Joint Powers Pool Board

AGCENDA

w Call to Order
« Approval of Minutes from July 20, 2011, Meeting
@ Treasurer’'s Report
@« New Business
e Approve amended Bylaws to Incorporate
addition of officers: Vice Chair, Assistant
Secretary, Assistant Treasurer
@ Delta Dental 2012 Premiums
@ Preliminary Premium Setting Discussion
@ Other Business
« Next meeting: October 12, 2011, 10:30 a.m.,

City Hall Room 303
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July 2011
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BYLAWS OF THE JOINT POWERS ENTERPRISE

ARTICLE I. ESTABLISHMENT.

Section 1. Joint Powers Agreement. A Joint Powers Agreement (the

“Agreement”), authorized under and described in Section 471.59 of the Minnesota
Statutes, creating the Joint Powers Enterprise was entered effective March 31, 2011, by
and among the City of Duluth, the Duluth Airport Authority, the Duluth Entertainment
and Convention Center, and the Duluth Housing and Redevelopment Authority
(collectively referred to herein as the “Members”). The Agreement reflects the creation
of a Joint Powers Enterprise through which the Members’ jointly sponsor and maintain
one or more employee benefit plans (the “Plan(s)”) and operate a joint-self insurance
pool (the “Pool’). The existence of certain Plans and the Pool pre-date the effective
date of the Agreement and these Bylaws, as further described in the Agreement.

Section 2. Defined Terms. Terms appearing in initial capital letters that are

not otherwise defined within these Bylaws are defined in the Joint Powers Agreement
creating the Joint Powers Enterprise.

Section 3. Board. The Agreement establishes a Board of Trustees (the
“Board”) with certain powers of oversight and direction of the Joint Powers Enterprise,
Including the Plan(s) and the Pool.

Section 4. Bylaws. These Bylaws have been originally adopted by the initial
Members to supplement the Agreement and to describe the purpose, governance, and
administration of Joint Powers Enterprise established by the Agreement. These
Bylaws, combined with the Agreement, are intended to satisfy the requirements of

applicable law, Including Section 471.617 of the Minnesota Statutes and Chapter 2785



Including Section 2785.0400 of the Minnesota Rules as they relate to the Pool. These
Bylaws may be amended or restated as described later in this Agreement.

ARTICLE II. PURPOSE.

The purposes of the Joint Powers Enterprise, Including the Pool, are described in
the Introduction to the Agreement and in Article | of the Agreement.

ARTICLE Il BOARD.

To the extent not addressed in the Agreement, the operation of the Board is
subject to the following requirements:

Section 1.  Disqualification. =~ A Representative shall be disqualified from

serving as a Representative of the Board if such Representative is no longer employed
by the Member he/she represents.

Section2. Committees. The Board may from time to time, by resolution,
authorize and establish advisory committees, as described in the Agreement, having the
authority and responsibilities provided in the authorizing resolution. Any committee so
established shall consist of two or more natural persons only one of which needs to be a
Representative, and shall be subject at all times to the direction and control of the
Board. At any meeting of such committee the presence of a majority of the natural
persons assigned to the committee shall be necessary to constitute a quorum for the
transaction of business. Committees shall act by an affirmative majority vote of those
present at a duly held meeting, except where the affirmative vote of a larger proportion
or number is required by the Board. If permitted by applicable law, any action required
or permitted to be taken at a committee meeting may be taken by a written action

signed collectively, or individually in counterparts, by all natural persons assigned to



such committee. Each committee shall keep a written record of its activities and shall

submit such written record to the Board after each meeting.

Section 3.  Officers.

(@)

(b)

(c)

(d)

Number. The officers of the Board, who shall be one or more natural
persons, shall consist of a Chairperson, Secretary, and-a-Treasurer, Vice

Chair, Assistant Secretary, and Assistant Treasurer, and may consist of

such other officers as the Board may designate from time to time. All
officers must be Representatives on the Board. A Representative may
simultaneously hold more than one office.

