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Services Agreement
JACKSON COUNTY, MO
and
KANSAS CITY SERIES OF LOCKTON COMPANIES, LLC

This Services Agreement (the “Agreement”) made and entered into effective as of December 11th, 2018 ("Effective Date™), between the
JACKSON COUNTY, MO ("Client”) and the KANSAS CITY SERIES OF LOCKTON COMPANIES, LLC (“Lackton”). In consideration of the mutual
promises contained hereln and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties

agree as follows:

1. TERM. This Agreement will be In effect from December 11th,
2018 to December 11th, 2019 unless earlier terminated in accordance
with the provision of Section 4 of this Agreement. This Agreement
may be extended by mutual written agreement of the parties
pursuant to Section 6.3 of this Agreement.

2. COMPENSATION, DISCLOSURE AND PAYMENT TERMS

2.1 Commission. All services set forth in Addendum A assoclated
with placing the following lines of coverage will be performed by
Lockton for compensation In the form of commission payable by
Client’s insurance carrlers:

e EXCESS WORKERS' COMPENSATION

2.2 Disclosure. In addition to the compensation set forth above,
Client acknowledges, consents and agrees that Lockton may also
receive other compensation such as Incentive or contingency
payments or bonuses and/or supplemental commissions from
insurance companles, intermediaries (which may be affillated with
Lockten) or other third parties as a result of being an Insurance
broker (coflectively, “Additional Compensation”). Lockton may also
receive Interest or investment income on funds temporarily held by It,
such as premlums or return premiums, service fees or other
compensation from premlum finance companles for administrative
services provided to or on behalf of the premium finance companies
relative to the financing of client Insurance premlums, and/or service
fees from insurers for consulting andfor administration services
specific to a carrier.

3. SERVICES

3.1 Scope of Services. The compensation set forth in Section 2
above Is intended to compensate Lockton for placement of the line(s)
of coverage Indicated and to provide the services listed in Addendum
A. In the event Client: 1) requests that Lockton place coverage on
any line(s) of business not indicated In Section 2; 2) requests that
Lockton provide other services beyond those set forth In
Addendum A; or 3) makes an acquisition or otherwise experiences
growth such that the level and/or scope of services needed by Client
shall significantly exceed the level of services as contemplated at the
inception of this Agreement, Client and Lockton agree to review in
good faith the additional services required and agree to other
compensation (such as commisslons and/or fees on addiional
placements) in addition to the commission described in Section 2.
Such additional compensation shall be set forth In a written and
signed addendum pursuant to Section 6.3 of this Agreement.

3.2 Use of Intermediaries. When, in Locktons professional
judgment, it Is necessary or appropriate, Lockton may utlize the

services of forelgn or domestic intermedlaries to assist in the
servidng, marketing and/or placement of Cllent's insurance/risk
management programs. However, this may only be done after
consultation with and prior approval by Cllent. Lockton will advise
Client whether any proposed intermediary Is affillated with Lockton.
Any such intermediary shall be compensated by commissions eamed
on placement of Client’s policles handled by that intermediary, or by
payment of a separate fee agreed to by Client and the Intermediary
if commissions are not properly payable on Client’s placements. Such
commissions and fee shall be In addition to the compensation paid to
Loddon as described herein.

4. TERMINATION

4.1 Termination for Convenience. Either party may terminate
this Agreement for any reason by providing sixty (60) days written
notice to the other party.

4.2 Termination Upon Change in Broker of Record
Designation. However, should Client designate a broker other than
Lockton as its exclusive broker of record at any time subsequent to
the Effective Date for any reason, this Agreement shall terminate on
the date that Lockton receives notice of the change in broker of record
("BOR") rather than at the conclusion of the sixty (60) day notice
period referenced in Section 4.1 above.

4.3 Compensation Due at Terminatfon.

In the event that Client terminates this Agreement, either by BOR or
by slxty (60) days written notice, all services will be discontinued on
the effective date of termination and Lockton shall be deemed to
have eamed, and shall be entitted to retaln, all commissions eamed
on Cllent's placements through the effective date of termination.

