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Access Code: 457582

LEAGUE ASSOCIATION of RISK MANAGEMENT

AGENDA
LEAGUE ASSOCIATION OF RISK MANAGEMENT
BOARD OF DIRECTORS MEETING
March 14, 2018 1:30 p.m. CT
Via Conference Call
1919 S. 40'™, Suite 212, Lincoln Ne. 68506

In accordance with Section 84-1412 sub-section six (6) of the Reissue Revised Statutes
of the State of Nebraska 1943, as amended, one copy of all reproducible written mate-
rial to be discussed is available to the public at this meeting for examination and copy-

ing.

A. CALL TO ORDER

L
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3
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1:30 p.m. — call meeting to order

Inform the public about the location of the Open Meetings Act available in the
meeting room and accessible to members of the public.

Pledge of Allegiance to the flag of the United States of America

Roll call

Nebraska Revised Statutes - § 84-1412 (2) states, "It shall not be a violation of

subsection (1) of this section for any public body to make axdatore reasonable rules
and regulations regarding the conduct of persons attending, speaking at, videotaping,
televising, photographing, broadcasting, or recording its meetings. A body may not be
required to allow citizens to speak at each meeting, but it may not forbid public
participation at all meetings." The primary purpose of the March 14 meeting is to cor-
rect the error of a Board member whom the meeting notice indicated would participate
from his advertised location and instead participated from the LARM office in Lincoln. The
March 14 agenda will be nearly the same as the prior February 12 meeting, but will also
include a motion to nullify the February 12 meeting. The March 14 agenda will include a
15-minute public comment period at the start of the Board meeting for member com-
ments on agenda items, followed by an additional item for Board comments. There will
be no further discussion by the Board or member participants regarding agenda items C-
1, G2 and C-3 under Special Presentations and D-1, D-2, D-3, D4, D-5, D-6, D-7, D-8,
D-9, D-10, D-11 and D-12 under Current Business. The Board will reapprove or approve
each of these items separately. '



B. RECOMMENDED ACTIONS

1. Allitems listed with an asterisk (*) are considered to be routine by the LARM
Board and will be enacted by one motion. There will be no separate
discussion of these items unless a Board member or a citizen so requests, in
which event the item will be removed from consent status and considered in
its normal sequence on the agenda.

2. Public comment on the agenda or member concerns. (15-minute time limit.)

3. Board comments to member concerns.

C. SPECIAL PRESENTATION

1. Presentation by LARM Executive Director Mike Nolan of information concerning
Pools in America. (This item, presented initially on February 12, will not be
presented again. The LARM Board will approve a motion reaccepting the
report.)

2. Presentation by LARM Executive Director Mike Nolan of chronology of
important events since December 14, 2017 in the working relationship
between LARM and LONM. (This item, presented initially on February 12, will
not be presented again. The LARM Board will approve a motion reaccepting
the report.)

3. Presentation by LARM special counsel David Domina of the legal opinion
concerning organizational issues of the League Association of Risk
Management.

D. CURRENT BUSINESS

1. Consideration of Board motion to reapprove the LARM Bylaws that were ini-
tially approved by the LARM Board on December 17, 2013. (This item, consid-
ered by the Board on February 12, will not be discussed again. The LARM
Board will approve a motion reapproving the February 12 decision.)

2. Consideration of Board motion to affirm the election of LARM Board members
currently serving. (This item, considered by the Board on February 12, will
not be discussed again. The LARM Board will approve a motion reapproving
the February 12 decision.)

3. Consideration of Board motion to reaffirm election of Gerald Solko as LARM
Board Chair and Lane Danielzuk as LARM Board Vice Chair. (This item, con-
sidered by the Board on February 12, will not be discussed again. The LARM



Board will approve a motion reapproving the February 12 decision.)

. Consideration of Bylaw changes to provide that LARM will be represented by
nine Board members; to establish that the LONM Executive Board and LONM
Executive Director have no policy or administrative authority concerning
LARM; to delete any remaining language conflicting with the December 17,
2013 Board decision to eliminate annual meeting and delegation of member
proxies to LONM Executive Director. (This item, considered by the Board on
February 12, will not be discussed again. The LARM Board will approve a mo-
tion reapproving the February 12 decision.)

. Consideration of motion to authorize reimbursement to LARM members of
their proportional share of the 2% of LARM gross revenues collected in FY
2017-2018 that will no longer be paid to the League of Nebraska Municipali-
ties. (This item, considered by the Board on February 12, will not be discussed
again. The LARM Board will approve a motion reapproving the February 12
decision.)