Election and Term of Office. The Chairperson shall be appointed as

provided in the Agreement. The other officers shall be elected or
appointed periodically by the Board. Each officer, other than the
Chairperson, shall hold office for a period of two (2) years, or until their
respective successors are duly elected, or until their earlier death,
resignation or removal.

Resignation. Any officer may resign at any time by giving written notice of
resignation to the Board or to the Chairperson. A resignation shall take
effect at the later of the time specified in the written notice or the time the
written notice is received. The acceptance of a resignation shall not be
necessary to make it effective.

Removal. Any officer, other than the Chairperson, may be removed, with

or without cause, by a two-thirds vote in favor of the removal, taken at a



(€)

()

(9)

meeting of the Board called for the purpose of voting on the removal. The
purpose of the meeting shall be stated in the notice of the meeting.

Temporary Vacancy. A temporary vacancy in any office(other than the

office of the Chair), because of a disability shall be filled by a majority vote
of the Representatives. There is no requirement that the Representative
taking the vacated officer's place automatically assume an office held by
that person. An officer elected to fill a temporary vacancy shall serve until
the earlier of (1) the point at which the vacated officer is no longer
disabled, (2) the point at which the Representative is no longer a
Representative, or (3) the end of the unexpired term of the vacated
officer. .

Permanent Vacancy. A permanent vacancy in any office (other than the

office of the Chair), because of death, resignation, or removal shall be
filled by a majority vote of the Representatives. There is no requirement
that the Representative taking the vacated officer's place automatically
assume an office held by that person. An officer elected to fill a
permanent vacancy shall serve until the earlier of (1) the point at which the
Representative is no longer a Representative, or (2) for the unexpired
term of the predecessor in office.

Chairperson. The Chairperson shall: (a) when present, preside at all
meetings of the Representatives; (b) see that all orders and resolutions of
the Board are carried into effect; (c) execute and deliver in the name of the

Board (except in cases in which such execution and delivery shall be



(h)

(i)

expressly delegated to some other officer or agent of the Board or shall be
required by law to be otherwise executed and delivered) any contracts,
reports, or other instruments pertaining to the business of the Board,
including, without limitation, any instruments necessary or appropriate to
enable the Board to act in furtherance of the purposes of this organization
as described in these Bylaws; (d) maintain records of and, when
necessary, certify proceedings of the Board; and (e) perform such other
duties as may from time to time be prescribed by the Board.

Secretary. The Secretary shall make, or arrange to have made, and keep
all records of the Board, shall attend to the giving and serving of all notices
of the Board, and shall perform such other duties as may be required by
the Board.

Treasurer. The Treasurer of the Board shall: (a) keep accurate accounts
of all moneys the Board receives or disburses, if any; (b)deposit all
moneys, drafts, and checks in the name of, and to the credit of, the Joint
Powers Enterprise, Including the Plan(s) and Pool, in such banks and
depositaries as the Board shall from time to time designate; (c) have
power to endorse for deposit all notes, checks, and drafts received by this
organization; (d) disburse the funds of this organization as ordered by the
Board, making proper vouchers therefor; (e) render to the Chairperson
and the Representatives, whenever requested, an account of all the
transactions and of the financial condition of the Board; and, (f) in general,

perform all duties usually incident to the office of the Treasurer.



) Vice Chair. The Vice Chair shall perform the duties of the Chairperson in

the Chairperson’s absence.

(k) Assistant Secretary. The Assistant Secretary shall perform the duties of

the Secretary in the Secretary’s absence.

(N Assistant Treasurer. The Assistant Treasurer shall carry out the duties of

the Treasurer in the Treasurer's absence.

