ATTACHMENT D

PROFESSIONAL SERVICES AGREEMENT
MUNICIPAL ADVISOR

THIS ACGREEMENT is entered into this ____ day of 2017, between the
CITY OF STOCKTON, a municipal corporation (“City"), and KNN Public Finance, LLC
whose address is 1300 Clay Streei, Suite 1000, Qakland, CA 94612 and telephone
numbetr is (510) 839-8200 (“Consultant”)

RECITALS

A, Consultant is qualified to and experienced in facilitatihg collaberation,
teamwork and strategic planning efforts for the purposes specified in this Agreement.

B. City finds It necessary and advisable fo use the services of the Consultant
for the purposes provided in this Agresment,

NOW THEREFORE, in consideration of the mutual covenants and conditions in
this Agreement, City and Consultant agree as follows:

1. Consultant’s Services. Subject to the terms and conditions set forth in
this Agreement, Consultant shall provide 1o City the services described in Exhibit A.
Consultant shall provide said services at that time, place and in the manner specified by
tha City.

2. City Assistance, Facmtles Equipment and Clerical Support

Consultant shall, at its sole cost and expense, fumish alt facilities and equipment that :

‘may be required for furnishing services pursuant to this Agreement.

3. Term. This Agreement shall commence on the date written above and
shall expire on June 30, 2022; provided, however the parties may agree to change
either the commencement or expiration date.

4. Compensation. City shall pay Consultant for services requested by the
City and rendered by Consultant pursuant to this Agreement as described more
particularly in Exhibit A. Payments for services requested and rendered shall be made
upon receipt and approval of Consultant’s invoice and in accordance with Exhibit B, All
fees proposed in Exhibit B are negotiable by the City.

a. Invoices submitled by Consultant to City must contain a brief
description of work performed, time used and City reference number. Payment shall be
made within thitty (30) days of receipt of Consultant’s invoice and approved by City.

b. Upon completion of work and acceptance by City, Consultant shall
have sixty (60) days in which to submit final involcing for payment. An extension may
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be granted by City upon receiving a written request thirty (30) days in advance of said
time fimitation. The City shall have no obligation or liability to pay any Invoice for work
performed which the Consultant fails or neglects to submit within sixty (60) days, or any
extension thereof granted by the City, after the work is accepted by the City.

5. Sufficiency of Consultant’s Worl. All reports, drawings, designs, plan
review comments and work product of Consuitant shall be adequate and sufficient to
meet the purposes for which they are prepared.

6. Ownership of Work., All reports, drawings, designs, plan review
comments, work product, and all other documents completed or partially completed by
Consuliant in the performance of this Agreement shall become the property of the City.
All copyrightable subject matter in all materials is hereby assigned to the City and the
Consultant agrees to execute any additional documents that may be necessary to
evidence such assignment. All materials shall be delivered to the City upon completion
or termination of the work under this Agreement. [f any materials are lost, damaged or
destroyed before final delivery to the City, the Consultant shall replace them at its own
expense. Consultant shall keep materials confidential. Materials shall not be used for
purposes other than performance of services under this Agreement and shall not be
disclosed to anyone not connected with these services, unless the City provides prior
written consent.

7. Changes. City may request changes In the scope of services to be
provided by Consultant. Any changes and related fees shall be mutually agreed upon
between the parties and subject to a written amendment to this Agreement.

8. Consultant’'s Status. In performing the obligations set forth in this

Agreement, Consultant shall have the status of an independent contractor and

Consultant shall not be an employee of the City for any purpose. All persons working
for or under the direction of Consultant are its agents and employees and are not
agents or employees of City.

9, Termination for Convenience of City. The City may terminate this
Agreement at any time by mailing a notice in writing fo Consultant. The Agreement
shall then be deemed terminated and no further work shall be performed by Consultant.
If the Agreement is so terminated, the Consultant shall be paid for that percentage of
the work completed at the time the notice of termination is received.

10.  Non-Assignability. The Consultant shall not assign, - sublet, or transfer
this Agreement or any interest or obligation in the Agreement without the prior written
consent of the City, and then only upon such terms and conditions as City may set forth
in writing. Consultant shall be solely responsible for reimbursing subcontractors.

11.  Indemnity and Hold Harmless, Consultant shall defend, indemnify, and
hold harmless, the City and its officers, agents and employees from and against all
claims, losses, damage, injury, and liability for damages arising from, or alleged to have
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arisen from, errors, omissions, negligent or wrongful acts of the Consultant in the
performance of its services under this Agreement, regardless of whether the City has
reviewed or approved the work or services which has given rise to the claim, loss,
damage, injury or lability for damages. This indemnification shall extend for a
reasonable period of time after completion of the project as well as during the period of
actual performance of services under this Agreement. The City's acceptance of the
insurance certificates required under this Agreement does not relieve the Consultant
from its obligation under this paragraph.

