Transmittal 1

AGREEMENT NO. 788

CONSENT TO ASSIGNMENT AND ASSUMPTION OF AGREEMENT NO. C0788
BETWEEN THE ALAMEDA TRANSPORTATION CORRIDOR AUTHORITY
AND BARTEL ASSOCIATES, LLC
TO
FOSTER & FOSTER CONSULTING ACTUARIES, INC.

THIS CONSENT TO ASSIGNMENT AND ASSUMPTION OF AGREEMENT NO.
CO0788 (hereinafter referred to as “Assignment”) is entered into by and between the
ALAMEDA TRANSPORTATION CORRIDOR AUTHORITY, a California Joint Powers
Authority ("ACTA?”), acting by and through its Governing Board (“Board”) and FOSTER &
FOSTER CONSULTING ACTUARIES, INC. a Florida corporation, with an office location
at 411 Borel Avenue, Suite 620, San Mateo, California 94402 (“Foster & Foster” or
“Assignee”).

WHEREAS, in July 2007, ACTA entered into Agreement No. C0788
(“Agreement”), with Bartel Associates, LLC (“Bartel”) for actuarial services, which
Agreement is attached hereto and incorporated by reference as Exhibit A; and

WHEREAS, the Agreement has been amended nine times increasing the term and
compensation amounts, said Amendments are attached hereto and incorporated by
reference as Exhibit B; and

WHEREAS, Foster & Foster acquired Bartel effective July 1, 2022, as further
described in a letter from Foster & Foster to ACTA dated July 28, 2022, said letter is
attached hereto as Exhibit C; and

WHEREAS, notwithstanding the restrictions set forth in Section XVI of the
Agreement, the parties seek to assign Agreement No. C0788 to Foster & Foster which
agrees to assume all rights and responsibilities of the Agreement as set forth herein and
ACTA agrees to such assignment and assumption.

NOW THEREFORE, IT IS MUTUALLY AGREED AS FOLLOWS:

1. The Assignment and all rights, obligations, liabilities and provisions
thereunder shall be subordinate to, and Assignee shall strictly comply with and not conflict
with, all terms, covenants and conditions of the Agreement, which Assignee’s
representatives agree they have read. Assignee agrees to operate in accordance with
and to assume all rights, obligations, operations, restrictions, limitations and liabilities
associated with the Agreement.

2. Assignee shall not, by amendment or otherwise, alter the rights and
obligations contained in the Agreement, approved by this Assignment, without the prior
written consent of ACTA. Consent to one such change shall not be deemed to be consent
to any subsequent change.



3. Assignee shall not further assign, sell, or otherwise transfer its interest in
the Agreement as set forth in Section XVI of the Agreement.

4. The Agreement and this Assignment shall be construed and enforced in
accordance with the laws of the State of California and venue shall lie in the appropriate
U.S. Federal Court or California Superior Court located in Los Angeles County.

5. This Assignment may be executed in any number of counterparts, each of
which shall be deemed an original and all of which when taken together shall constitute
one and the same instrument. The use of electronic signatures herein shall be of the
same legal effect, validity and enforceability as a manually executed signature or use of
a paper-based record-keeping system to the fullest extent permitted by applicable law,
including the Federal Electronic Signatures in Global and National Commerce Act, the
California Uniform Electronic Transaction Act and any other applicable law, including,
without limitation, any state law based on the Uniform Electronic Transactions Act or the
Uniform Commercial Code. The parties agree that electronically signed and/or
electronically transmitted signatures shall be conclusive proof, admissible in judicial
proceedings, of such party’s execution of this Assignment.
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment on
the date to the left of their signatures.

ALAMEDA CORRIDOR
TRANSPORTATION AUTHORITY

Dated: , 2023 By:

MICHAEL C. LEUE, P.E.
Chief Executive Officer

Attest:

Secretary

FOSTER & FOSTER CONSULTING
ACTUARIES, INC.

Dated: , 2023 By
Type Name:
Type Title:

Attest
Type Name:
Type Title:

APPROVED AS TO FORM AND LEGALITY
, 2023
HYDEE FELDSTEIN SOTO, City Attorney

By

Heather M. McCloskey, Deputy
ACTA Co-General Counsel
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AGREEMENT BETWEEN THE ALAMEDA CORRIDOR
TRANSPORTATION AUTHORITY AND BARTEL ASSOCIATES, LLC

THIS AGREEMENT, made and entered into by the ALAMEDA CORRIDOR
TRANSPORTATION AUTHORITY (“ACTA” or “Authority”), acting by and through its
Governing Board, and BARTEL ASSOCIATES, LLC, (“Consultant”).

WITNESSETH:

WHEREAS, ACTA has a need for specialized services and expertise relating to GASB
45 — Accounting for Other Post Employment Benefits; and

WHEREAS, ACTA desires to retain Consultant to provide such services from time to
time as directed by ACTA, and Consultant desires to provide such services.

NOW, THEREFORE, in consideration of the premises and of the terms, covenants and

conditions hereinafter contained to be kept and performed by the respective parties, IT IS
MUTUALLY AGREED AS FOLLOWS:

Sectionl.  SECTION HEADINGS.

The section headings appearing herein shall not be deemed to govern, fimit, modify orin
any manner affect the scope, meaning or intent of the provisions of this Agreement.

Sectionll. TERM OF AGREEMENT.

The term of this agreement shall be deemed to have commenced as of July 1, 2007 and,
subject to the provisions of Section IX, shall be for a term of one year with an option of ACTAto
.extend the term for up to an additional two years.

Section lll. SERVICES TO BE PERFORMED BY CONSULTANT.

Consultant shall perform and provide said specialized services as ACTA’s Chief
Financial Officer (ACTA's CFO), deems necessary oradvisable, or reasonable and necessary to

accomplish the intent of this Agreementin a manner consistent with the standard and practice of
professionals involved with GASB 45.

OPEB (Other Post Employment Benefits) services which Consuitant shall provide include:




e review and determination of plan benefits per MOUs, bargaining agreements, |
plan summaries, etc.

e review of plan demographics and determination of actuarial methods and
assumptions

e calculation of GASB 45 costs and liabilities

e review and analysis regarding funding alternatives

 preparation of draft financial statement reporting and disclosure information
e alternative plan design cost impact studies

e analysis of defined benefit and defined contribution plan designs

e open and closed group projections, including Annual OPEB Cost (AOC) cost
and benefit payout projections

e review and analysis of life insurance contracts

The Consultant's work plan and schedule, and data to be provided by ACTA are detailed in
Appendix C, “Work Plan, Schedule, and Data.”