. Consideration of motion to oppose LR293CA concerning a Nebraska ballot pro-
posal on medical marijuana and authorization for Board Chair Gerald Solko to
sign a letter to Speaker of the Legislature Jim Scheer, copied to other Sena-
tors, indicating LARM’s opposition. (This item, considered by the Board on
February 12, will not be discussed again. The LARM Board will approve a mo-
tion reapproving the February 12 decision.)

. Consideration of motion to approve reestablish procedural elements of the
LARM Investment Policy for a standard report by US Bank provided to the In-
vestment Committee on a quarterly basis, and ultimately to the LARM Board at
each quarterly meeting. (This item, considered by the Board on February 12,
will not be discussed again. The LARM Board will approve a motion reapprov-
ing the February 12 decision.)

. Consideration of motion to approve settlement of July 5, 2016 City of Colum-
bus property claim from severe wind damage in amount of $293,950. (This
item, considered by the Board on February 12, will not be discussed again.
The LARM Board will approve a motion reapproving the February 12 decision.)

. Consideration of action concerning deleterious statements and conduct of per-
sons with fiduciary duties to LARM. (This item, considered by the Board on
February 12, will not be discussed again. The LARM Board will approve a mo-
tion reapproving the February 12 decision.)

10. Consideration by Board of requesting legal opinion from Domina Law Firm

concerning validity of LARM Board service by current members. (This item,
considered by the Board on February 12, will not be discussed again. The



LARM Board will approve a motion reapproving the February 12 decision.)

11. Consideration of motion to void the meeting and minutes of the LARM Board
Meeting of February 12, 2018 due to an inadvertent error that violated the
Nebraska Open Meetings Law when a Board member whom the meeting no-
tice stated would participate from the St. Paul Utilities Superintendents office
at 704 6" Street, St. Paul, participated instead from the LARM office at 1919
South 40t, Suite 212, Lincoln.

12.Consideration of motion to establish the League Association of Risk Manage-
ment Voting Protocol.

E. ADMINISTRATIVE REPORTS

*1.Report about current recipients of Lean on LARM Safety Grant. (This item,
considered by the Board on February 12, will not be discussed again. The
LARM Board will approve a motion reapproving the February 12 decision.).
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STAFF MEMORANDUM
LEAGUE ASSOCIATION OF RISK MANAGEMENT
BOARD OF DIRECTORS MEETING
Via Conference Call
March 14, 2018, 1:30 p.m. CT

A. CALL TO ORDER

1. Call meeting to order.

2. Inform the public about the location of the Open Meetings Act posted
in the meeting room and accessible to members of the public.

3. Pledge of Allegiance to the flag of the United States of America.

4. Roll call.

B. RECOMMENDED ACTION

1. Approval of consent agenda. *

*2. Approval of minutes from the LARM Board Meeting of January 16,
2018.

C. SPECIAL PRESENTATIONS

1. The Board should reapprove acceptance of the report that the LARM
Executive Director Mike Nolan presented to the Board and members
on February 12, 2018, regarding current facts about pools and their
affiliation with sponsoring organizations. The motion to reapprove is
necessary to correct the inadvertent error of a Board member whom
the meeting notice indicated would participate from his advertised
location and instead participated from the LARM office in Lincoln.

2. The Board should reapprove acceptance of the report that the LARM
Executive Director Mike Nolan presented to the Board and members
on February 12, 2018, regarding a chronology of important events in
the working relationship between LARM and the League of Nebraska
Municipalities (LONM) since December 14, 2017. The motion to
reapprove is necessary to correct the inadvertent error of a Board
member whom the meeting notice indicated would participate from
his advertised location and instead participated from the LARM office
in Lincoln.

3. Enclosed in the agenda package is LARM special counsel David
Domina’s legal opinion of organizational issues concerning the League



Association of Risk Management. David Domina will provide the
Special Presentation during the March 14 Board meeting. The Board
should approve a motion accepting the report.

See Enclosure C-3.
D. CURRENT BUSINESS

1. The Board should reapprove the December 17, 2013 Bylaws again. At
the February 12, 2018 Board meeting, on the advice of LARM’s special
counsel Mr. David Domina, the LARM Board reapproved LARM Bylaws
that were initially approved by the LARM Board on December 17, 2013.
The current Bylaws that were approved on December 17, 2013 are en-
closed. The Board should reapprove the motion made on February 12.
The motion to reapprove is necessary to correct the inadvertent error
of a Board member whom the February 12 meeting notice indicated
would participate from his advertised location and instead participated
from the LARM office in Lincoln.

See Enclosure D-1.

