Attachment A
Plans 803380, 803377

AMENDMENT NO. ONE TO
PROFESSIONAL SERVICES AGREEMENT
WITH THE INTERNATIONAL CITY MANAGEMENT ASSOCIATION RETIREMENT
CORPORATION DBA MISSIONSQUARE RETIREMENT FOR
RETIREMENT HEALTH SERVICES PLAN AGREEMENT

THIS AMENDMENT NO. ONE TO PROFESSIONAL SERVICES AGREEMENT
("Amendment No. One”) is made and entered into as of this 12th day of May, 2026
(“Effective Date”), by and between the CITY OF NEWPORT BEACH, a California
municipal corporation and charter city (“City”), and THE INTERNATIONAL CITY
MANAGEMENT ASSOCIATION RETIREMENT CORPORATION, a Delaware
corporation, doing business as (“DBA") MissionSquare Retirement (“Consultant” or
‘ICMA-RC"), whose address is 777 North Capitol Street NE, Suite 600, Washington, DC
20002, and is made with reference to the following:

RECITALS

A. On April 6, 2021, City and Consultant entered into a Professional Services
Agreement (Contract No. C-7279-2) (“Agreement”) to provide record keeping and
administration services to City' s employer-sponsored Retirement Health Savings
Plan (“Project”).

B. The parties desire to enter into this Amendment No. One to extend the term of the
Agreement to April 5, 2027, update Consultant’'s Project Manager, update the
Administration section, revise City’s contact for notices, update the participant fee
provided in Exhibit A, and revise the insurance requirements.

NOW, THEREFORE, it is mutually agreed by and between the undersigned parties
as follows:

1. TERM

Section 1 of the Agreement is amended in its entirety and replaced with the
following: “The term of this Agreement shall commence on the Effective Date, and shall
terminate on April 5, 2027, unless terminated earlier as set forth herein.”

2. PROJECT MANAGER

Section 5.1 of the Agreement is amended in its entirety and replaced with the
following: “Consultant shall designate a Project Manager, who shall coordinate all phases
of the Project. This Project Manager shall be available to City at all reasonable times
during the Agreement term. Consultant has designated Thomas Dawes to be its Project
Manager. Consultant shall not remove or reassign the Project Manager or any personnel
listed in Exhibit A or assign any new or replacement personnel to the Project without the
prior written consent of City. City' s approval shall not be unreasonably withheld with
respect to the removal or assignment of non-key personnel.




3. ADMINISTRATION

Section 6 of the Agreement is amended in its entirety and replaced with the
following: "This Agreement will be administered by the Administrative Services
Department. City's Administrative Services Director or designee shall be the Project
Administrator and shall have the authority to act for City under this Agreement. The
Project Administrator shall represent City in all matters pertaining to the Services to be
rendered pursuant to this Agreement.”

4, NOTICES

Section 25.2 of the Agreement is amended in its entirety and replaced with the
following: “All notices, demands, requests or approvals from Consultant to City shall be
addressed to City at:

Attn: Administrative Services Director
Administrative Services Department
City of Newport Beach

100 Civic Center Drive

Newport Beach, CA 92660"

5. COMPENSATION

As of the Effective Date of this Amendment No. One, Section 7.a. of Exhibit A of
the Agreement is amended in its entirety and replaced with the following: “Participant
Fees. Plan participant accounts shall be assessed an asset-based fee to cover the costs
of record-keeping and other services provided by ICMA-RC, and other costs associated
with the Plans as directed by the Employer. The Employer shall work with ICMA-RC to
determine the appropriate amount of the gross asset-based fee to be charged to
participant accounts, which may be increased or decreased from time to time at the
direction of the Employer. At the inception of this Agreement the participant fee shall be
0.129%."

6. INSURANCE

As of the Effective Date of this Amendment No. One, Exhibit C of the Agreement
shall be deleted in its entirety and replaced with Exhibit C, attached hereto and
incorporated herein by reference. Any reference to Exhibit C in the Agreement and
Amendment No. One shall hereafter refer to "Exhibit C" attached hereto.

T INTEGRATED CONTRACT

Except as expressly modified herein, all other material provisions, terms, and
covenants set forth in the Agreement shall remain unchanged and shall be in full force
and effect.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have caused this Amendment No. One to be

executed on the dates written below.

