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AGREEMENT BETWEEN THE COUNTY OF SAN MATEO AND 
Keith A. Hillegass Company 

 
 

THIS AGREEMENT, entered into this _____  day of _____ , 2014, by and 

between the COUNTY OF SAN MATEO, hereinafter called “County,” and Keith A. 

Hillegass Company, hereinafter called “Contractor”;  

 
W I T N E S S E T H: 

 
WHEREAS, pursuant to Government Code Section 31000, County may 

contract with independent contractors for the furnishing of such services to or for 
County or any Department thereof; 
 

WHEREAS, it is necessary and desirable that Contractor be retained for the 
purpose of Third Party Administrator for General and Auto Liability. 
 
 

NOW, THEREFORE, IT IS HEREBY AGREED BY THE PARTIES HERETO 
AS FOLLOWS: 
  
1. Exhibits and Attachments 
The following exhibits and attachments are attached to this Agreement and 
incorporated into this Agreement by this reference: 
 
Exhibit A—Services 
Exhibit B—Payments and Rates 
Attachment I—§ 504 Compliance 
 
  
2. Services to be performed by Contractor 
In consideration of the payments set forth herein and in Exhibit B, Contractor shall 
perform services for County in accordance with the terms, conditions, and 
specifications set forth herein and in Exhibit A. 
 
3. Payments 

In consideration of the services provided by Contractor in accordance with all terms, 
conditions, and specifications set forth herein and in Exhibit A, County shall make 
payment to Contractor based on the rates and in the manner specified in Exhibit B.  
County reserves the right to withhold payment if County determines that the quantity 
or quality of the work performed is unacceptable.  In no event shall County’s total 
fiscal obligation under this Agreement exceed Five Hundred and Sixty Thousand 
dollars ($560,000). 
 
4. Term and Termination 
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Subject to compliance with all terms and conditions, the term of this Agreement shall 
be from May 1, 2014 through May 1, 2017 with two one-year options to extend from 
May 1, 2017 through May 1, 2018 and May 1, 2018 through May 1, 2019. 
 
This Agreement may be terminated by Contractor, the Human Resources Director  
or her designee at any time without a requirement of good cause upon thirty (30) 
days’ written notice to the other party.  
 
In the event of termination, all finished or unfinished documents, data, studies, maps, 
photographs, reports, and materials (hereafter referred to as materials) prepared by 
Contractor under this Agreement shall become the property of County and shall be 
promptly delivered to County.  Upon termination, Contractor may make and retain a 
copy of such materials.  Subject to availability of funding, Contractor shall be entitled 
to receive payment for work/services provided prior to termination of the Agreement.  
Such payment shall be that portion of the full payment which is determined by 
comparing the work/services completed to the work/services required by the 
Agreement. 
 
5. Availability of Funds 
County may terminate this Agreement or a portion of the services referenced in the 
Attachments and Exhibits based upon unavailability of Federal, State, or County 
funds by providing written notice to Contractor as soon as is reasonably possible 
after County learns of said unavailability of outside funding. 
  
6. Relationship of Parties 
Contractor agrees and understands that the work/services performed under this 
Agreement are performed as an independent Contractor and not as an employee of 
County and that neither Contractor nor its employees acquire any of the rights, 
privileges, powers, or advantages of County employees. 
 
7. Hold Harmless 
7.1 General Hold Harmless.  Contractor shall indemnify and save harmless 
County and its officers, agents, employees, and servants from all claims, suits, or 
actions of every name, kind, and description resulting from this Agreement, the 
performance of any work or services required of Contractor under this Agreement, or 
payments made pursuant to this Agreement brought for, or on account of, any of the 
following:  (A) injuries to or death of any person, including Contractor or its 
employees/officers/agents; (B) damage to any property of any kind whatsoever and 
to whomsoever belonging; (C) any sanctions, penalties, or claims of damages 
resulting from Contractor’s failure to comply, if applicable, with the requirements set 
forth in the Health Insurance Portability and Accountability Act of 1996 (HIPAA) and 
all Federal regulations promulgated thereunder, as amended; or (D) any other loss 
or cost, including but not limited to that caused by the concurrent active or passive 
negligence of County and/or its officers, agents, employees, or servants.  However, 
Contractor’s duty to indemnify and save harmless under this Section shall not apply 
to injuries or damage for which County has been found in a court of competent 
jurisdiction to be solely liable by reason of its own negligence or willful misconduct. 
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The duty of Contractor to indemnify and save harmless as set forth by this Section 
shall include the duty to defend as set forth in Section 2778 of the California Civil 
Code. 
 