2. The Board should reapprove the election of Board members currently
servicing. At the February 12, 2018 Board meeting, on the advice of
LARM's special counsel Mr. David Domina, the LARM Board approved a
motion to reaffirm the election of LARM Board members currently ser-
vicing on the LARM Board. Those members are Gerald Solko, repre-
senting the City of St. Paul; Lane Danielzuk, representing the City of
Gering; Andrew Ward, representing the City of Valentine; Beth Bonder-
son, representing the Hoskins Rural Fire District; Kimberly Neiman rep-
resenting the Village of Pilger; Shannon Stucklik, representing the
Northeast Nebraska Economic Develop District; Vince Knight, repre-
senting Stanton County SID #1; David Hunter, representing the Au-
burn Board of Public Works; and Michael Werner, representing the City
of Waverly. The Board should reapprove the motion made on February
12. The motion to reapprove is necessary to correct the inadvertent
error of a Board member whom the February 12 meeting notice indi-
cated would participate from his advertised location and instead partic-
ipated from the LARM office in Lincoln.

3. The Board should reapprove election of Gerald Solko as LARM Board
Chair and Lane Danielzuk as LARM Board Vice Chair. At the February
12, 2018 Board meeting, on the advice of LARM's special counsel Mr.
David Domina, the LARM Board approved a motion to reaffirm the
election of Gerald Solko as LARM Board Chair and Lane Danielzuk as
LARM Vice Chair. The motion to reapprove is necessary to correct the
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inadvertent error of a Board member whom the February 12 meeting
notice indicated would participate from his advertised location and in-
stead participated from the LARM office in Lincoln.

. The Board should reapprove the final draft revision of the revised
LARM Bylaws that were approved on the February 12, 2018 Board
agenda. Enclosed in the agenda package are the draft redlined and fi-
nal revisions to LARM'’s Bylaws that establish that the LONM Executive
Board and LONM Executive Director have no policy or administrative
authority concerning LARM; that delete any remaining language con-
flicting with the December 17, 2013 Board decision to eliminate annual
meeting and delegation of member proxies to the LONM Executive Di-
rector. The LONM President and LONM Executive Director continue to
serve as ex-officio, non-voting members, but the proposed Bylaws pre-
clude them from participating in LARM closed sessions unless specifi-
cally requested to do so by the LARM Board.

With suggestions from the LARM Board and special counsel Dave
Domina, Mike Nolan drafted the draft redlined and final versions and
discussed with the Board during the February 12, 2018 meeting.

The motion to reapprove is necessary to correct the inadvertent error
of a Board member whom the February 12 meeting notice indicated
would participate from his advertised location and instead participated
from the LARM office in Lincoln.

Also enclosed in the agenda package are emails exchanged between
Mike Nolan and Krystle Garcia Ledvina, Nebraska Department of Insur-
ance (NDOI) staff member who communicates with LARM regarding
regulatory matters. Bylaw changes will be forwarded to NDOI after
Board reapproval.

See Enclosures D-4,

. The Board should reapprove the motion approved at the February 12
Board meeting to reimburse to members the balance of the FY 2017/-
2018 2% of LARM revenues remitted to LONM. Enclosed in the agenda
package is a report prepared by Chris Cadwell of York at LARM Execu-
tive Director Mike Nolan’s request that calculates the 2% of annual
LARM revenues that was collected and remitted to LONM. At the De-
cember 14, 2018 Board meeting, the Board approved a motion to no
longer remit the 2% to LONM. The remaining balance of the 2% sum
collected in FY 2017-2018 is shown in the report. At the February 12
LARM meeting, the Board decided to reimburse the entire amount re



maining of the 2% to the LARM members. The motion to reapprove is
necessary to correct the inadvertent error of a Board member whom
the February 12 meeting notice indicated would participate from his
advertised location and instead participated from the LARM office in
Lincoln.

See Enclosure D-5.

6. The Board should reapprove a motion approving the February 12 mo-
tion to oppose legislation concerning medical marijuana. Enclosed in
the agenda package are materials related to LR 293CA, a proposed
Nebraska Constitutional Amendment authorizing medical marijuana.
Materials include a Public Management article on medical marijuana, a
Loss Control staff report of a survey of Nebraska law enforcement op-
ponents of the proposal, email exchanged between LARM Executive Di-
rector Mike Nolan and LONM Executive Director Lynn Rex, and the
draft letter of opposition to Legislative Speaker Jim Scheer from LARM
Chair Gerald Solko. Staff recommend opposition the medical mariju-
ana proposal and authorization for Gerald Solko to sign the letter. At
the February 12 Board meeting, staff recommended that the Board ap-
prove opposition to LR 293CA and authorization for Gerald Solko to
sign the letter to the Legislature. The Board also approved tabling the
motion unless LR 293CA comes out of the Judiciary Committee, in
which case Gerald’s letter would be sent. The motion to reapprove is
necessary to correct the inadvertent error of a Board member whom
the February 12 meeting notice indicated would participate from his
advertised location and instead participated from the LARM office in
Lincoln.