12. Insurance. During the term of this Agreement, Consultant shall maintain
in full force and effect at its own cost and expense the insurance coverage as set forth
in the attached Exhibit C and shall otherwise comply with the ofher provisions of
Exhibit C.

13.  Notices. All notices herein required shall be in writing and shall be sent
by certified or registered mail, postage prepaid, addressed as follows:

Consultant: David Brodsly City: City Manager

KNN Public Finance, LLC City of Stockion
1300 Clay Street, Suite 1000 425 N. El Dorado Street
Oakland, CA 94612 Stockton, CA 95202

14.  Conformance to Applicable Laws. Consultant shall comply with all
applicable Federal, State, and Municipal laws, rules, and ordinances. Consultant shall
not discriminate in the employment of persons or in the provision of services under thig
Agreement on the basis of any legally protected classification, including race, color,
national origin, ancestry, sex or religion of such person.

15. Licenses, Certifications and Permits. Prior to the City’s execution of
this Agreement and prior to the Consultant's engaging ih any operation or activity set
forth in this Agreement, Consultant shall obtain a City of Stockton business licenss,
which must be kept in effect during the term of this Agreement. Consultant covenants
that it has obtained ali certificales, licenses, permits and the like required to perform the
gervices under this Agreement.

16. Records and Audits. Consultant shall maintain all records regarding this
Agreement and the services performed for a period of three years from the date that
final payment is made. At any {ime during normal business hours, the records shall be
made available to the City to inspect and audit.

17.  Confidentiality. Consultant shall exercise reasonable precautions to
prevent the unauthorized disclosure and use of City reports, information or conclusions,

18. Conflicts of Interest. Consultant covenants that other than this
Agreement, Consultant has no financial interest with any official, employee or other
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representative of the City. Consultant and its principals do not have any financial
interest in real property, sources of income or investment that would be affected in any
manner of degree by the performance of Consultant's services under this Agreement. If
such an interest arises, Consultant will immediately notify the City.

19. Waiver. In the event either City or Consultant at any time waive any
breach of this Agreement by the other, such waiver shall not constitute a waiver of any
other or succeeding breach of this Agreement, whether of the same or of any other
covenant, condition or obligation.

20. Governing Law. California law shall govern any legal action pursuant to
this Agreement with venue for all claims in the Superior Court of the County of San
Joaquin, Stockton Branch or, where applicable, in the federal District Court of California,
Eastern District, Sacramento Division.

21.  No Personal Liability. No official or employee of City shall be personally
liable to Consultant in the event of any default or breach by the City or for any amount
due Consultant.

22.  Exhibits. All exhibits referred to herein are attached hereto and are by
this reference incorporated herein.

23. Scope of Agreement. This writing constitutes the entire Agreement
between the parties. Any modification to the Agreement shall be in writing and signed
by both parties.

THIS AGREEMENT executed the date and year first above written.

CITY OF STOCKTON KNN PUBLIC FINANCE LLC
W ﬁL
Kurt Wilson, City Manager Signature '
ATTEST: DAID (2 /Lgp See /
Print name
City Clerk Title: //)/\waf /;; V= o
APPROVED AS TO FORM: | [/f Consuftant is a corporahon

signature(s) must comply with
Corporations Code §313)]

City Attorney
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EXHIBIT A

SCOPE OF SERVICES

The nature of services fo be provided by the selected municipal advisor(s)/firm(s)
will Include, but not limited to, the following:

A

Assist in structuring and managing debt financing in accordance with the
City's financing plan and goals including developing a detailed financing
schedule and assignments of responsibility.

Coordinate the efforts of bond counsel, disclosure counsel, undemwriters,
frustes, and verification agent and other spegcialized consultants on the
preparation and approval of the financing documents by the City Council.

Attend all meetings and present materials for the debt financing
procedure.

Prepare and coordinate comprehensive presentations to the rating
agencies and bond insurers if required.

Assist in assembiling the Official Statement for the financing in a manner
consistent with existing laws, regulations and standards of the securities
industry.

Assist the Chief Financial Officer in negotiating and -obtaining bids from
bond/disclosure counsel, underwriters, and speclalized consultants.
Undertake pre-pricing analysis before the sale; develop target pricing
range for all maturities; advise the City on pricing on the day of sale; assist
in the negotiation of pricing, and provide a post-pricing analysis with
relevant comparable data to assist the City in memorializing the
transaction.

Coordinate the delivery, printing and final approval of legal documents,
and the preparation of closing certificates and final Official Statement.