7.2 Intellectual Property Indemnification.   
Contractor hereby certifies that it owns, controls, or licenses and retains all right, title, 
and interest in and to any intellectual property it uses in relation to this Agreement, 
including the design, look, feel, features, source code, content, and other technology 
relating to any part of the services it provides under this Agreement and including all 
related patents, inventions, trademarks, and copyrights, all applications therefor, and 
all trade names, service marks, know how, and trade secrets (“IP Rights”) except as 
otherwise noted by this Agreement.  Contractor warrants that the services it provides 
under this Agreement do not infringe, violate, trespass, or constitute the 
unauthorized use or misappropriation of any IP Rights of any third party.  Contractor 
shall defend, indemnify, and hold harmless County from and against all liabilities, 
costs, damages, losses, and expenses (including reasonable attorney fees) arising 
out of or related to any claim by a third party that the services provided under this 
Agreement infringe or violate any third-party’s IP Rights provided any such right is 
enforceable in the United States.  Contractor’s duty to defend, indemnify, and hold 
harmless under this Section applies only provided that:  (a) County notifies 
Contractor promptly in writing of any notice of any such third-party claim;  (b) County 
cooperates with Contractor, at Contractor’s expense, in all reasonable respects in 
connection with the investigation and defense of any such third-party claim; (c) 
Contractor retains sole control of the defense of any action on any such claim and all 
negotiations for its settlement or compromise (provided Contractor shall not have the 
right to settle any criminal action, suit, or proceeding without County’s prior written 
consent, not to be unreasonably withheld, and provided further that any settlement 
permitted under this Section shall not impose any financial or other obligation on 
County, impair any right of County, or contain any stipulation, admission, or 
acknowledgement of wrongdoing on the part of County without County’s prior written 
consent, not to be unreasonably withheld); and (d) should services under this 
Agreement become, or in Contractor’s opinion be likely to become, the subject of 
such a claim, or in the event such a third party claim or threatened claim causes 
County’s reasonable use of the services under this Agreement to be seriously 
endangered or disrupted, Contractor shall, at Contractor’s option and expense, 
either:  (i) procure for County the right to continue using the services without 
infringement or (ii) replace or modify the services so that they become non infringing 
but remain functionally equivalent. 
 
Notwithstanding anything in this Section to the contrary, Contractor will have no 
obligation or liability to County under this Section to the extent any otherwise 
covered claim is based upon:  (a) any aspects of the services under this Agreement 
which have been modified by or for County (other than modification performed by, or 
at the direction of, Contractor) in such a way as to cause the alleged infringement at 
issue; (b) any aspects of the services under this Agreement which have been used 
by County in a manner prohibited by this Agreement. 
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The duty of Contractor to indemnify and save harmless as set forth by this Section 
shall include the duty to defend as set forth in Section 2778 of the California Civil 
Code. 
  
8. Assignability and Subcontracting 
Contractor shall not assign this Agreement or any portion thereof to a third party or 
subcontract with a third party to provide services required by Contractor under this 
Agreement without the prior written consent of County.  Any such assignment or 
subcontract without County’s prior written consent shall give County the right to 
automatically and immediately terminate this Agreement. 
 
9. Insurance 
Contractor shall not commence work or be required to commence work under this 
Agreement unless and until all insurance required under this Section has been 
obtained and such insurance has been approved by County’s Risk Management, 
and Contractor shall use diligence to obtain such insurance and to obtain such 
approval.  Contractor shall furnish County with certificates of insurance evidencing 
the required coverage, and there shall be a specific contractual liability endorsement 
extending Contractor’s coverage to include the contractual liability assumed by 
Contractor pursuant to this Agreement.  These certificates shall specify or be 
endorsed to provide that thirty (30) days’ notice must be given, in writing, to County 
of any pending change in the limits of liability or of any cancellation or modification of 
the policy. 
 