See Enclosures D-6.

7. Enclosed in the agenda package is a report, "List of Investment Pur-
chases and Sales” that York requested from US Bank to reestablish
procedural elements of the LARM investment policy that has inadvert-
ently been waylaid since LARM changed its bank depository to U.S.
Bank more than a year ago. Lyndee Black noted in a recent audit that
the LARM investment policy requires review and dissemination of this
information on a quarterly basis. After any Board discussion, staff rec-
ommend that the Board (a) accept the report; (b) have staff communi-
cate to U.S. Bank’s investment managers that the Board desires the re-
port to be regularly forthcoming; and (c) directs staff to invite the U.S.
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Bank investment managers overseeing LARM's investments to provide
a special presentation at the next regular Board meeting. At the Feb-
ruary 12 LARM meeting, the Board approved a motion that provides
for these three actions. The Board should reapprove the same motion.
The motion to reapprove is necessary to correct the inadvertent error
of a Board member whom the February 12 meeting notice indicated
would participate from his advertised location and instead participated
from the LARM office in Lincoln.

See Enclosure D-7.

8. Enclosed in the agenda package is a memorandum from Fred Wiebel-
haus, LARM's assistant loss control and field claims supervisor that dis-
cusses the July 5, 2016 City of Columbus property claim from severe
wind damage, mostly to trees in two golf courses and Pawnee Park.
The claim was settled on January 4, 2018 for $293,950, which exceeds
the Executive Director’s authority of $200,000. At the February 12
Board meeting, the Board passed a motion approving the settlement.
The Board should reapprove the settlement. The motion to reapprove
is necessary to correct the inadvertent error of a Board member whom
the February 12 meeting notice indicated would participate from his
advertised location and instead participated from the LARM office in
Lincoln.

See Enclosure D-8.

9. At the February 12 meeting, the Board approved a motion to table a
motion of censure of the LONM Executive Director concerning deleteri-
ous statements and conduct of persons with fiduciary duties to LARM.
The Board should reapprove the motion to table the motion to cen-
sure. The motion to reapprove is necessary to correct the inadvertent
error of a Board member whom the February 12 meeting notice indi-
cated would participate from his advertised location and instead partic-
ipated from the LARM office in Lincoln.

10. At the February 12 meeting, the Board approved a motion to request a
legal opinion from LARM’s defense counsel Domina Law Firm concern-
ing validity of LARM Board service by current members. The Board
should reapprove the motion again. The motion to reapprove is neces-
sary to correct the inadvertent error of a Board member whom the
February 12 meeting notice indicated would participate from his adver-
tised location and instead participated from the LARM office in Lincoln.



11.The Board should approve a motion to void the February 12, 2018
Board meeting and the minutes of the meeting due to an inadvertent
error that violated the Nebraska Open Meetings Law when a Board
member whom the meeting notice stated would participate from the
St. Paul Utilities Superintendent’s office at 704 6t Street, St. Paul,
participated instead from the LARM office at 1919 South 40, Suite
212, Lincoln. The draft February 12, 2018 Board minutes are en-
closed.

See Enclosure D-11.

12.Enclosed in the agenda package is a draft Voting Protocol for the
Board’s consideration that is based on Nebraska statutes. Staff rec-
ommend that the Board pass a motion approving the Voting Protocol.

See Enclosure D-12.

E. ADMINISTRATIVE REPORTS

*1_Enclosed in the agenda package is a report about the current recipi-
ents of the Lean on LARM Safety Grant. The Board should reapprove
a motion accepting the report. The motion to reapprove is necessary
to correct the inadvertent error of a Board member whom the Febru-
ary 12 meeting notice indicated would participate from his advertised
location and instead participated from the LARM office in Lincoln.
(This is on the consent agenda. The Board should reapprove the con-
sent agenda.)

See Enclosure E-1.



Meeting Minutes
LARM Board Meeting
January 16,2018

The League Association of Risk Management (LARM) Board of Directors meeting
was held January 16, 2018 at 9:30 a.m. CT via phone conference.