Section IV. PAYMENT OF FEES.

A Compensation. ACTA shall pay Consultant in accordance with the rates
established in Appendix A, “Fees” as compensation for satisfactory performance of the services
provided pursuant to Section Il of this Agreement.

B. Payment to Consultant shall be made by ACTA from time to time in due course,
but not more frequently than once each month, and only upon the submission of an invoice for
the services rendered and reimbursable costs and expenses incurred in connection with the
services rendered. Consultant shall certify on said invoice as follows:

“] certify under penalty of perjury that the above invoice is just and correct
according to the terms of ACTA Agreement No. XXX and that payment has
not been received. | further certify that none of the items contained in said

invoice have been submitted for reimbursement to any other company or.
agency.”

Further, Consultant shall ceftify that its members and employees have performed the work and
incurred the costs and expenses in full conformance with the provisions of this Agreement and
that Consultant is entitled to receive said amount pursuant to the terms of this Agreement. In

the event ACTA’'s CFO assigns additional matters, a separate and distinct identification shall be
reflected on each invoice submitted to ACTA.



C. In addition, ACTA shall reimburse Consultant for all reasonable, out-of-pocket
expenses incurred in performing the work specified herein. Such out-of-pocket expenses over
$50.00 must be supported by appropriate documentation for reimbursement. Such expenses
may, without limitation, include travel and subsistence expenses which would be reimbursable to
ACTA employees if incurred by them in the performance of their duties, printing and duplication
costs, facsimile charges and charges for long distance telephone calls. Such out-of-pocket

expenses shall not exceed two thousand dollars ($2,000) during the term of this Agreement,
unless authorized by amendment.

D. Attached to the invoice shall be a brief statement describing generally the work
performed during the period on ACTA'’s behalf.

E. Consultant shall not substitute key staff described in Appendix B, “Project Team”
without the express consent of ACTA’s CFO. :

F. Consultant and ACTA mutually recognize that the specialized services performéd,
may be paid for with public funds and that, given this fact, a heightened duty. of care exists fo

ensure scrupulous adherence to principles of moderation and cost consciousness to carry forth
the end towards which Consultant’s efforts are directed.

G. Consultant and ACTA agree that in no event shall the total of all compensation
and expenses paid to Consultant exceed fourteen thousand, five hundred dollars ($14,500).

Section V. CONTINUED REPRESENTATION.

All information, documents, records, reports data or other materials furnished to
Consultant or other such information, documents, records, data or other materials to which
Consultant has access during its performance pursuant to this Agreement, are deemed
confidential and is property of ACTA. Consultant shall not make oral or written disclosure

thereof, other than is necessary for its performance hereunder, without prior written approval of
ACTA's CFO.

Section VI. SUCCESSION OF INTEREST.

This Agreement shall be binding upon and shall inure to the benefit of Consultant as
presently constituted or as changed hereafter by the death or retirement therefrom of any
present Consultant, or by the death or retirement of any thereof.

Section VIl. AUTHORIZED REPRESENTATIVES.

ACTA's CFO represents ACTA on all matters related to this Agreement.

Section Viil. NOTICE.

The following addresses shall serve as the places to which notices and other



correspondence between the parties shall be sent:

A, Consultant: John Bartel

BARTEL ASSOCIATES, LLC
411 Borel Avenue, Suite 445
San Mateo, California 94402

B. ACTA’s Address: James P. Preusch, CFO
ALAMEDA CORRIDOR TRANSPORTATION
AUTHORITY
One Civic Plaza, Suite 350
Carson, California 90745

All such notices shall be delivered personally to the other parties, or shall be deposited in

the United States mail, properly addressed as aforesaid, with postage fully prepaid by certified
or registered mail, and shall be effective upon receipt. :

Section IX. TERMINATION.

This Agreement and all services to be rendered hereunder may be terminated at any
time by ACTA, acting through ACTA’s CFO upon thirty (30) days written notice from ACTA, with -
or without cause. In such event, all Consultant work product, finished and unfinished
documents, reports, pleadings, memoranda, etc., at the option of ACTA’s CFO, shall become
the property of ACTA and shall be delivered to ACTA’s CFO or.to any party he may designate
within seven (7) days of any such termination. In the event of such termination, Consultant shall
be paid for all satisfactory work, unless such termination is made for cause, in which event

compensation, if any, shall be adjusted in light of particular facts and circumstances involved in
such termination.

~ Section X. EMPLOYMENT OF OTHER CONSULTANTS. SPECIALISTS OR
» EXPERTS. '

Consultant shall not employ or otherwise incur any obligation to pay other consultants,

specialists or experts for services in connection with this Agreement without prior written
approval of ACTA’s CFO.

Section XI. AUDIT AND INSPECTION OF RECORDS.

After receipt of reasonable notice and during regular business hours of Consultant, -
Consultant shall provide ACTA, or agents of ACTA, such access to Consultant’s books, records,
'support documents and facilities as ACTA deems necessary to examine, audit and inspect all
accounting books, records, work data, documents and activities directly related hereto.
Consultant shall maintain such books, records, data and documents in accordance with



generally accepted accounting principles and shall clearly identify and make such items readily
accessible to ACTA, or agents of ACTA during Consultant’s performance hereunder and for a
period of three (3) years from the date of final payment by ACTA hereunder.

Section Xil. INSURANCE.

Consultant hereby warrants that upon full execution of this Agreement, Consultant now
has and will maintain throughout the term of this Agreement, Worker’s Compensation Insurance
as required by the laws of the State of California. Such policy or policies shall be procured, filed
and approved in strict accordance with the provisions of Section 11.47 through 11.56 of the Los
Angeles Administrative Code and shall provide therein that the same shall not be subject to
cancellation, reduction in coverage or non-renewal except after written notice to ACTA’s CFO by
certified mail, return receipt requested, at least thirty (30) days prior to the effective date thereof.
Evidence of the issuance of such policy or policies, reflecting the applicable policy number(s)

and containing thereon the above thirty-day notice provision, shall be filed with ACTA within
thirty (30) days of full execution.