(1) Workers’ Compensation and Employer’s Liability Insurance.  Contractor 

shall have in effect during the entire term of this Agreement workers’ 
compensation and employer’s liability insurance providing full statutory 
coverage.  In signing this Agreement, Contractor certifies, as required by 
Section 1861 of the California Labor Code, (a) that it is aware of the provisions 
of Section 3700 of the California Labor Code, which require every employer to 
be insured against liability for workers’ compensation or to undertake self-
insurance in accordance with the provisions of the Labor Code, and (b) that it 
will comply with such provisions before commencing the performance of work 
under this Agreement. 

 
(2) Liability Insurance.  Contractor shall take out and maintain during the term of 

this Agreement such bodily injury liability and property damage liability 
insurance as shall protect Contractor and all of its employees/officers/agents 
while performing work covered by this Agreement from any and all claims for 
damages for bodily injury, including accidental death, as well as any and all 
claims for property damage which may arise from Contractor’s operations 
under this Agreement, whether such operations be by Contractor, any 
subcontractor, anyone directly or indirectly employed by either of them, or by an 
agent of either of them.  Such insurance shall be combined single limit bodily 
injury and property damage for each occurrence and shall not be less than the 
amount specified below. 
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Such insurance shall include: 
(a) Comprehensive General Liability . . . . . . . . . . . . . .   $1,000,000 
(b) Motor Vehicle Liability Insurance . . . . . . . . . . . . . .  $1,000,000 
(c) Professional Liability. . . . . . . . . . . . . . . . . . . . . . . .  $1,000,000 
   

County and its officers, agents, employees, and servants shall be named as 
additional insured on any such policies of insurance, which shall also contain a 
provision that (a) the insurance afforded thereby to County and its officers, agents, 
employees, and servants shall be primary insurance to the full limits of liability of the 
policy and (b) if the County or its officers, agents, employees, and servants have 
other insurance against the loss covered by such a policy, such other insurance shall 
be excess insurance only. 

 
In the event of the breach of any provision of this Section, or in the event any notice 
is received which indicates any required insurance coverage will be diminished or 
canceled, County, at its option, may, notwithstanding any other provision of this 
Agreement to the contrary, immediately declare a material breach of this Agreement 
and suspend all further work and payment pursuant to this Agreement. 

 
10. Compliance With Laws 
All services to be performed by Contractor pursuant to this Agreement shall be 
performed in accordance with all applicable Federal, State, County, and municipal 
laws, ordinances, and regulations, including but not limited to the Health Insurance 
Portability and Accountability Act of 1996 (HIPAA) and the Federal Regulations 
promulgated thereunder, as amended (if applicable), the Business Associate 
requirements set forth in Attachment H (if attached), the Americans with Disabilities 
Act of 1990, as amended, and Section 504 of the Rehabilitation Act of 1973, which 
prohibits discrimination on the basis of handicap in programs and activities receiving 
any Federal or County financial assistance.  Such services shall also be performed 
in accordance with all applicable ordinances and regulations, including but not 
limited to appropriate licensure, certification regulations, provisions pertaining to 
confidentiality of records, and applicable quality assurance regulations.  In the event 
of a conflict between the terms of this Agreement and any applicable State, Federal, 
County, or municipal law or regulation, the requirements of the applicable law or 
regulation will take precedence over the requirements set forth in this Agreement.   
 
Further, Contractor certifies that Contractor and all of its subcontractors will adhere 
to all applicable provisions of Chapter 4.106 of the San Mateo County Ordinance 
Code, which regulates the use of disposable food service ware. 
 
Contractor will timely and accurately complete, sign, and submit all necessary 
documentation of compliance. 
 
11. Non-Discrimination and Other Requirements 













Exhibit A 
 
In consideration of the payments set forth in Exhibit B, Contractor shall provide the 
following services: 

1) Claims Service 
A) Assume the adjustment of existing open claims to closure including 

approximately 35-40 Automobile liability claims and approximately 150-175 
open general liability claims. 