For the roll call, the following members were present by phone: Dave Hunter,
Auburn Board of Public Works office, 1600 O St, Auburn NE; Michael Werner,
City of Waverly Office, 14130 Lancashire St., Waverly NE; Beth Bonderson,
Village office, Hoskins; Kim Neiman, Pilger City Hall, 220 N. Main St., Pilger;
Vince Knight, SID #1 Stanton County Office, 99 Market PL, Norfolk; Shannon
Stuchlik, Mayors Office, 106 S 1st, Pierce NE: Lane Danielzuk, Gering City
Administration, 1025 P St., Gering and Gerald So]ko, St. Paul Utllltles
Superintendents office, 704 6" St., St. Paul =

Staff members present at 1919 S 40“‘#_ Ste 212, Llncoln NE: Tracy Juranek and
Michael Nolan. o W

Staff members present by phone: F1 Wlebelhalls,Dlane Becker, Randy Peters,
Paige Buffington anc_lg@g@y‘g-B_os. - 4

was postedﬂdh the'l ARM website as well as the LARM Facebook page on January
12, 2018. The agenda was emailed to the Board on January 12, 2018.

Gerald Solko called the meeting to order at 9:30 am and announced consent

agenda item B-2 was the approval of the minutes from the December 7™ & 14™

meetings. Kim Neiman made a motion to approve item B-2, seconded by Vince Knight.

Roll Call: Ayes: Bonderson, Danielzuk, Hunter, Knight, Neiman, Solko and Stuchlik.

Nays: none. Motion carried. ’2
@ o L
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Solko announced item D-1 was on the consent agenda and was the approval of new
LARM member, Village of Emerson. Beth Bonderson made a motion to approve
item D-1, seconded by Lane Danielzuk. Roll Call: Bonderson, Danielzuk, Hunter,
Knight, Neiman, Solko and Stuchlik. Nays: none. Motion carried.

Gerald Solko announced item D-2 consideration of Board approval of a contract
with Paradigm Management Services, LLC for management of the catabtrophic
workers’ compensation claim affecting LARM’s client, C1ty of North Platte, in the
amount of $1,467,920. A

Nolan said on November 1, 2017 an employee (name wrthheld) of LARM’s client
Cxty of North Platte, fell from a scaffold and sustained multlple cranial and other
injuries that resulted in a catastrophic worker’s.compensation ¢laim. LARM staff,
representatives of York, ICRMS, coverage attomey Bill Austin and LARM’s
workers’ compensation defense counsel David Dudley have had numerous phone
confer ences to develop str uctures for managmg this ¢laim. LARM’s wmkers

specialized contractor Paradigm M:
On Janualy 11 2018, LARM sta

with ,t_h'g‘,-'agenda and staff memo include: Paige
he reserve increase; Paradigm’s cost value analysis;

Nolan said what was'not mcluded in the agenda package were some
conespondence between LARM’s coverage attorney, Bill Austin and Paradigm’s
attorneys on some styllstlc and word changes that are currently being discussed.
LARM antlclpates ‘that if the Board authorizes LARM to have the Board Chair
approve the agreement after the Board gives its consent that that would be
inclusive of anything that Bill Austin and Paradigm would negotiate to the
contract.

Staff recommend that the LARM Board approve a motion that: (a) approves the
contract between Paradigm and LARM to manage the catastrophic claim; (b)
approves the current reserve estimate of $1,467,920. LARM’s retention of



$750,000 is LARM?s obligation, and the balance of the estimated $1,467,920 will
be reimbursed by Midwest Casualty after the contract is paid.

Kim Neiman made a motion to approve item D-2, seconded by Lane Danielzuk.
Roll Call: Bonderson, Danielzuk, Hunter, Knight, Neiman, Solko, Stuchlik and
Werner. Nays: none.

The motion to adjourn was made by Kim Neiman, seconded by Beth Bonderson.
Roll Call: Bonderson, Danielzuk, Hunter, Knight, Neiman, Solko, Stuchlik and
Werner. Nays: none. The meeting was adjourned at 9; 40

NOTE: Should any citizen of Nebraska request a copy of the recording, LARM
will regard the meeting recording as a public record and provide it to the requester.