‘Section Xlil. ACTA HELD HARMLESS.

Consultant shall defend and shall keep and hold ACTA, including members of its
Governing Board, and ACTA's officers, agents, servants and employees, harmless from any and
all costs, liability, damage or expenses (including costs of suit and fees and reasonable
expenses of legal services), claimed:by anyone by reason of injury to or death of persons, or
damage or destruction of property, including property of Consultant, sustained as proximate
result of the acts or omissions of Consultant, agents, servants or employees, in their
performance of the work described herein. This provision does not constitute an indemnification
of ACTA by Consultant for liability arising from the wrongful or negligent acts of ACTA or its
employees, nor do the parties intend by this provision to alter their legal obligations under

common law with respect to any liability that might be incurred by ACTA in acting upon the
advice given to ACTA by Consultant.

Section XIV. AGREEMENT CONTAINS ENTIRE CONTRACT.

The provisions of this Agreement contain the entire terms of the agreement between the

parties hereto and said Agreement may not be changed or modified in any manner except by
written amendment fully executed by ACTA and Consultant.

éection XV. LAW OF CALIFORNIA APPLIES.

This Agreement and every question arising hereunder shall be construed or determined
according to the laws of the State of California. This Agreement shall be governed by and
construed in accordance with the laws of the State of California, without reference fo the
conflicts of law, rules and principles of such State. The parties agree that all actions or
proceedings arising in connection with this Agreement shall be tried and litigated exclusively



in the State or Federal courts located in the County of Los Angeles, State of California, in the
judicial district required by court rules.

Section XVl. NO ASSIGNMENT.

This Agreement contemplates the personal professional services of Consultant, its
members and professional employees, and it is acknowledged by the parties hereto that a
substantial inducement to ACTA for entering into this Agreement was, and is, the professional

reputation and competence of Consultant. Neither this Agreement nor any lnterest therein may
be assngned

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement.

ALAMEDA CORRIDOR
TRANSPORTATION AUTHO

Date 71% ; / o7

/ Chief Executlve\bfﬁcer
J /’Uowa@’%

BARTEL ASSOCIATES, LLC

Date qu—; ESLY) By m é QSQ@

(Print/Type Name and Title)

Approval as to form:




Appendix A - FEES

Fees shall be a function of the hours worked by each professional on the project and
the hourly billing rates. Hourly rates are as follows:

Hourly

Team Member Rate
President & Senior Actuary $250
Actuary $200
Consultant $175
Actuarial Analyst $150
Actuarial Trainee ‘ $125
Administrative Support $75

Estimated budget based on the Authority’s retire healthcare plan design and the

number of employees and eligible retirees using preliminary information provided by
ACTA is approximately $8,500.

Project elements and related estimated fees are:

Estimated

Project Element Fee

Actuarial Valuation $5,500

Discount Rate Sensitivity (2 discount : 500
rates)

Methods & Assumptions Meeting 1,250

Preliminary Results Meeting 1.250

Total $8,500

Note that:

Fee estimate assumes that: ‘ :

»  Post-retirement benefits for the valuation will include medical benefits, but

" no Authority-paid dental, vision, or life insurance benefits. _

= Participant census data will be provided completely and accurately in the
format requested. :

= Costs and liabilities will be provided using one funding method and one set
of assumptions including 2 investment return scenarios (funded and not
funded). Results will conform to CalPERS’ pre-finding requirements.
(There is no difference in fees if the study does or does not conform to
CalPERS’ pre-funding requirements.)

=  Consultant shall have at least 2 meetings with the Authority: one to review
the data, plan provisions, methods, and assumptions and a second to
review preliminary valuation resuits.



= Consultant shall provide 2 discussion outlines for meetings: a “Methods &
Assumptions” outline for the first meeting with the Authority and a
“Preliminary Results” outline for the second meeting.

There shall be no additional charges for expenses (e.g., fravel, telephone,

copying, etc.). The hourly rates listed above include Consultant's costs for
these items.

Consultant agrees to not bill more than $9,500 unless the scope of the project
changes as described below.

= Consultant shall invoice the Authority monthly based on time incurred,
subject to the above maximum fee.

= The above fees might be higher if the scope of the project changes from
that described above, for example:
* The refiree healthcare promise differs from the information provided.
Participant data is not relatively clean and free from internal consistencies
or is not provided in electronic format (Excel worksheet).
* Valuation results are needed for additional actuarial assumption sets,
funding methods, or alternative plan designs. ,
* The Authority requests that GASB 45 results be broken down by empioyee
groups. _
The Authority requests additional meetings such as more than 2 meetings
to discuss actuarial methods and assumptions and to present the study
results or a meeting with outside auditors. Consultant shall base fees for
an additional meeting on billing rates above and the time needed for the
meeting and preparation. For example, if the Authority requests ,
‘Consultant’s presence at an additional meeting where Consultant can use
existing Preliminary or Final Results outline, Consultant fee would only

include time spent at the meeting. For example, a 2-hour meeting would
cost $500. o ;

- Consultant has not included fees to prepare a formal valuation report, an executive
summary, or a draft footnote because they are not needed until the Authority adopts
GASB 45 and decides whether or not it will pre-fund benefits. Consultant presentation
outline shall contain the information needed for the Authority’'s CAFR. Consultant
shall provide additional reports, such as a formal valuation report and financial
statement footnote, at the Authority’s request. ‘Consultant estimates the fees at
$2,000 for a formal valuation report and $1,000 for a draft financial statement

footnote. The cost of preparing an executive summary, if needed, will be
approximately $1,500.

Additional studies, such as to explore alternative assumptions or to address potential benefit
design changes, shall be billed at Consultant's hourly rates. Consultant shall provide a final fee
estimate after the scope of the additional studies project is defined and before work is begun.



Appendix B — PROJECT TEAM

The project team that will be assigned to work with Authority shall include:

- John Bartel, President
-~ Doug Pryor, Vice President
— Bianca Lin, Assistant Vice President

John Bartel shall function as engagement manager and will be responsible for the
relationship and day-to-day direction of the project. John is an Associate of the
Society of Actuaries, an Enrolled Actuary, a Fellow of the Conference of Actuaries,
and a Member of the American Academy of Actuaries. He has extensive public sector
experience with GASB 45 and retirement consulting with over 120 public entities in
California that are covered by the California Public Retirement System (CalPERS).