Coordinate all specialized consultant reports and the verification report
with the verification agent and bond counsel.
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EXHIBIT B

Proposal for

Municipal Advisor Services
IKNN Fee Proposal

City of Stockton

RFP (PUR 17-013)
May 4, 2017

KINN

pubilic #lnance

1300 Clay Street; Sufte 1900 | Oakland, CA 94612 | Main 510-830.8200 | Fay §510-208-8282
M31 Qual Stieet, Sufee 200 | Newporr Beach, CA 92668} Main 940-346-4000 |  Fax 510-708-8282
5757 West Centuey Boulevard, Suite 700 | Los Angeles, CA #0045 | Main 310-348-290 [ Fax 510-208-8282

A Linsdrest ) dadlity Compony




EXHIBIT B

2.4.4.  Tees (Under Separate Cover)

Provide a detadled basic fou structnre, broken down to promely servives for COP's/ Revenne Bonds, Assexsment] Melty
Roos Boads {bath rated and woneated). and a break-donn of anp ther charges veleied jo your firnr’s Statement of
Qielifleations. The Finalisis fee struchure say be subjoct to negotivtion,

KINN’s standaed approach to billing is to charge twansaction related services on a fixed fee basis and
nog-transaction/pre-transacton work on an hourly basis. Below we provide our proposed fees in these
areas.

Transaction Fees

Financial advisory services related to specific debt offerings would be paid out of cost of issuance from
bond proceeds and would be contingent npon the transaction closing. We do note that contingent fee
seructures do taise a potental conflict of interest, which is addeessed in our MSRB G-42 disclosure
statement contained in Appendix D of our proposal.

KINN typically negotiates fixed reansaction fees at the time the plan of finance is known, based on
factors that impact complexity and time commirments, such as bond strucrure, eredit strmcrare,
financing vehicle, interest rate mode, and the method of sale. Specific fees would then be negotiated
based on the complexity of the transaction and the length of time from iniriation to closing,

In the table to the right we provide fee issuance Type Fes Range
ranges based on vatious credit types. We COPs / Ravenus Bonds $40,000 - $70,000
have flexibility in ovr fee schedule, and stand 4 cgueermanumtatio Roos Bords {ratedy* $50,000 - $70,000
ready to negotiate whatever reasonable Assesemant/Melio Raos Bonds (non-rated)” $60.000 - $75,000
compensation approach and amounrs the ’

City deetns appropriate, *Assumes that pre-farmation expenses are based on hourly billinge:

) . agadiist & developer deposit,
Pre-Transaction / Non-Transaction Fees

For ongoing advisory {policy development, new project Title Hourly Fee*
analysis, debt capacity studies) and pre-rransaction setvices Managing Director $325
(development of cash-flow model, preparcation of a plan of’ Director/Vice President 315
finance, formation of assessment district, analysis of alterpative  Assistant Vice Presfdent 3295
financing approaches, presentations to staff and Councll, etc,), — Associate $246
we propose billing based on the houtly rates provided in the Analyst 5200

at the right and se annval escalation of fees by 3% *Subjgct to annual increases nok-to-exceed 3% =
table ar the right and propose I esc ees by 3o a year with wiitlsn approval fom the iy
year.

Reimbutsable Expenses

In addition to our proposed fixed and hourly fees, KINN typically seeks refmbussement For a limited
mumber of out-of-pocker expenses, such as conference call services, color copying and staristical data
obtained from ouside sources, inchoding a $550 data information charge for negotiated sales. We would
also seek retmbursement for put of pocker wavel expenses. Given yout proximity, such costs should be
minimal and in any case would be capped ar $2,500.




EXHIBIT C
Insurance Requirements for Professional Services

Consultant shall procure and maintain for the duration of the contract insurance against
claims for injliries to psrsons or damages to properly which may arise from or in
connection with the performance of the work hereunder by the Consulfant, its agents,
representatives, or employees.

MINIMUM SCOPE AND LIMIT OF INSURANCE

Coverage shall be at least as broad as:

1. Commercial General Liability {CGL): Insurance Services Office Form CG 00
01 covering CGL on an “occurrence” basis, including producis and completed
operations, property damage, bodily injury and personal & advertising injury with
limits no less than $1,000,000 per occurrence. If a general aggregate limit
applies, either the general aggregate limit shall apply separately fo this
project/location ot the general aggregate limit shall be twice the required
oceurrence limit.

2. Automobile Liability: Insurance Services Office Form Number CA 0001
covering, Code 1 (any auto), or if Consultant has no owned autos, Code 8 (hired)
and 9 (non-owned), with limit no less than $1,000,000 per accident for bodily
injury and property damage.