Approved on:

ATTEST:

Secretary



2425 S, 144th St. David A. Domina NE NY Ml MO

Omaha NE 68144-3267 Brian E. Jorde MI NE [A WI
DOMINALAW Group pCio mana Christian T. Williams IA NI
S. Ryan Greenwood NI
dominalaw.com (402) 493-4100
February 23, 2018
Michael Nolan Mr. Gerald Sulko
League Association of Risk Management ~ League Association of Risk Management
Executive Director, LARM LARM Chair
mike.nolan@larmpool.org osolko@yahoo.com

Re: Confidential: Organizational Issues. League Ass’n of Risk Management
Mr. Sulko, Mr. Nolan:

1. The League Association of Risk Management (“LARM”) Board of
Directors requested our analysis and consideration of allegations that the LARM Board is
not qualified to serve because of alleged irregularities in the manner of its election, and
that LARM is not functioning lawfully. I was asked to consider correspondence written
by a lawyer for the League of Nebraska Municipalities’ (“LONM”) Executive Director
concerning this subject.

2 Several other lawyers have offered opinions affecting this subject matter at
least indirectly for LARM in the past. It would be inappropriate for me to overlook their
views. Generally these lawyers concluded that:

a) LARM functions autonomously and is not an organization
subordinate to LONM or its Executive Director, and

b) LARM is a product of an agreement among Nebraska public
agencies and, accordingly, is an entity independently governed by
the Nebraska Open Meetings Act, Neb Rev Stat § 84-1407 et seq,
and

c) LARM is subject to audit by the State Auditor of Public Accounts,
and is regulated by the Nebraska Department of Insurance as a
statutorily authorized Risk Management Pool under Neb Rev Stat §
44-4304 and the enabling agreement creating LARM.

Ttial Practice. Not Just Talk.” i

This document prepared exclusively in the USA



Confidential. Domina Ltr to Sutko, Nolan Page 2 of 9
February 23,2018

Some or all these lawyers have also opined, either directly or indirectly,
that:

d) LARM is not required to hold annual meetings of its members, and

e) LARM may use a methodology for rotating its directorate positions
to assure limitations on durations of service and broad-based
opportunity for board membership from communities who use the
Risk Pool for municipal risk management services, and

1) LARM is served by a current Board with responsibility to comply
with the Open Meetings Act, the ability to correct errors in
compliance with it, and authority to regulate, with reasonable rules,
participation in Board Meetings.

3. I am aware of no opinion suggesting that LARM presently lacks the
authority to “operate a risk management pool for the purpose of providing to members
risk management services and insurance coverages in the form of group self-insurance or
standard insurance, including any combination of group self-insurance and standard
insurance, to protect members against losses arising from...” authorized types of risks
specified at Neb Rev Stat § 44-4304. All opinions of lawyers who have reviewed aspects
of LARM’s governing documents, operations and history affirm that LARM has, and
exercises this authority lawfully. The Department of Insurance, State Auditor, and
commercial reinsurance companies doing business with LARM appear to share, and
affirm this position.

4. My focus, in this correspondence, is on these specific questions:
a. Does LARM exist as a matter of law and is it operating lawfully?

b. Does LARM’s current Board have lawful authority to conduct
LARM’s Board Level responsibilities?

i These are my conclusions:
a. LARM does exist as a matter of law and is operating lawfully.

b. LARM’s current Board does have lawful authority to perform its
responsibilities and is doing so.

6. Brief analysis follows.

D73205
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L LARM Exists as a Matter of Law and Is Operating Lawfully.

Neb Rev Stat §§ 13-801 et seq; and Neb Rev Stat §§ 44-4301 et seq;
and Interlocal Cooperation Act Agreement.

7. On at least three (3) occasions - June 17, 1988; October 1, 2003; and
September 24, 2014 - a group of Nebraska municipalities agreed to form the League
Association of Risk Management. On each occasion, the municipalities founded their
efforts on two distinct Nebraska statutes. The obvious overarching objective was to
create an intergovernmental risk management pool to function under the regulation of the
Nebraska Department of Insurance pursuant to the Intergovernmental Risk Management
Act, Neb Rev Stat §44-4301 et seq. This was done.

8. Presently, 166 Nebraska public bodies pay “premiums” or assessments as
contributions to the Risk Pool. When the need arises, they submit claims, work to adjust
those claims, and provide for the legally mandated Workers’ Compensation coverage,
and other necessary general liability and permissible insurance needs of their
constituencies. Through the organization they created, LARM, member public bodies
provide for reinsurance, budget municipal funds, make calculations upon which they levy
taxes, contract under the law, meet the obligations to their employees, and otherwise
fulfill numerous municipal functions. In each of these instances, LARM is instrumental
to basic government operations, and fulfillment of legal obligations owed by members to
the public.

9. On a daily basis, LARM maintains reserves, deals with claims, underwrites
risks, and administers coverages for the benefit of its public members. Each of these
activities is regulated and overseen by the Nebraska Department of Insurance. The
Department recognizes LARM as a lawful Risk Management Pool. LARM employees are
licensed insurance agents and insurance consultants who are also regulated by the
Department of Insurance. These regulated persons sell and service LARM products.
They also deal with claims.