ARTICLE IV. SELECTION OF SERVICE PROVIDERS

Section 1.  Administrative Services Company. The Board shall select one or

more service company(ies) using a “request for proposal” process determined by the
Board. The Board, on behalf of the Pool, shall contract with an appropriately licensed
and qualified service company, as described under Section 2785.0800 of the Minnesota
Rules, for certain services necessary to the Pool's day-to-day operation. The Board
may issue a request for proposal with respect to a need for a service company at any
time determined necessary by the Board, but no less frequently than once every five (5)
years. Upon receipt of responses to a request for proposal, the Board shall evaluate
the proposals in accordance with Board established written criteria and select the
service company(ies) that, in its judgment, is/are best qualified to provide the required
services. Notwithstanding the above, the Board reserves the right to negotiate with any
service company that responds and/or to disregard any and all responses.

Section 2. Financial Administrator. The Board shall select one or more

financial administrators using a “request for proposal” process determined by the Board.
The Board, on behalf of the Pool, shall contract with an appropriately licensed and

qualified financial administrator, as described under Section 2785.0800 of the

B



Minnesota Rules, for certain investment and other financial and accounting services
necessary to the Pool's operations. The Board may issue a request for proposal with
respect to a need for a service company at any time determined necessary by the
Board, but no less frequently than once every five (5) years. Upon receipt of responses
to a request for proposal, the Board shall evaluate the proposals in accordance with
Board established written criteria and select financial administrator(s) that, in its
judgment, is/are best qualified to provide the required services. Notwithstanding the
above, the Board reserves the right to negotiate with any financial administrator that
responds and/or to disregard any and all responses. Pursuant to Section 2785.1500 of
the Minnesota Rules, investments of Pool assets must be made pursuant to an
Investment Policy and in accordance with Section 118A.04 of the Minnesota Statutes as
described in the Agreement.

ARTICLE V. PARTICIPATION IN THE PLANS AND POOL

Section 1.  Joining a Plan. A current Member who is not participating in a Plan

offered through the Joint Powers Enterprise, Including a Plan funded through the Pool,
may apply to participate in that Plan effective as of the first day of that Plan’s next Plan
Year. The application to participate shall be provided to the Board no later than one-
hundred twenty (120) calendar days prior to the proposed participation effective date.
The Board may, in its discretion, waive this time period if the Member can establish
reasonable cause and the Board determines such shorter time period will not cause
harm to the Plan in which the Member wishes to participate. The application to
participate in a Plan shall include all information necessary for the Board to determine

the Member's ability to satisfy the applicable financial integrity and loss experience



standards. The Board shall approve or disapprove the Member's application to
participate in a Plan within sixty (60) calendar days of receipt of a complete application.

Section 2. Notice of Assessment Authority. Pursuant to Section 2785.0900 of

the Minnesota Rules, with respect to a Plan funded through the Pool, a Member
applying to participate must be informed of the possibility of an assessment. The
Board or the Minnesota commissioner of commerce may order an assessment against
participating Members if necessary to maintain the Pool’s sound financial condition.

Section 3. Ceasing Participation in a Plan. A Member may voluntarily

terminate participation in a Plan, other than a Plan funded through the Pool, effective as
of the close of any Plan Year. A Member may voluntarily terminate participation in a
Plan, Including a Plan funded through the Pool, effective as the close of any Plan Year
following completion of the Member's initial participation period described in the
Agreement. Notice of an intent to terminate participation in a Plan shall be provided to
the Board no later than one-hundred twenty (120) calendar days before the effective
date of such termination. All terms and conditions of participation in a Plan, as reflected
in the Plan document for that Plan, the Agreement, and these Bylaws, shall apply during
such notice period. Termination of participation in one Plan made available through the
Joint Powers Enterprise shall not affect participation in any other Plan made available
through the Joint Powers Enterprise. A Member who has terminated participation in a
Plan may not again participate in such Plan (pursuant to Section 1 of this Article) for a
period of two (2) years following termination. The Board may, in its discretion, waive

this time period if the Member can establish reasonable cause and the Board



determines such shorter time period will not cause harm to the Plan in which the
Member wishes to participate.