APPROVED AS TO FORM:
CITY ATTORNEY'’S OFFICE
Date: 4

By: br

Aaron C. Harp b\,q_/‘ﬁ -\ &)
City Attorney

ATTEST:
Date:

By:

Lena Shumway
City Clerk

CITY OF NEWPORT BEACH,
a California municipal corporation
Date:

By:
Lauren Kleiman
Mayor

CONSULTANT: The International City
Management Association Retirement
Corporation, a Delaware corporation,
doing business as ("DBA”") MissionSquare
Retirement

Date: -5"/5;" /Z(

By:ﬂ%)

Thomas McAndre
Secretary

Date: (> ////7 L 202 &

<
By, . £ ) =
EricaMcFarquhar
Agsistant Secretary

[END OF SIGNATURES]

Attachments: Exhibit C — Insurance Requirements
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EXHIBIT C
INSURANCE REQUIREMENTS — PROFESSIONAL SERVICES

Provision of Insurance. Without limiting Consultant's indemnification of City, and
prior to commencement of Work, Consultant shall obtain, provide and maintain at
its own expense during the term of this Agreement, policies of insurance of the
type and amounts described below and in a form satisfactory to City. Consultant
agrees to provide insurance in accordance with requirements set forth here. If
Consultant uses existing coverage to comply and that coverage does not meet
these requirements, Consultant agrees to amend, supplement or endorse the
existing coverage.

Acceptable Insurers. All insurance policies shall be issued by an insurance
company currently authorized by the Insurance Commissioner to transact
business of insurance in the State of California, with an assigned policyholders’
Rating of A- (or higher) and Financial Size Category Class VII (or larger) in
accordance with the latest edition of Best's Key Rating Guide, unless otherwise
approved by the City’s Risk Manager.

Coverage Requirements.

A.  Workers’ Compensation Insurance. Consultant shall maintain Workers'
Compensation Insurance, statutory limits, and Employer's Liability
Insurance with limits of at least one million dollars ($1,000,000) each
accident for bodily injury by accident and each employee for bodily injury by
disease in accordance with the laws of the State of California, Section 3700
of the Labor Code.

Consultant shall submit to City, along with the certificate of insurance, a
Waiver of Subrogation endorsement in favor of City, its City Council, boards
and commissions, officers, agents, volunteers and employees.

B.  General Liability Insurance. Consultant shall maintain commercial general
liability insurance, and if necessary umbrella liability insurance, with
coverage at least as broad as provided by Insurance Services Office form
CG 00 01, in an amount not less than two million dollars ($2,000,000) per
occurrence, four million dollars ($4,000,000) general aggregate. The policy
shall cover liability arising from premises, operations, personal and
advertising injury, and liability assumed under an insured contract (including
the tort liability of another assumed in a business contract).

C. Automobile Liability Insurance. Consultant shall maintain automobile
insurance at least as broad as Insurance Services Office form CA 00 01
covering bodily injury and property damage for all activities of Consultant
arising out of or in connection with Work to be performed under this
Agreement, including coverage for any owned, hired, non-owned or rented
vehicles, in an amount not less than one million dollars ($1,000,000)
combined single limit each accident.
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Professional Liability (Errors & Omissions) Insurance. Consultant shall
maintain professional liability insurance that covers the Services to be
performed in connection with this Agreement, in the minimum amount of
two million dollars ($2,000,000) per claim and four million dollars
($4,000,000) in the aggregate. Any policy inception date, continuity date,
or retroactive date must be before the Effective Date of this Agreement and
Consultant agrees to maintain continuous coverage through a period no

less than three years after completion of the Services required by this
Agreement.

4. Other Insurance Requirements. The policies are to contain, or be endorsed to

contain, the following provisions:

A.

Waiver of Subrogation. All insurance coverage maintained or procured
pursuant to this Agreement shall be endorsed to waive subrogation against
City, its City Council, boards and commissions, officers, agents, volunteers
and employees or shall specifically allow Consultant or others providing
insurance evidence in compliance with these requirements to waive their
right of recovery prior to a loss. Consultant hereby waives its own right of
recovery against City, and shall require similar written express waivers from
each of its subconsultants.

Additional Insured Status. All liability policies including general liability,
excess liability, pollution liability, and automobile liability, if required, but not
including professional liability, shall provide or be endorsed to provide that
City, its City Council, boards and commissions, officers, agents, volunteers
and employees shall be included as insureds under such policies.