4.4 Additional Expenses Payable Upon Termination. In
addition to any termination payment owed pursuant to Section 4.3
above, should some or all of the insurance coverages described In
Section 2 be assigned to another broker through a BOR letter prior to
the effective date of a renewal of such coverage but after Lockton
has commenced services relating to that renewal, Clent will
relmburse Lockton for its reasonable costs, induding the time,
charges and expenses Incurred In providing the renewal services
through the date the broker of record letter was received by Lockton.

5. CONFIDENTIALITY

5.1 Confidentlal Information. Lockton and Client acknowledge
that the nature of Lockton’s relationship with Client Is one in which
Client may disclose to Lockton certain of Client's information
(“Information”), some of which:may be of a confidential or proprietary
nature, to enable Lockton to provide thg
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mean any and all nonpublic Information provided to Lockton, which
may include Client's product, marketing, pricing or financial
strategles; customer Informatlon; proprietary business processes or
technologles; financlal information and/or trade secrets.

5.2 Exclusions. Inforration shall not Include any information that:
1) is or becomes publicly known and generally avallable In the public
domaln through no wrongful action or disclosure by Lockton;
2) becomes known by Lockton without any abligation to hold such
information in confldence; 3) is received from a third party without
similar restrictions known to Lockton; 4) is Independently developed
by Lockton without use of or reference to Client’s Information; or
5) Lockton Is required by law, regulation, summons, subpoena or
slmilar judidal, regulatory or administrative order or proceeding to
disclose, but only to the extent and for the purpose of such required
disclosure, provided Lockton, unless prohibited by law, glves Client
prompt written notice of such required disclosure to enable Cilent to
pursue protective measures,

5.3 Lockton Confidentlality Dutles. In consideration of Cilent’s
disclosure of Information to Lockton, Lockton hereby agrees as
follows:

A.  Lockton shall take all reasonable steps to protect the
confldentiality of the Information, and shall not use the
Information for any purpose other than providing the services
contemplated hereln.

B.  Lockton shall not, without the prior written approval of
Client, publish or disclose to others any of the Information,
except that Client expressly authorizes the disclosure of
information to underwriters, Insurers, Insurance-related
intermediaries and/or other third partles as necessary for the
purpose of providing the services contemplated hereln.

C.  Lockton acknowledges that any unauthorized disclosure
or use of the Information In violation of this Agreement may
cause Client irreparable harm, and that money damages alone,
the amount of which might be difficult to ascertaln, might be
an Inadequate remedy and, therefore, agrees that the Client
shall have the right to seek Injunctive rellef In addition to any
other remedies otherwise avallable to Cllent at law or in equity.

D. At Client's written request, Lockton shall retum to Client
any and all records or documents constituting the Information,
except that Lockton shall be permitted to retain an archival
copy of the Information pursuant to Its record retention and
regulatory and legal compliance requlrements.

6. GENERAL CONDITIONS

6.1 Cooperation. Client shall provide Lockton with reasonable
cooperation and asslstance necessary for Lockton to fulfill its
responsibliities to Client pursuant to the terms of this Agreement,
including, without [limitations, copies of all documents reasonably
requested by Lockton and the cooperation of and access to certain of
Cllent’s personnel.

6.2 Assignment. Nelther party shall assign any rights or dutles
herein set forth without the prior written consent of the other party.

6.3 Entire Agreement. The terms and conditions of this
Agreement constitute the entire Agreement between the parties with
respect to the subject matter hereof. This Agreement shall not be
amended except by a written amendment signed and dated by both
parties, and no promises, agreement or representations not herein
set forth shall be of any force or effect between them, This Agreement
shall serve to terminate and supersede all agreements and
undertaklings heretofore entered Into between the partles on subjects
covered by thls Agreement.

6.4 Insurance Premiums and Related Tax Obligations. Cllent
Is responsible for all Insurance premiums due and any applicable
surplus lines, sales, use, exclse or other taxes for insurance coverage
placed by Lockton. If Client falls to pay any premium In full by the
due date indicated on the premium Involce, the coverage may be
subject to cancellation by the carrier(s) and such nonpayment, in
addition to any nonpayment of fees or expenses due to Lockton as
set forth herein, shall be considered a material breach of this
Agreement.