10.  The Auditor of Public Accounts is entitled to examine the books and
records of LARM. Neb Rev Stat § 13-513. LARM makes mandatory submissions to the
Auditor’s office and complies with this statute. It also complies with the Open Meetings
Act, Neb Rev Stat § 84-1401 et seq. (This has been recognized by LONM personnel with
legal training in recent days. I also think LARM is required to do so.) The Open Meetings
Act applies, of course, to meetings of the LARM governing body, i.e., its Board of
Directors and their meetings.

11.  No information has been provided suggesting that any State or Federal
Agency or Authority with regulatory authority over LARM has ever taken the position
that the Risk Management Pool does not exist as a matter of law, or exists in functions

D73205
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unlawfully. The Nebraska Insurance Code does not authorize or permit a Risk
Management Pool to operate as a controlled subsidiary of another entity or organization.

12.  For all these reasons, and others alluded to below, we respectfully conclude
that LARM is a public body that exists as a matter of law, and is operating lawfully to
fulfill its function as a regulated Risk Management Pool. Since LARM is so operating,
its governance structure is also functioning and acting within its lawful authority. This
includes LARM’s Board of Directors.

1L LARM’s Current Board Has Lawful Authority to Perform its
Responsibilities and Is Doing So.

Neb Rev Stat §§ 13-801 et seq; and Neb Rev Stat §§ 44-4301 et seq;
and Interlocal Cooperation Act Agreement.

13.  The second question under consideration focuses on the lawfulness of
actions by LARM’s current Board. We conclude that the current Board and its members
have lawful authority to govern LARM.

14, Neb Rev Stat § 13-804 provides a checklist for evaluating the
organizational existence, structure and powers of LARM. In its pertinent sections, this
statute provides:

Statutory Provision Comment
vis. The ICA

(2) Any two or more public agencies may enter into agreements with one | Accomplished

another for joint or cooperative action pursuant to the Inferlocal under the ICA.

Cooperation Act. Appropriate action by ordinance, resolution, or

otherwise pursuant to law of the governing bodies of the participating

public agencies shall be necessary before any such agreement may enter

into force.

(3) Any such agreement shall specify the following:
(a) Its duration; a) Of Concern

(b) The general organization, composition, and nature of any separate legal | b) Does not
or administrative entity created by the agreement together with the powers permit private

delegated to the entity; entity to rule the
ICA entity
(¢) Its purpose or purposes; ¢) Accomplished

(d) The manner of financing the joint or cooperative undertaking and of | d) Accomplished
establishing and maintaining a budget;
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(¢) The permissible method or methods to be employed in accomplishing
the partial or complete termination of the agreement and for disposing of
property upon such partial or complete termination;

(f) The manner of levying, collecting, and accounting for any tax authorized
under sections 13-318 to 13-326 or 13-2813 to 13-2816; and

(2) Any other necessary and proper matters.

(4) In the event that the agreement does not establish a separate legal entity
to conduct the joint or cooperative undertaking, the agreement shall, in
addition to items enumerated in subsection (3) of this section, contain the
following:

(a) Provision for an administrator or a joint board responsible for
administering the joint or cooperative undertaking. In the case of a joint
board, the public agencies party to the agreement shall be represented; and

(b) The manner of acquiring, holding, and disposing of real and personal
property used in the joint or cooperative undertaking.

(5) No agreement made pursuant to the Interlocal Cooperation Act shall
relieve any public agency of any obligation or responsibility imposed
upon it by law except to the extent of actual and timely performance by a
joint board or other legal or administrative entity created by an agreement
made pursuant to the act, which performance may be offered in
satisfaction of the obligation or responsibility.

(6) In the event that an agreement made pursuant to this section creates a
joint entity, such joint entity shall be subject to control by its members in
accordance with the terms of the agreement; shall constitute a separate
public body corporate and politic of this state, exercising public powers
and acting on behalf of the public agencies which are parties to such
agreement; and shall have power (a) to sue and be sued, (b) to have a seal
and alter the same at pleasure or to dispense with its necessity, (c) to make
and execute contracts and other instruments necessary or convenient to the
exercise of its powers, and

(d) from time to time, to make, amend, and repeal bylaws, rules, and
regulations, not inconsistent with the Interlocal Cooperation Act and the
agreement providing for its creation, to carry out and effectuate its powers
and purposes.