He has appeared before many public agency boards and city councils and is known
for his clarity.

Doug Pryor and Bianca Lin will provide actuarial and technical support. Doug has 16

years experience in the retirement and employee benefits area. He is an Associate of
the Society of Actuaries, an Enrolled Actuary, and has a Masters Degree in Statistics.
Bianca has 15 years experience in the retirement and employee benefits area. She is

an Associate of the Society of Actuaries, an Enrolled Actuary, and has a Masters
Degree in Statistics.



Appendix C - WORK PLAN, SCHEDULE AND DATA

Project Work Plan

Actuarial valuation includes two levels to a GASB 45. The first level is technical
compliance with GASB 45, to assist with technical compliance with the standard, and
the service of preparing the required financial reporting and disciosure.

The second level goes beyond reporting and disclosure issues, and includes
assisting management with an understanding of GASB 45, the actuarial assumptions

and methods, the valuation results, and the financial statement impact, including a
review of the plan design and participants.

‘Consultant shall accomplish both levels to ACTA’'s GASB 45 study by, meeting with
management in person at least twice during the vaiuation process. Consultant shall
meet with'the Authority to review employee data, plan provisions, and actuarial

assumptions. The meeting shall help to ensure that Consultant receives the proper

information to begin the valuation. Consultant shall meet at a second time with ACTA
staff to review the valuation results and their financial impact.

Consultant's actuarial valuation process includes the following steps:

- Data Collection - The Authority will provide documentation of plan provisions

and employee census information including individual plan and coverage
elections. ’

- Data Reconciliation - Consultant shall review the plan and participant data and
provide a list of any questions.

~ Methods & Assumptions Meeting - Consultant shall meet with the Authority for
an inifial planning meeting to review the plan design and participant data.
- Consultant shall also review the actuarial assumptions and funding methods
and determine an appropriate final project timetable with the Authority.

GASB 45 requires that the discount rate be based on the source of funds used to pay
benefits. For funded plans, this means the underlying expected long-term rate of
return on plan assets. (CalPERS currently requires a discount rate of 7.75% for-

agencies that pre-fund retiree medical benefits through the California Employers’
Retiree Benefit Trust Fund.)

GASB 45 requires that actuarial assumptions be consistent with retirement plan

assumptions. In addition, healthcare plans funded through CalPERS are required to
use certain mandated assumptions.

It is important that the Authority understand the methods and assumptions used and

10



the impact on GASB 45. The assumptions set by the Authority, subject to

Consultant’s actuarial guidance and standards of practice guide the results of the
GASB 45 study.

Valuation Processing - Consultant shall prepare the actuarial valuation using ProVal
software, a comprehensive and widely used and respected retirement benefit
valuation system developed by Winklevoss Technologies, LLC.

- GASB 45 requires that any “implied subsidy” be inciuded in the GASB 45 retiree
costs and liabilities for non-community rated plans. Implied subsidies arise when
retiree premiums do not represent the expected costs of the underlying retiree group,
for example, when the same premium rates are charged for active employees and
pre-Medicare eligible retirees. Retiree health plans covered by the CalPERS

healthcare program are generally considered community rated and not required to
value this subsidy.

Consultant shall provide procedures for quality control which include the checking of
computer programs and calculations by a second actuary and the review of results
and presentation materials by senior actuaries.

e Preliminary Results Meeting - Consultant shall meet with the Authority to
review the preliminary valuation results prior to the completion of a formal
actuarial valuation report. Consultant's prefiminary results presentation shall
be in a discussion outline format and shall include a benchmark survey
comparing the Authority’'s GASB 45 information with approximately 100 other
agency GASB 45 plan studies prepared by Bartel Associates.

e Valuation Report - If the Authority adopts GASB 45 and uses the actuarial
study results as the basis for reporting and disclosure, Consultant shall, at the
Authority’s request, prepare a formal valuation report including an actuarial
certification. Consultant shall also prepare an executive summary of the
valuation results and a draft GASB footnote, if needed.

Actuarial Valuation Discussion Outline

Consultant's actuarial valuation discussion outiine shall be clear, concise and
understandable to non-actuaries. Consultant's outline shall include:
—  Summary of plan provisions.
—  Summary of the data used for the valuation including:
» employee counts and average ages, service, pay, etc. by empioyee
group

= active and retiree coverage elections by healthcare plan
= retiree coverage (single, 2-party, family) statistics by age
» active age/service distributions



Summéry of actuarial methods and assumptions.:

GASB 45 accounting information, including benefit costs and obligations as
outlined below.

Comparison of the Authority’s costs and obligations with that of other
agencies in Consultant's database.

The discussion outline will include the following GASB 45 information:

Actuarial value of benefits, including:
= Present Value of Future Benefits

» Actuarial Accrued Liability (AAL), broken down by active and retired
employees
* Plan Assets

» Unfunded Actuarial Accrued Llablllty (UAAL)

= Normai Cost

Annual Required Contribution (ARC), as a dollar amount and as a
percentage of payroll, identifying:

* Normal Cost

=  Amortization of the UAAL

Annual OPEB Cost (AOC).

Net OPEB Obligation (NOO).

Sensitivity analysis, including:

= 2 investment return scenarios (e.g.; funded and not funded discount
rates)

» Alternative amortization periods for the UAAL (e.g., 20 and 30 years).

Estimated gain/loss analysis showing the reasons for changes in the AAL
from the prior valuation, if any.

Projected contribution and AOC versus “pay-as-you-go costs.

12



Project Schedule

Consultant shall use a preliminary 8 week project schedule for the actuarial valuation.
For example, if the Authority provides census data and plan information on July 2,
2007, a possible work scheduie wouid be as follows:

Project Steps Estimated
Dates

The Authority provides participant data and plan information July 2. 2007
to Bartel Associates.
Bartel Associates meets with the Authority to review the July 16, 2007
employee data, plan design, and actuarial funding method = 2 weeks after (1)
and assumptions, including the discount rate.
Bartel Associates meets with the Authority to present - August 13, 2007
preliminary valuation resuits. = 4 weeks after (2)
Bartel Associates provides a final valuation discussion , August 27, 2007
outline. :

= 2 weeks after (3)

Consultant shall complete the valuation within this timeframe if the information
requested is provided quickly and accurately.