Notwithstanding the foregoing, a Member’s attempt to withdraw from a Plan
funded through the Pool, shall be void where such withdrawal would jeopardize the
financial integrity and stability of the Pool as described in Section 2785.0900 of the
Minnesota Rules, Including subparts 4 and 6.

Section4. Required Participation Levels. In order to continue participating in

a particular Plan, a Member must maintain a level of participation in that Plan equal to
or greater than fifty (50%) percent of “eligible employees” (as that term is defined in the
Plan) as of the first day of that Plan’s Plan Year. For purposes of determining a
Member's compliance with this requirement, the Board may disregard (1) eligible
employees who have waived coverage due to coverage under a spouse’s plan, (2)
eligible employees who have coverage under another plan as a result of collective
bargaining, and (3) any other category of eligible employees deemed appropriate by the
Board. If a Member is not satisfying the required participation level in any Plan as of the
120" day prior to the close of the Plan Year, the Board may expel the Member from
participation in the Plan, in accordance with Section 7 of this Article, effective as of the
close of such Plan Year. Notwithstanding the forgoing, if the Member can demonstrate
that as of the first day of the subsequent Plan Year, based upon open enroliment for
such Plan Year, the Member will satisfy the requirement participation level, the Board
my allow the Member to continue participation in the Plan.

Section 5.  Financial Integrity and Loss Experience of the Pool.

(@) Pursuant to Section 2785.1500, the Pool assets must:



(1) Not be commingled with the assets of any Member;

(2)  Not be loaned to anyone for any reason other than for
permitted investments;

(3)  Be used solely for the purposes stated in the Agreement and
Bylaws and applicable law; and

(4)  Not be considered, treated, or represented as the property or
right of any Member or Participant except as otherwise specifically provided under
applicable law.

(b) Sources of Funds. Pursuant to Section 2785.1500 of the

Minnesota Rules, the Pool must not borrow money or issue debt, and must not obtain
funds through subrogation of Participants’ rights. The Pool may collect:

(1)  Debts through bringing legal action;

(2)  Premiums, assessments, and penalties from Members;

(3)  From insurers and indemnitors pursuant to indemnification
agreements;

(4)  Dividends, interest, or proceeds from the sale of
investments;

(5)  Refunds of excess payments;

(6)  Coordination of benefits with other group programs;

(7)  Money owed to the Pool; and

(8)  Indemnification and special compensation payments relating

to workers compensation claims as permitted under applicable law.
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(c) Use of Pool Assets. Pursuant to Section 2785.1500 of the
Minnesota Rules, assets of the Pool shall be used for losses, expenses, and other costs
customarily borne by insurers under conventional insurance policies in Minnesota. In
addition, assets of the Pool may be used for any other purpose(s) as permitted or
provided by applicable law.

(d) Reserves. Pursuant to Section 2785.1200, the Pool shall establish
and maintain reasonable and appropriate Reserves for all reported and unreported
incurred losses and for unearned premiums. Such reserves shall be monitored and
adjusted according to variations and fluctuations in the pertinent environments (e.g.,
financial, health care, efc.), Including law changes.

(€) Stop Loss Coverage. The Pool shall obtain reasonable and

appropriate stop loss insurance as described in the Agreement.

4)) Fidelity Bond. Pursuant to Section 2765.1500 of the Minnesota

Rules, all individuals who handle funds, Including the Board, shall be covered by a
fidelity bond.

(99 Maintenance of Sound Financial Condition. Pursuant to Section

2785.1500 of the Minnesota Rules, the Board shall monitor the Pool's financial
condition, Including revenues, expenses, and loss development. If necessary, the
Board may use any means available to it to restore the sound financial condition of the
Pool, Including adjusting premium rates, adjusting dividend rates, and assessment to
the Members.