Primary and Non Contributory. All liability coverage shall apply on a primary
basis and shall not require contribution from any insurance or self-insurance
maintained by City.

Notice of Cancellation. All policies shall provide City with thirty (30) calendar
days' notice of cancellation (except for nonpayment for which ten (10)
calendar days' notice is required) or nonrenewal of coverage for each
required coverage.

5. Additional Agreements Between the Parties. The parties hereby agree to the

following:

A.

Evidence of Insurance. Consultant shall provide certificates of insurance to
City as evidence of the insurance coverage required herein, along with a
waiver of subrogation endorsement for workers’ compensation and other
endorsements as specified herein for each coverage. Insurance certificates
and endorsement must be approved by City's Risk Manager prior to
commencement of performance. Current certification of insurance shall be
kept on file with City at all times during the term of this Agreement. The
certificates and endorsements for each insurance policy shall be signed by
a person authorized by that insurer to bind coverage on its behalf. At least
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fifteen (15) days prior to the expiration of any such policy, evidence of
insurance showing that such insurance coverage has been renewed or
extended shall be filed with the City. If such coverage is cancelled or
reduced, Consultant shall, within ten (10) days after receipt of written notice
of such cancellation or reduction of coverage, file with the City evidence of
insurance showing that the required insurance has been reinstated or has
been provided through another insurance company or companies. City
reserves the right to require complete, certified copies of all required
insurance policies, at any time.

B. City's Right to Revise Requirements. City reserves the right at any time
during the term of the Agreement to change the amounts and types of
insurance required by giving Consultant sixty (60) calendar days' advance
written notice of such change. If such change results in substantial
additional cost to Consultant, City and Consultant may renegotiate
Consultant's compensation.

C. Right to Review Subcontracts. Consultant agrees that upon request, all
agreements with subcontractors or others with whom Consultant enters into
contracts with on behalf of City will be submitted to City for review. Failure
of City to request copies of such agreements will not impose any liability on
City, or its employees. Consultant shall require and verify that all
subcontractors maintain insurance meeting all the requirements stated
herein, and Consultant shall ensure that City is an additional insured on
insurance required from subcontractors. For CGL coverage, subcontractors
shall provide coverage with a format at least as broad as CG 20 38 04 13.

D. Enforcement of Agreement Provisions. Consultant acknowledges and
agrees that any actual or alleged failure on the part of City to inform
Consultant of non-compliance with any requirement imposes no additional
obligations on City nor does it waive any rights hereunder.

E. Requirements not Limiting. Requirements of specific coverage features or
limits contained in this Section are not intended as a limitation on coverage,
limits or other requirements, or a waiver of any coverage normally provided
by any insurance. Specific reference to a given coverage feature is for
purposes of clarification only as it pertains to a given issue and is not
intended by any party or insured to be all inclusive, or to the exclusion of
other coverage, or a waiver of any type. If the Consultant maintains higher
limits than the minimums shown above, the City requires and shall be
entitled to coverage for higher limits maintained by the Consultant. Any
available insurance proceeds in excess of the specified minimum limits of
insurance and coverage shall be available to the City.

F.  Self-insured Retentions. Any self-insured retentions must be declared to
and approved by City. City reserves the right to require that self-insured
retentions be eliminated, lowered, or replaced by a deductible. Self-
insurance will not be considered to comply with these requirements unless
approved by City.
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City Remedies for Non-Compliance. If Consultant or any subconsultant fails
to provide and maintain insurance as required herein, then City shall have
the right but not the obligation, to purchase such insurance, to terminate this
Agreement, or to suspend Consultant's right to proceed until proper
evidence of insurance is provided. Any amounts paid by City shall, at City’'s
sole option, be deducted from amounts payable to Consultant or reimbursed
by Consultant upon demand.

Timely Notice of Claims. Consultant shall give City prompt and timely notice
of claims made or suits instituted that arise out of or result from Consultant's
performance under this Agreement, and that involve or may involve
coverage under any of the required liability policies. City assumes no
obligation or liability by such notice, but has the right (but not the duty) to
monitor the handling of any such claim or claims if they are likely to involve
City.

Consultant’s Insurance. Consultant shall also procure and maintain, at its
own cost and expense, any additional kinds of insurance, which in its own
judgment may be necessary for its proper protection and prosecution of the
Work.
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