6.5 Change in Control. In the event Client experlences a “Change
in Control” (as defined herein), commission will be deemed fully
eamed as of the effective date of the Change In Control. “Change In
Control” shalt be defined as any of the following events: 1) the
acqulsition by an external organization of 50% or more of the then
outstanding shares of common stock of Cllent or the combined voting
power of the then outstanding voling securities of Client entitled to
vote generally In the election of directors; 2) Individuals who
constitute the Ciient’s Board cease for any reason to constitute at
least a majority of the Board; 3) consummation of & reorganization,
merger, consolidation or sale or other disposition of all or substantially
all of the “assets of the Client unless the beneficial owners of the
outstanding Client common stock and voting securitles continue to
own, directly or indirectly, more than 50% of, respectively, the then
outstanding common stock and voting power of the then outstanding
voting securities; or 4) approval by the stockholders of Client of a
complete liquidation or dissolution of Clent.

6.6 Limitation of Liability. In the event of any Information
security breach or actual or potential data loss Involving any of Cilent's
Information or any data conteining employee Protected Health
Information (which shall have the same meaning as that set forth in
45 C.F.R § 160.103) or other employee Information protected under
applicable state or federal privacy statutes or regulations, Lockton
shall have no liabllity for any damages, costs or other losses sustained
by Client or Client’s employees resulting therefrom unless proximately
caused, in whole or in part, by Lockton’s negligence In falling to take
adequate steps to safeguard Cllent’s data. In that event, Lockton’s
liability for such damages, costs or other losses shall be limited to the
proportionate amount of actual damages sustained by Client that are
directly allocable to Lockton’s negligence, and Lockton shall not be
liable to Cllent or its employees for any punitive, special, exemplary,
treble, indirect, consequentlal or Incidental damages, including lost
profits, resulting from any such information security breach or actual
or potential data loss.

6.7 Notices. Any communication or notice required or which may
be glven hereunder shall be addressed to Client and to Lockton at
thelr respective addresses as follows:

CLIENT

JACKSON COUNTY, MO

415 East 129 Street, Room 105
Kansas City, MO64106

Attn: Katie Bartle

Title: Senior Buyer

LOCKTON

KANSAS CITY SERIES OF LOCKTON COMPANIES, LLC
444 W. 47" Street, Sulte 900

Kansas City, MO 64112

Attn: Mark Henderson

Title: COO

6.8 Governing Law. This Agreement shall be govermed for all
purposes by the laws of the state of Missouri.
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Services Agreement
Page 2 of 4

B

P




In witness whereof, the parties hereto have executed the Agreement in duplicate intending each copy to serve as an original as of the day and

year first written above.

S OF LOCKTON COMPANIEE, uc

Jam lins
or Vice President

oare: | ZI’ILU! 2018

JACKSON COUNTY, MO _
= ? = — ’
BY: Mﬂ"{ﬁ\
Bob Crutsinger
Director of Finance & Purchasing

DATE: /152' Ao -AOLE

APPROVED AS TO FORM

‘'
n{y Couriselor
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Addendum A — Services

I General Services

A. Analyze proposals when recelved and present coverage alternatives/options to Client.
B. Analyze renewal proposals and present renewal options to Cllent.

C. Answer Client questions and provide research or advice as needed.

D. Complle renewal rating and loss Information.

E. Compile underwriting, rating and daims data received from Client.

F. Complete renewal applications (except where the application Is a warranty to the pollcy).

G. Complete underwriting applications (except where the application is a warranty to the policy).
H. Conduct renewal process with existing insurance carriers.

I Evaluate the competitiveness of current Insurance premium pricing and rate levels.

J. Obtain competitive proposals for Cilent where necessary.

K. Prepare annual summary of Insurance.

L. Prepare insurance coverage specifications.

M. Process policy changes, additions/deletions, premium Invoices.

N. Review coverage terms.

0. Review Issued insurance policies for compliance with accepted proposal terms.

P. Revlew Issued policy for compliance with renewal proposals.

II. Claims Management Services

A. Assist Client where needed on dlalms Issues and serve as Client advocate with insurance carrlers or TPAs
where appropriate, e.g., claim-handling strategy, reserve adequacy/accuracy, questionable coverage
situations, reservatlon of rights, coverage denlals, etc.

B. Assist Cllent with daim reporting to Insurance carriers or TPAs as requested by Client and agreed upon
by Lockton.

C. Meet/confer with Client to assess clalm management service needs and agree on services to be provided.
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