIETARY INTERESTS

Keenan shall retain the copyright and the sole right of ownership to the form and format of any
report, tool, schedule, exhibit, assessment, analysis, or other deliverable, that is created or
developed by Keenan in performing the Services and provided to Client by Keenan in any media
whatsoever. Client shall, however, remain the owner of the content of any such deliverable and
any Client data or information that was provided to Keenan for the performance of the Services.
Any deliverable created by Keenan for Client shall be used for Client’s internal purposes and shall
not be used, without the written consent of Keenan, for Client’s commercial gain, nor shall it be
distributed to or shared by Client with any third person, except as may be necessary to accomplish
the intent and purpose of this Agreement.
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12. MARKETING

Keenan may usc Client’s name in its representative client list. Keenan shall obtain Client’s written
consent before using Client’s name for any other purpose.

13. OTHER RELATIONSHIPS

A. Keenan or its affiliates may provide Client or others with other services or insurance coverage
not provided in this Agreement and may receive compensation related to such other services
which may include, without limitation, loss control services, joint powers administration,
insurance brokerage services, securing reinsurance, claims administration, investigative
services, financial processing and other related services.

B. Keenan and/or its affiliate may provide services for other entities that also provide services to
and/or contract with Client’s insurance program (c.g., insurers and reinsurers and/or other
coverage providers) and to the extent that such services are provided, Keenan will be
separately compensated for those services.

C. The Services provided to Client are non-exclusive and Keenan reserves the right to provide
the same or similar services to other clients who may be in the same industry, business, or
service as Client,

14, CONFIDENTIALITY

A, As a result of their relationship under this Agreement each parry may gain access to
confidential information concerning the other. For purposes of this Agreement, the term
“Confidential Information” includes, without limitation, i) any information or data about a
party’s business operations, clients, employees, marketing plans, method of operation, trade
secrets, and financial performance; i) information about Clients employees, such as name,
address, social security number, compensation, and medical history, and iii) any other
information about a party that is not available to the genecral public. Neither party shall,
without the written consent of the other release, disclose, or disseminate the other party’s
Confidenual Information except as is necessary for the performance of the Services.

B. In the cvent that either party becomes the subject of a subpoena or court order compelling
the disclosure of the other party’s Confidential information, that party shall immediately notify
the other so that the party whose Confidential Information is being sought can take such
action as may be necessary to prevent or limit the release of its Confidential Information.

C. Neither party shall be deemed to be in breach of this Section 14 if it has notified the other
before it releases the Confidential Information pursuant to a subpoena or court order, and the
party whose Confidential Information was requested fails ro provide, before the deadline for
disclosure, a copy of court order quashing the subpoena or otherwise limiting the original
demand for the.Confidental Informadon.
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15. GENERAL

A,

This Agreement, its recitals and all attached exhibits constitute the entire understanding of the
parties related to the subject matter of the Agreement, and supersede all prior and collateral
statements, presentations, communications, reports, agreements or understandings, if any,
related to such macter(s).

The obligations set forth in this Agreement other than Keenan’s obligation to perform the
Services and Client’s responsibility to pay for the Services shall survive the expiration or
termination of this Agreement. Nothing in this Section 15.B. shall, however, be interpreted as
relieving Client of its obligation to pay for any Scrvices rendered by Keenan prior to the
termination date of this Agreement.

This Agreement is made for the benefit of the parties and is not intended to confer any third
party benefit or right. The enforcement of any remedy for a breach of this Agreement may

only be pursued by the partics to this Agreement.

No modification or amendment to this Agreement shall be binding unless in writing and

_ signed by authorized representatives from both partics. Any waiver or delay by a party in

enforcing this Agreement shall not deprive that party of the right to take appropriate action at
a later time or due to another breach. This Agreement shall be interpreted as if written jointly
by the pardes.

Any provision determined by a court of competent jurisdiction to be partially or wholly invalid
or unenforceable shall be severed from this Agreement and replaced by a valid and enforceable
provision that most closely expresses the intention of the invalid or unenforceable provision.
The severance of any such provision shall not affect the validity of the remaining provisions
of this Agreement.

Neither party shall be liable or deemed to be in default for any delay or failure in performance
under this Agreement resulting, directly or indirecdy, from acts of God, civil or military
authority, acts of public enemy, war, accidents, fires, explosions, earthquakes, floods, power
outages, failure of computer systems, machinery or supplies, vandalism, strikes, or other work
interruptions, or any similar or other cause that is beyond the reasonable control of either
party. Each party shall make a good faith effort to perform under this Agreement in the event
of any such circumstances, and shall resume full performance of its contract duties once the
cause of the delay has abated.