Data

The Authority shall provide Con‘su|tant with the following information:

Summary of plan provisions and copies of the most recent MOUs for bargained
employee groups and agreements for unrepresented groups.

Total pay-as-you-go costs for the last 2 complete fiscal years (2004/05 and
2005/06) and an estimate for the current fiscal year.

« The Authority’'s CalPERS (PEMHCA) healthcare program contract or resolution
joining PEMHCA.

Investment returns and restrictions for the last 10 years or as many years as are
available.

Employee census information, in electronic format (Excel spreadsheet), including
~ the information shown on the next page.

« Include any active employees who have waived coverage.

+ The Authority shall make available a data extract of the Authority’s CalPERS
PEMHCA

« In order to maintain confidentiality Social Security Numbers shall not be

13



provided.

Consultant may need additional data, depending on the review of the Authority’s

benefit promise.
DATA
GASB 45 Census Information
Data Field Actives Retirees

Name Yes Yes
Emplioyee Number Yes Yes
Gender Yes Yes

Birth Date Yes Yes
Spouse’s Birth Date Yes (if available) Yes (if available)
Hire Date Yes Yes (if available)
Retirement Date N/A Yes
Retirement Type N/A Service, Disability
Employee Classification Yes Yes
Bargaining Group Yes Yes
Compensation Yes N/A

(Base or PERSable Pay)
Medical Plan Yes Yes
Medical Plan Code CalPERS Plan Code CalPERS Plan Code
Medical Coverage Yes Yes
(Single, 2-Party, Family) | . (Single, 2-Party, Family)

Medical Premium Authority Paid N/A Yes
Medical Premium — Retiree Paid N/A Yes

14




Exhibit B

Agreement No. C0788

Amendments 1 -9



ALAMEDA CORRIDOR TRANSPORTATION
AUTHORITY |

CO0788 - Letter Agreement

Consulting Services — GASB-45

AMENDMENT NO. 1

CONSULTANT: Bartel Associates LLC

SUMMARY THE AGREEMENT DURATION IS INCREASED BY: 365 CALENDAR DAYS
Of
CHANGE THE AGREEMENT VALUE IS UNCHANGED NOT TO EXCEED $14,500.

THE AGREEMENT IS MODIFIED AS FOLLOWS:

Per Section lI, the term of the Agreement is extended for one year, commencing on July 1, 2008 through
June 30, 2009.

Original Agreement $ 14,500
Amendment No. 1 $ -0-
Total (not to exceed) $ 14,500

Except as provided herein all terms and conditions of the Agreement remain unchanged. The terms and
conditions of this agreement modification constitute full accord and satisfaction for all cost and time of
performance related to the change described or referenced herein.

ALAMEDA CORRIDOR Tﬁh;om;m Tl\AumomTY | CONSULTANT:_ Bartei Associates LLC
¢
- Signature: & g g%j

Signature: v / {O@—’/ Q

6 7 Name/Title:
Name/Title: John T. Doherty, P.E. Chief Executive Officet John E. Bartel, President

Date Accepted}) X ]

Date Executed: / 7/ I/(v 7 &57 ) X, xJo 5



- SECOND AMENDMENT TO AGREEMENT N@. 788 BETWEEN
THE ALAMEDA CORRIDOR TRANSPORTATION AUTHORITY
AND BARTEL ASSOCIATES LLC

THIS AMENDMENT NO. 2 to Agreement No. 788 is made and entered into by the
Alameda Corridor Transportation Authority ("ACTA"), and Bartel Associates LLC
(“Bartel”).

WHEREAS, an Agreement between ACTA and Bartel was entered into commencing July 1,
2007 for a term of one year, until June 30, 2008 with an option for ACTA to extend the term for up
to an additional two years for services and expertise relating to GASB 45- Accounting for Other Post
Employment Benefits, and a total not-to-exceed amount for all compensation and expenses paid to
Bartel in the amount of $14,500; and

WHEREAS, Amendment No. 1 was executed on September 15, 2008 to extend the term of
the Agreement by one year through June 30, 2009.

NOW, THEREFORE, in consideration of the premises and the terms, covenants and
conditions hereinafter provided, IT IS MUTUALLY AGREED AS FOLLOWS:

1. Section II - Term of Agreement is hereby amended to extend the term of the
Agreement for one year, from July 1, 2009 through June 30, 2010.

2. Section IV — Payment of Fees, Item G., is hereby amended to increase the total of all
compensation and expenses paid to Bartel by $10,500 to a not-to-exceed amount of
Twenty-five Thousand Dollars ($25,000).

IN WITNESS WHEREQF, the parties hereto have executed this Second Amendment to
Agreement No. 788 as provided below:

ALAMEDA CORRIDOR TRANSPORTATION
AUTHORITY

Date . }/b‘/j@ ‘7 By: /

/ Chief Pxeéutive Officer

/

BARTEL ASSOCIATES, LLC

John - i
(Print/Type Name and Title}




APPROVED AS TO FORM:
City Attorney — Robert E. Shannon

By: »
Deputy City Attorney

Date: Y2 - . 2009




THIRD AMENDMENT TO AGREEMENT N0. 788 BETWEEN
THE ALAMEDA CORRIDOR TRANSPORTATION AUTHORITY
AND BARTEL ASSOCIATES LLC

THIS AMENDMENT NO. 3 to Agreement No. 788 is made and entered into by the
Alameda Corridor Transportation Authority ("ACTA"), and Bartel Associates LLC
(“Bartel”).

WHEREAS, an Agreement between ACTA and Bartel was entered into commencing July 1,
2007 for a term of one year, until June 30, 2008 with an option for ACTA to extend the term for up
to an additional two years for services and expertise relating to GASB 45- Accounting for Other Post
Employment Benefits, and a total not-to-exceed amount for all compensation and expenses paid to
Bartel in the amount of $14,500; and

WHEREAS, Amendment No. 1 was executed on September 15, 2008 to extend the term of
the Agreement by one year through June 30, 2009; and,

WHEREAS, Amendment No. 2 was executed on March 31, 2009 to increase the total not-
to-exceed amount for all compensation and expenses paid to Bartel in the amount of $10, 500, and to
extend the term for an additional year through June 30, 2010; and,

WHEREAS, at its August 13, 2009 meeting, ACTA’s Governing Board approved extending
the term for six years through June 30, 2016 and increasing the total not-to-exceed amount for all
compensation and expenses paid to Bartel in the amount of $50,000.