B) Adjust and maintain claims flies upon receipt of the claim, lawsuit or other 
equivalent information from claims and negotiate with claimant/plaintiff on 
those cases that have clear on the part of the County. 

C) Communicate with Risk Management, County Counsel and various 
departments regarding investigations. 

D) Conduct investigations of claims and/or lawsuits filed against the County of 
San Mateo in a manner that adheres to the Fair Claims Practices Act. 
Investigations may Include some or all of the following: 

• contacting and obtaining information from the claimant(s), witness and 
other interested parties as, appropriate: 

• obtain police reports; 
• take pictures or prepare diagrams to illustrate the mechanism, cause or 

location of the incident; 

• asses extent of liability 
E) Claims set up.  The files should contain at least the following information or 

documentation, but not limited to: 

• an information sheet containing all pertinent information regarding the 
claim  including name of claimant, claim number date of loss, description 
of loss , and involved department(s) and employee(s); 

• a reserved of the estimate of the potential cost of the claim;  
• a copy of the claim, lawsuit or the other documentation; 
• an analysis of the potential exposure of the County including liability and 

estimated damages; 
• written contact with claimant's representative; 
• any follow-up recommendation to ring claim to conclusion/closure; 
• documentations regarding the resolution including settlement 

agreements or release; letters pertaining to authorization for settlement; 
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• letters, correspondence, memos, legal documents and notes to file that 
pertain to the claim; 

• a full report of investigation including recorded or written 
statements from involved employees, managers, witness and 
claimants which may include photographs and any other visual 
Information pertaining to the claim or lawsuit; 

• correspondence or case notes regarding conversation with either 
claimant, plaintiff or his or her legal representative. 

F) Communicate with Risk Management and County Counsel regarding 
recommendation for further handling, investigation, resolution, settlement, 
or denial of liability. 

G) Meet with County Risk Management no less than semi-annually to review 
open or complex claims. 

2) Data requirements: 
Contractor will meet all of the data requirements below: 

A) Electronic, web based access to Contractor's claims system by Risk 
Management Staff. 

B) Contractor will be solely responsible for said cost, licensing and 
maintenance. 

C) Data must include requirements notes above in addition to at least the 
following: 

• Date claim filed 
• Date Board of Supervision denied claim, if  applicable  
• Date complaint/suit filed, if applicable 
• Date complaint/suit served and on what party(ies), if applicable  
• Date of any hearings, conferences, depositions, etc., if 

applicable  
• Reserves 
• Current summary of case 
• Date/name/contact person of when insurance company is put on 

notice of claim, if applicable 

D) On a quarterly basis a comprehensive listing of all and open closed 
automobile and general liability claims including claim number; 
claimant name; date of loss; date reports to County; reserve amounts 
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broken out by property damage, bodily injury and expense; total 
amount paid broken out by property damage bodily injury and 
expenses; total reserves; total paid and total incurred. 

 

E) On a quarterly basis a listing of all open claims by claim number 
Including claimant name, responsible department, and total reserve 

F) On a semi-annual and annual basis: a summary report by fiscal year of 
all open and closed claims that includes the total number of reported 
claims; the number still open; the total reserves broken out by property 
damage, bodily injury and expense; the total amount of paid amounts 
including property damage, bodily injury and expense; the total amount 
paid, the total reserve and total incurred. 

3) Addition to the above services, Contractor shall input of the County's 
"Auto Collision  AC" claims, for a fee no more than $4,000 per year. 
Annual fee will include: 

• Inputting approximately 180 claims per year  

• Running data reports 
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Exhibit B 

 
In consideration of the services provided by Contractor in Exhibit A and subject to 
the terms of the Agreement, County shall pay Contractor based on the following fee 
schedule and terms: 
County shall pay Contractor a flat fee of $112,000.00 yearly to be paid on a 
quarterly basis in the amount of $28,000.00 per quarter.  Payments will be made at 
the beginning of each quarter every year as follows: July1, October 1, January 1 and 
April 1.  
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