All notices hereunder shall be in writing and shall be sent to the parties at the addresses as set
forth below, or to such other individual or address as a party may later designate. Notices shall
be sent via personal delivery, courier service, United States mail (postage pre-paid, return
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receipt requested), express mail service, clectronie mail, or fax. Notice shall be effective when
delivered, or if refused, when delivery is attempted. Notices delivered during non-working
hours shall be deemed to be effective as of the next business day.

If the notice relates to a legal matter or dispute, a copy shall be sent to:

Keenan and Assaociates

2355 Crenshaw Blvd., Ste. 200
Torrance, CA 90501

Attn: Legal Department

This Agreement may be executed in counterparts and by fax signatures and each shall be deemed 1o
be an original. Each person signing this Agreement on behalf of a party represents and warrants
that he or she has the necessary authority to bind such party and that this Agreement is binding on
and enforceable against such party.

Hemet Unified School District Keenan & Associates

Signature: 7/(/\)—_—7 Signature:

By: Darrin Watters By: Eric Preston

Title: Deputy Superintendent, Title: Vice President
Business Services

| Address: 1791 W. Acacia Ave. Address: 2355 Crenshaw Bivd., Ste. 200

Hemet, CA 92545 Torrance, CA 90501

Telephone: | 951-765-5100 Telephone: | 310-212-0363, ext. 2726

Email: ldressel@hemetusd.org Email: Kdimonte@keenan.com

Attention: | Lucy Dressel Attention; | Kathy DiMonte
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EXHIBIT A

Keenan’s Services*®

Keenan will provide the Rent-A-Safety Professional (“RASP”) Program to work with the Hemet
Unified School District members to improve regulator compliance, increase safety for employecs,
students, campus visitors, and address property and liability loss exposures. The RASP program will
include the following services on a requested basis:

* Employee Safety Training

* Forklift, Aerial Lift, Scissor Lift, Boom Lift Training
® Written Program and Regulatory Compliance

® Hazard Assessments/Onsite Consultation

* Indoor Air Quality/Industrial I'lygiene Testing

® Certified Playground Safety Inspection {(“CPSI™)

* IMReady Scrvices

® THazardous Materials Services

®  Other Loss Control Services as requested

*The goal of Keenan's loss control services is to (i) promote safety awareness, (i) assist in the
identification of conditions which may pose a risk of injury, and (iii) provide recommendations and/or
suggestions to help mitigate the risks identified. While we are confident that Keenan’s loss control
services will help you to create a safer environment, we do not suggest that we will be able to identify
all risk exposures or that following our recommendatons will eliminate all risk of injury or result in
improved loss experience.
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EXHIBIT B

FEE SUMMARY
Keenan’s fees to provide the Hemet Unified School District with the Rent-A-Safety-
Professional (“RASP”) program ate outlined below, not to exceed $10,000:

Service Fee

Employee Safety Trainings / Meetings $692 per topic
*Quote available for multiple sessions

Forklift, Aetial Lift, Scissor Lift, Boom Lift $1,384 per day, per lift, up to 12-15 employecs

Training per day

Written Program and Regulatory Compliance | $173 per hour

(Office time only)

Hazard Assessments / Onsite Consultation $692 minimum
*Quote available upon request

Indoor Air Quality / Industrial Hygiene $692 +equipment fees + lab fees

Testing *Custom quote available based on scope of
work

Certified Playground Safety Inspections $692 per site
*Quote available for muluple sites

IMReady Services A custom security service plan and quote can be
provided upon request

Fazardous Materials Inventory Quote upon request

Other Loss Control Services Quote upon request

Invoice Frequency:
Invoices will be generared and sent on a quarterly basis as services are completed.

Fee includes:

Professional Time

Preparation and Scheduling
Travel Time

Follow Up Analytical Report
Clerical Support/Word Processing

> * > > >

All Expenses Associated with Program
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Payment for Services shall be due upon receipt of Keenan’s invoice. Any balance not paid within
thirty (30} days following the date on the invoice shall be deemed late. Interest on any late payment
shall accrue, as of the date of Keenan’s original invoice, at the rate of 1'% percent per month, or the
maximum interest rate permitted by applicable law, whichever is lower. Keenan has the right to

suspend performance of its Services if any balance remains unpaid for more than sixty (60) days from
the date of the invoice.
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