NOW, THEREFORE, in consideration of the premises and the terms, covenants and
conditions hereinafter provided, IT IS MUTUALLY AGREED AS FOLLOWS:

1. Section I — Term of Agreement is hereby amended to extend the term of the
Agreement for six years, from July 1, 2010 through June 30, 2016.

2. Section IV — Payment of Fees, Item G., is hereby amended to increase the total of all
compensation and expenses paid to Bartel by $50,000 to a not-to-exceed amount of
Seventy-five Thousand Dollars ($75,000).



IN WITNESS WHEREOQF, the parties hereto have executed this Third Amendment to

Agreement No. 788 as provided below:

Date 7/ / 74/ 0

Date &:I&:M\w\ 1%, 2009
[}

APPROVED AS TO FORM:
City Attorney

e v

Heather McC oskey |

ACTA Co-General Counsel

Date: _@%@W { Z

ALAMED ]) R TRANSPORTATION
AUTHORI

Chlef ecutlve Officer

BARTEL ASSOCIATES, LLC

2|, P

(Print/Type Name and Title)

, 2009



FOURTH AMENDMENT TO AGREEMENT N0. 788 BETWEEN
THE ALAMEDA CORRIDOR TRANSPORTATION AUTHORITY
AND BARTEL ASSOCIATES LLC

THIS AMENDMENT NO. 4 to Agreement No. 788 is made and entered into by the
Alameda Corridor Transportation Authority ("ACTA"), and Bartel Associates LLC
(“Bartel”).

WHEREAS, an Agreement between ACTA and Bartel was entered into commencing July 1,
2007 for a term of one year, until June 30, 2008 with an option for ACTA to extend the term for up
to an additional two years for services and expertise relating to GASB 45- Accounting for Other Post
Employment Benetfits, and a total not-to-exceed amount for all compensation and expenses paid to
Bartel in the amount of $14,500; and

WHEREAS, Amendment No. 1 was executed on September 15, 2008 to extend the term of
the Agreement by one year through June 30, 2009; and,

WHEREAS, Amendment No. 2 was executed on March 31, 2009 to increase the total not-
to-exceed amount for all compensation and expenses paid to Bartel in the amount of $10, 500, and to
extend the term for an additional year through June 30, 2010; and,

WHEREAS, at its August 13, 2009 meeting, ACTA’s Governing Board approved extending
the term for six years through June 30, 2016 and increasing the total not-to-exceed amount for all
compensation and expenses paid to Bartel in the amount of $50,000; and

WHEREAS, Amendment No. 4 decreases the total not-to-exceed amount by $27,755 for a
total contract value not-to-exceed $47,245.

NOW, THEREFORE, in consideration of the premises and the terms, covenants and
conditions hereinafter provided, IT IS MUTUALLY AGREED AS FOLLOWS:

1. Section IV — Payment of Fees, Item G., is hereby amended to decrease the total of all
compensation and expenses paid to Bartel by $27,755 to a not-to-exceed amount of Forty
Seven Thousand, Two Hundred Forty-five Dollars ($47,245).



IN WITNESS WHEREOF, the parties hereto have executed this Fourth Amendment to
Agreement No. 788 as provided below:

ALAMEDA CORRIDOR TRANSPORTATION
AUTHORITY

e s "

Chief Executife d)fﬁcer

BARTEL ASSOCIATES, LLC

}
Date By: @_ g M

o & . Raetel  Passident
(Print/Type Name and Title)

APPROVED AS TO FORM:

City A@Rmmon
By:

Deputy City Attorney

Date: )"("f"’“




ACTA DCC
-4y Received

OCT 11 2013 FIFTH AMENDMENT TO AGREEMENT N0. 788 BETWEEN
THE ALAMEDA CORRIDOR TRANSPORTATION AUTHORITY
AND BARTEL ASSOCIATES LLC

THIS AMENDMENT NO. § to Agreement No. 788 is made and entered into by the
Alameda Corridor Transportation Authority (""ACTA"), and Bartel Associates LLC
(“Bartel”).

WHEREAS, an Agreement between ACTA and Bartel was entered into commencing July 1,
2007 for a term of one year, until June 30, 2008 with an option for ACTA to extend the term for up
to an additional two years for services and expertise relating to GASB 45- Accounting for Other Post
Employment Benefits, and a total not-to-exceed amount for all compensation and expenses paid to
Bartel in the amount of $14,500; and

WHEREAS, Amendment No. 1 was executed on September 15, 2008 to extend the term of
the Agreement by one year through June 30, 2009; and,

WHEREAS, Amendment No. 2 was executed on March 31, 2009 to increase the total not-
to-exceed amount for all compensation and expenses paid to Bartel in the amount of $10, 500, and to
extend the term for an additional year through June 30, 2010; and,

WHEREAS, at its August 13, 2009 meeting, ACTA’s Governing Board approved extending
the term for six years through June 30, 2016 and increasing the total not-to-exceed amount for all
compensation and expenses paid to Bartel in the amount of $50,000; and

WHEREAS, Amendment No. 4 was executed on August 25, 2011 to decrease the total not-
to-exceed amount by $27,755 for a total contract value not-to-exceed $47,245; and,

WHEREAS, Amendment No. 5 increases the total not-to-exceed amount by $27,755 for a
total contract value not-to-exceed $75,000.

NOW, THEREFORE, in consideration of the premises and the terms, covenants and
conditions hereinafter provided, IT IS MUTUALLY AGREED AS FOLLOWS:

1. Section IV — Payment of Fees, Item G., is hereby amended to increase the total of all
compensation and expenses paid to Bartel by $27,755 to a not-to-exceed amount of

Seventy Five Thousand Dollars ($75,000).