3. Workers' Compensation insurance as required by the State of California, with
Statutory Limits, and Employer's Liability Insurance with limit of no less than
$1,000,000 per accident for bodily injury or disease. (Nof required if consultant
provides written vetificatfon it has no employees)

4. Professional Liability (Errors and Omissions) Insurance appropriate to the
Consultant's profassion, with limit no less than $2,000,000 per occurrence or
claim, $2,000,000 aggregate. (If Claims-made, see below.)

If the Consuttant maintains highar limits than the minimums shown above, the City of
Stockton requires and shall be entitled to coverage for the higher limits maintained by
the consuftant. Any available insurance proceeds in excess of the specified minimum
[imits of insurance and coverage shall be available to the City of Stockton.

Other Insurance Provisions

The insurance policies are to contain, or be endorsed to contain, the
following provisions:
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Additional Insured Status

The City of Stockton, its Mayor, Coungil, officers, representatives, agents,
employees and volunteers are to be covered as additional insureds on the CGL
policy and AL policy with respact to liability arising out of work or operations petformed
by or on behalf of the Consultant including materials, parts, or equipment furnished in
connection with such work or operations. General liability coverage can be provided in
the form of an endersement to the Consultant’s insurance (at least as broad as [SO
Form CG 20 10 11 85 or both CG 20 10 and CG 20 37 forms if later revisions used).

Primary Coverage _

For any claims related to this contract, the Consultant’s insurance coverage shall be
endorsed as primary insurance as respects the City of Stockton, its Mayor, Coungil,
officers, representatives, agents, employses and volunteers. Any insurance or self-
insurance maintained by the City of Stockton, its Mayor, Council, officers,
representatives, agents, employees and volunteers shall be excess of the Consultant’s
insurance and shail not contribute with it. The City of Stockton does not accept
endorsements limiting the Consultant’s insurance coverage to the sole negligence of the
Named Insured.

Notice of Cancellation
FEach insurance policy required above shall state that coverage shall not be canceled,
except with notice to the City of Stockton.

Waiver of Subrogation

Consultant hersby grants to City of Stockton a waiver of any right to subrogation which
any insurer of said Consultant may acquire against the City of Stockton by virtue of the
payment of any loss under such insurance. Consultant agrees to obtain any
endorsement that may be necessary to affect this waiver of subrogation, but this
provision applies regardless of whether or not the City of Stockton has recsived a
waiver of subrogation endorsement from the insurer.

Deductibles and Self-Insured Retentions

Any deductibles or self-insured retentions must be declared to and approved by the City
of Stockton Risk Services. The City of Stockfon may requite the Consultant to provide
proof of ability to pay tosses and related investigations, claim administration, and
defense expenses within the retention.

Acceptability of Insurers

~ Insurance is to be placed with insurers with a current A.M. Best's rating of no less than
AVILiT admitted to do business in the State of California; if not admitted to do business
in the State of Callfornia, insurance is to be placed with insurers with a cumrent A.M.
Best's raling of no less than A+:X.

Claims Made Policies

If any of the required policies provide coverage‘on a claims-made basis:
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1. The Retroactive Date must be shown and must be before the date of the contract
or the beginning of contract work,

2. If Claims Made policy form is used, a three (3) year discovery and reporting tail
period of coverage is requiraed after completion of work,

Verification of Coverage

Consultant shall furnish the City of Stockton with original certificates and amendatory
endorsements required by this clause. All certificates and endorsements are to be
received and approved by the City of Stockton Risk Services before work commences.
Failure to obtain the required documents prior to the work beginning shall not waive the
Consultant’s obligation to provide them. The City of Stockton reserves the right to
require complete, certified copies of all required insurance policies, including
endorsements required by these specifications, at any time, for any reason or no
reason.

Consultant shall, prior to the commencement of work under this Agreement, provide the
City of Stockton with a copy of its Declarations Page and Endorsement Page for each of
the required policies.

Certificate Holder Address A
Proper address for mailing certificates, endorsements and notices shall be:

o City of Stockton

c Attention: Risk Services
o 425 N El Dorado Street
o Stockton, CA 95202

City of Stockton Risk Services Phone: 209-937-5037
City of Stockton Risk Services Fax: 209-937-8558

Mainfenance of Insurance

if at any time during the fife of the Contract or any extension, the Consultant fails to
maintain the required insurance in full force and effect, all work under the Contract shall
be discontinued immediately. Any failure to maintain the required insurance shall be
sufficient cause for the CITY to terminate this Coniract.

Subcontractors

Consultant shall require and verily that all subcontractors maintain insurance meeting all
the requirements stated herein, and Consulftant shall ensure that City of Stockfon is an
additional insured on insurance required from subcontractors.

Special Risks or Circumstances
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City of Stockton reserves the right to modify these requirements, including limits, based
on the nature of the risk, prior experience, insurer, coverage, or other special
circumstances.
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