Section 6.  Financial Integrity and Loss Experience Outside of the Pool. For

Plan(s) that are not funded through the Pool, the Board, with the assistance of an
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appropriate service company and/or financial administrator, shall employ reasonable
and appropriate fiscal criteria in valuing, at least annually, the financial soundness of all
Plans not funded through the Pool.

Section 7. Expulsion from a Plan. The Board may expel a Member from

participation in a Plan upon a Member's: (1) non-performance of its obligations with
respect to such Plan as described in the Agreement and these Bylaws, (2) failure to
satisfy the required participation leave as described in Section 3 of this Article, (3)
failure to satisfy the financial integrity and loss experience standards described in
Section 4 of this Article, or (4) other action or failure determined by the Board to be
detrimental to the interests of the Plan, and if the Plan is funded through the Pool, the
Pool. The procedures for expelling a Member from a Plan shall be the same as the
procedures established in the Agreement for expelling a Member from the Joint Powers
Enterprise.
ARTICLE VI. RESPONSIBILITIES OF MEMBERS

In addition to the responsibilities described in the Agreement, Members shall
have such other responsibilities as identified from time to time by the Board as being
reasonably required for the proper management and maintenance of the Joint Powers
Enterprise, Including any Plan(s) made available through the Joint Powers Enterprise
and the Pool.

ARTICLE VIl. NEW MEMBERS

In addition to the conditions described in the Agreement, an employer wishing to
become a party to the Agreement (i.e., a Member) must satisfy the following conditions:
(@)  Prior to the effective date of the new Member's participation, the

Member must execute the Agreement and acknowledge that by doing so, the Member
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has affirmed its commitment to comply with the Agreement, these Bylaws, and Parts
2785.0100 to 2785.1600 of the Minnesota Rules.

ARTICLE VIIi. FINANCIAL MATTERS

Section 1. Dividends. With respect to a Plan funded through the Pool, the
Board may declare a dividend, as authorized by the Agreement, and as permitted or
provided under applicable law, Including Section 2785.1100 of the Minnesota Rules. If
declared, the total dividend shall be allocated among the Members currently
participating in the Plan with respect which the dividend is declared. Members (or
former Members) who are not participating in the Plan at the time the dividend is
declared shall not share in the dividend. The amount of a Member’s share of a dividend
shall be in the same proportion as the Member's calculated share of reserves as
determined in accordance with the Agreement. Should a dividend be distributed, it shall
be the Member's responsibility, in accordance with applicable law, to determine how the
dividend shall be used.

Section 2. Contracts, Checks, Drafts, and Other Matters. The Board may

authorize any officer or agent, in addition to the officers so authorized by these Bylaws,
to enter into any contract or execute and deliver any instrument in the name of and on
behalf of the Board, and such authority may be general or confined to specific
instances.

All checks, drafts, or orders for the payment of money, notes or other evidences
of indebtedness issued in the name of the Board, if any, shall be signed by such person
and in such manner as shall from time to time be determined by resolution of the Board.
In the absence of such determination by the Board, such instruments shall be signed by

the Treasurer and countersigned by the Chairperson of the organization.
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ARTICLE IX. AMENDMENTS.

The Board may amend these Bylaws, as from time to time amended or restated,
to include or omit any provision which could lawfully be included or omitted at the time
such amendment or restatement is adopted. Such action must be taken at a duly
noticed meeting with an agenda that specifically states as an item of business the
amendment and/or restatement of the Bylaws.

ARTICLE X.  FISCAL YEAR.

The fiscal year of the Joint Enterprise, Including the Pool, shall begin on the first
day of January and end on the last day of December. The Plan Year for each Plan shall

be the fiscal year.

CERTIFICATION

The undersigned, the Secretary of the Board, hereby certifies that the foregoing
Bylaws were adopted pursuant to a resolution of the Members effective as of March 31,
2011, and as amended June 8, 2011.

Secretary
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Materials for

Delta Dental 2012
Premiums

and

Preliminary Premium
Setting Discussion

will be distributed at
the meeting.