2. All other terms and conditions remain the same.



IN WITNESS WHEREOF, the parties hereto have executed this Fifth Amendment to

Agreement No. 788 as provided below:

be 9 Af/ &

Date N ’,'! '3

APPROVED AS TO FORM:
City Attorney — Michael N. Feuer

ALAMEDA CORRIDOR TRANSPORTATION
AUTHORIT ]

/

Chief Execpitive Officer

BARTEL ASSOCIATES, LLC
By: G | S ST N

- ——

I - 2 b .
\‘3 £"\-‘w~. f' B :D I .:\, a\ 1 y 5 t\;&:\&\
(Print/Type Name and Title)

Date: q’/z (17//3




SIXTH AMENDMENT TO AGREEMENT NO. 788 BETWEEN
THE ALAMEDA CORRIDOR TRANSPORTATION AUTHORITY
AND BARTEL ASSOCIATES LLC

"THIS AMENDMENT NO. 6 to Agreement No. 788 is made and entered into by the
Alameda Corridor Transportation Authority ("ACTA'), and Bartel Associates LLC
(“Bartel”).

WHEREAS, an Agreement between ACTA and Bartel was entered into commencing July 1,
2007 for a term of one year, until June 30, 2008 with an option for ACTA to extend the term for up
to an additional two years; and

WHEREAS, from 2008 through 2013 five amendments were issued to allow for allocations
of additional funds and extensions of time; and

WHEREAS, at its June 9, 2016 meeting, ACTA’s Governing Board approved extending the
term for two years and increasing the total not-to-exceed amount for all compensation and expenses
in the amount of $20,000; and

NOW, THEREFORE, IT IS MUTUALLY AGREED AS FOLLOWS:

1. Section Il — Term of Agreement, is hereby amended to extend the term two years, from
June 30, 2016 to June 30, 2018.

2. Section IV — Payment of Fees, Item G, is hereby amended to increase the total
compensation and expenses by $20,000 from §75,000 for a total not-to-exceed contract
value of $95,000.

3. Exceptas amended herein, all remaining terms and conditions of the Agreement remain
in full force and effect.

4. The effective date of this amendment shall be the date of 1ts execution by ACTA’s Chief
Executive Officer.



Amendment No. 6
Agreement No. C0788
BARTEL ASSOCIATES, LLC

IN WITNESS WHEREQF, the parties hereto have executed this Sixth Amendment to
Agreement No. 788 as provided below:

ALAMEDA CORRIDOR TRANSPORTATION
AUTHORITY{}

Date 7;/@’/// & By: &/7(

ChiefEx?rEutive Officer
/

RN

BARTEL ASSOCIATES, LLC

Date Tum_g. 22, 201 By: Rﬁ E @)

T £.8atd  Presdat

(Print/Type Name and Title)

APPROVED AS TO FORM:
Michael N. Feuer, City of Los Angeles City Attorney

‘n .
By: )/

Deputy City Atterney
o g ’ o

pate: [ ypllus &, 0006
vov




SEVENTH AMENDMENT TO AGREEMENT NO. C0788 BETWEEN
THE ALAMEDA CORRIDOR TRANSPORTATION AUTHORITY
AND BARTEL ASSOCIATES, LLC

THIS SEVENTH AMENDMENT to Agreement No. C0788 is made and entered into
by the Alameda Corridor Transportation Authority ("ACTA"), and Bartel Associates,
LLC (“Bartel’).

WHEREAS, an Agreement between ACTA and Bartel was entered into commencing
July 1, 2007 until June 30, 2008; and

WHEREAS, six amendments were subsequently issued increasing the amount of
consideration and extending the term of the contract; and

WHEREAS, Bartel provides required actuarial services to ACTA each fiscal year;
and

WHEREAS, at its June 14, 2018 meeting, ACTA’s Governing Board approved an
extension of the term of Agreement No. C0788 by one year, from July 1, 2018 through
June 30, 2019, and increased the compensation amount by $10,000 for a not-to-exceed
amount of One Hundred Five Thousand Dollars ($105,000).

NOW, THEREFORE, in consideration of the premises and the terms, covenants and
conditions hereinafter provided, IT IS MUTUALLY AGREED AS FOLLOWS:

1. Section Il — Term of Agreement, is hereby amended extending the term three
years from July 1, 2018 to June 30, 2019.

2. Section IV — Payment of Fees, Item G., is hereby amended to increase the total
compensation and expenses by $10,000, from $95,000 to a new not-to-exceed
contract value of $105,000.

3. Except as amended herein, all remaining terms and conditions of Agreement
No. C0788, remain in full force and effect.

4. The effective date of this amendment shall be the date of its execution by
ACTA'’s Chief Executive Officer or Chief Financial Officer.

11t
ey
i




Amendment No. 7
Agreement No. C0788
BARTEL ASSOCIATES, LLC

IN WITNESS WHEREOF, the parties hereto have executed this Seventh
Amendment to Agreement No. CO788 as provided below:

ALAMEDA CORRIDOR
TRANSPORTATION AUTHORITY

Date C / 27 ;/I S By %‘

Title / < EO

7

ATTEST

Date C/ 2_4/ A3 By M_\Y(;W\«D*

Tite  Boevd € eC’f“’P‘lﬂ‘

BARTEL ASSOCIATES, LLC

Date Jene 9”5-; +o\§ By m E

To\n & ?Doo‘\t\ . Pfesiée‘j\
(Print/Type Name & Title)

ATTEST

Date C\”uwv"up,’ 22\ By\A"hw\/P& L«J—«

Title V"va, C/Q‘;u\sa\‘k M
Ulte W‘"da&*

APPROVED AS TO FORM
Michael N. Feuer, City of Los Angeles City Attorney

By: [, M/%Mff(/% Gy

Deputy City Attorney /

Date: Q?ﬂ?/[e Z f }0/00
// /




ACTADCC
Sent / Reseived-

may 17 2019

EIGHTH AMENDMENT TO AGREEMENT NO. C0788 BETWEEN
THE ALAMEDA CORRIDOR TRANSPORTATION AUTHORITY
AND BARTEL ASSOCIATES, LLC

THIS EIGHTH AMENDMENT to Agreement No. C0788 is made and entered into by
the Alameda Corridor Transportation Authority ("ACTA"), and Bartel Associates, LLC
(“Bartel).

WHEREAS, an Agreement between ACTA and Bartel was entered into commencing
July 1, 2007 until June 30, 2008; and

WHEREAS, seven amendments were subsequently issued increasing the amount of
consideration and extending the term of the contract; and

WHEREAS, Bartel provides required actuarial services to ACTA each fiscal year;
and

WHEREAS, at its March 14, 2019 meeting, ACTA’s Governing Board approved an
extension of the term of Agreement No. C0788 by six months, from July 1, 2019 through
December 31, 2019.

NOW, THEREFORE, in consideration of the premises and the terms, covenants and
conditions hereinafter provided, IT IS MUTUALLY AGREED AS FOLLOWS:

1. Section Il — Term of Agreement, is hereby amended extending the term six
months from July 1, 2019 to December 31, 2019.

2. Except as amended herein, all remaining terms and conditions of Agreement
No. C0788, remain in full force and effect.

3. The effective date of this amendment shall be the date of its execution by
ACTA'’s Chief Executive Officer or Chief Financial Officer.

Iy
111
1111




Amendment No. 8
Agreement No. C0788
BARTEL ASSOCIATES, LLC

IN WITNESS WHEREOF, the parties hereto have executed this Eighth Amendment
to Agreement No. C0788 as provided below:

ALAMEDA CORRIDOR
TRANSPORTATION AUTHORITY

%(7/:7 By

7

Title

ATTEST
Date L‘/ocf/’q By f}ﬂaww'Wm

Tile  Boad Secreyory

l

BARTEL ASSOCIATES, LLC

~

Date 3 j2b é 14 By § et ! ‘\;;:»J W

S - 2
J c‘»\,m/\ t: . ch :-% < {i
(Print/Type Name & Title)

S

ATTEST

Datg 2/26 A9 By @Wm\%ﬂv ‘
Title DO\@J iﬁi i\ oV, \/; 1 ps@d{‘v;’}

APPROVED AS TO FORM
Michael N. Feuer, City of Los Angeles City Attorney

Dep uty Clty Attorney

Date: /Z}JVZ// OO/ / 7?1.0/ 7




NINTH AMENDMENT TO AGREEMENT NO. C0788 BETWEEN
THE ALAMEDA CORRIDOR TRANSPORTATION AUTHORITY
AND BARTEL ASSOCIATES, LLC

THIS NINTH AMENDMENT to Agreement No. C0788 is made and entered into by
the Alameda Corridor Transportation Authority ("TACTA"), and Bartel Associates, LLC
(“Bartel”).

WHEREAS, an Agreement between ACTA and Bartel was entered into commencing
July 1, 2007 until June 30, 2008; and

WHEREAS, eight amendments were subsequently issued increasing the amount of
consideration and extending the term of the contract; and

WHEREAS, Bartel provides required actuarial services to ACTA each fiscal year;
and

WHEREAS, at its November 15, 2019 meeting, ACTA’s Governing Board approved
an extension of the term of Agreement No. C0788 by five years, from January 1, 2020
through December 31, 2024, the addition of $75,000 to the contract value and the
amendment of the hourly rates.

NOW, THEREFORE, in consideration of the premises and the terms, covenants and
conditions hereinafter provided, IT IS MUTUALLY AGREED AS FOLLOWS:

1. Section Il — Term of Agreement, is hereby amended extending the term five
years from January 1, 2020 to December 31, 2024.

2. Section IV — Payment of Fees, Item G, is hereby amended to increase the total
of the compensation and expenses paid to Bartel by $75,000 to a not-to-exceed
amount of $180,000.

3. Appendix A — Fees, is hereby amended to replace the Hourly Rates with the
attached schedule.

4. Except as amended herein, all remaining terms and conditions of Agreement No.
C0788, remain in full force and effect.

5. The effective date of this amendment shall be the date of its execution by
ACTA'’s Chief Executive Officer or Chief Financial Officer.

11117
Iy
11177




Amendment No. 9
Agreement No. C0788
BARTEL ASSOCIATES, LLC

IN WITNESS WHEREOF, the parties hereto have executed this Ninth Amendment
to Agreement No. C0788 as provided below:

Date }LZZ;/ /7

ATTEST

Date \2/oz/14

Date_Novumbe, 212614

ATTEST
Date;'LBO\m\,\Mf‘ U, 2019

APPROVED AS TO FORM

ALAMEDA CORRIDOR
TRANSPORTATION AUTHORITY

A

By : )
Title Z CEo
S
e e

Title Bogrd Secre ‘rw\lL

BARTEL ASSOCIATES, LLC

/2\7 ow{(?m/

Dovg Pryor Vice Prsdent 5&6@@%

(Print/Type Name & Title)

oy Mooy fA//d; Ll

Title ﬂm %}M\ K—C(JUL/» b/(/aa &YSJJAJ' /‘YJLC{S\J&

Michael N. Feuer, City of LLos Angeles City Attorney

By: ﬁQ// /

Wm@

Deputy City Attorney

e Motr2her ﬂéyﬂf% |




Amendment No. 9
Agreement No. C0788
BARTEL ASSOCIATES, LLC

Appendix A —- Fees
Hourly Rates

Team Member Hourly Rate
Partner & President $335.00
Partner, VP $285.00
Assistant Vice President $250.00
Associate Actuary $200.00
Senior Actuarial Analyst $180.00
Actuarial Analyst $150.00
Administrative Support $90.00

Note: An annual percentage increase of 3% shall be applied to the hourly rates set forth
herein, effective January 1 of each year, beginning on January 1, 2021.




Exhibit C

Notice Letter
From
Foster & Foster



= FOSTER & FOSTER

July 28, 2022

Via Electronic Mail

Nicholas Hour

Administrative Manager

Alameda Corridor Transportation Authority
3760 Kilroy Airport Way, Suite 200

Long Beach, CA 90806

Re: Notification of Acquisition --- Bartel Associates, LLC and Foster & Foster
Consulting Actuaries, Inc.

Dear Mr. Hour,

Please allow this letter to serve as official notification that Foster & Foster Consulting Actuaries,
Inc. (“Foster & Foster”) has acquired Bartel Associates, LLC (“Bartel”) effective July 1, 2022. If
you have any further questions on this transaction or require any additional information please feel

free to contact me directly.

Thank you and we look forward to working together for many years to come.

Very truly yours,

%._&32 T2 oA

Jonathan R. Davidson,
Chief Legal Officer

T. 215.681.2319
E. jonathan.davidson@foster-foster.com

c: Doug Pryor, Foster & Foster

13420 Parker Commons Blvd., Suite 104 Fort Myers, FL 33912 - (239) 433-5500 - Fax (239) 481-0634 - www.foster-foster.com
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