Neb Rev Stat § 13-804.
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e) Somewhat
done

f) Accomplished

g) Somewhat
done. Overall, the
ICA is too much
like a set of
bylaws and not
structural enough.

4) 1 do not think
this authorizes
joint operations
or control
between a
private, non-
public lobbying
organization like
LONM, and a
public body,
LARM. Private
cannot control
public.

5) Same as #4.

6) This control by
members section
does not require
member elections
or meetings.

d) Accomplished.



Confidential. Domina Ltr to Sutko, Nolan Page 6 of 9
February 23, 2018

Section 13-803 of the State statutes make it clear that “public agency” includes counties,
cities, villages, school districts or agencies of state government, drainage districts,....
and other municipal corporations are political subdivisions. A “joint entity” as used in
§13-804 means “... an entity created by agreement pursuant to section 13-804.” See,
§13-803 (1).

Under § 13-804(2), two or more public agencies may enter into agreements
with one another for joint or cooperative action under the ICA. See City of Falls
City v. Nebraska Mun. Power Pool, 279 Neb 238, 777 NW2d 327 (2010). The
ICA authorizes the creation of a joint entity whose express authority is limited to
executing the enumerated powers of the agencies which created it. Section 13-
803(1) of the ICA provides that for purposes of the ICA, “[j]oint entity shall mean
an entity **868 created by agreement pursuant to section 13-804.”

Estermann v. Bose, 296 Neb 228, 241, 892 NW2d 857, 867-68, (2017).

15. The Interlocal Cooperation Agreement Act permits the public agencies
organizing the joint entity to give the created entity supplemental powers, but not powers
in derogation of those imposed upon political subdivisions creating it. Neb Rev Stat §13-
825 provides:

The provisions of the [ICA] shall be deemed to provide an additional, alternative,
and complete method for the doing of the things authorized by the act and shall be
deemed and construed to be supplemental and additional to, and not in derogation
of, powers conferred upon political subdivisions, agencies, and others by law.
Insofar as the provisions of the [ICA] are inconsistent with the provisions of any
general or special law, administrative order, or regulation, the provisions of the
[ICA] shall be controlling.

See, Estermann v. Bose, above; Kubicek v. City of Lincoln, 265 Neb 521, 658 NW2d 291
(2003). In LARM’s case, however, its authority to operate is greatly expanded by the
statute in Nebraska’s Insurance Code that enables LARM'’s existence, i.e., the
Intergovernmental Risk Management Act, Neb Rev Stat §44-4301 et seq.

16. It is true that Section 13-825 of the ICA does not authorize creation of
new governmental functions. The objective of an Interlocal Agreement is to accomplish
something that is an existing governmental function to be completed by using an
alternative method. The ICA allows for an “additional, alternative, and complete
method” to do things authorized by the ICA. Section 13-804 permits public agencies to
enter into multiple agreements for joint or cooperative action within their individual
authority. None of LARMs members are authorized to act as Risk Management Pools.
This is permissible only under the Intergovernmental Risk Management Act, Neb Rev Stat
§44-4301 et seq. Accordingly, LARM functions must be measured against both the ICA
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and the Risk Management Act. It is a creature of both statutes and regulated under the
second as an insurer of risks.

17.  One essential governmental function of a political subdivision is to insure
risks against claims for torts, or casualty losses, or civil rights claims, etc. Neb Rev Stat
§13-916. This can be done with a risk management pool or in one of several other ways.
Id. A local government may insure risks accepted from coverage by §13-910. The
governing board of a political subdivision may provide members and employees of the
political subdivision with personal liability insurance coverage. Neb Rev Stat §13-401.
Local governments can also take advantage of the Political Subdivisions Self-Funding
Benefits Act, Neb Rev Stat §13-1602 et seq. A political subdivision can be a Plan
Sponsor of an employee benefit plan. Neb Rev Stat §1 3-1611.

18.  In the case of insurance, local governmental units can use the Joint Public
Agency Act, Neb Rev Stat § 13-2501 et seq. and may provide insurance coverage through
it. Section 13-2522. Where this occurs, representatives and alternative representatives
must be chosen by members of the governing body of the participating public agency.
Neb Rev Stat §13-2509. This law was not used to establish LARM. It is not available to
use for an organization like LONM.

19. Instead, LARM is created pursuant to Neb Rev Stat § 44-4304. This statute
permits “[a]ny 2 or more public agencies to make and execute an agreement provided for
joint and cooperative action in accordance with the Intergovernmental Risk Management
Act form, become members of, and operate a risk management pool for the purpose of
providing to members risk management services in insurance coverages in the form of
group self-insurance or standard insurance....” in select ways. The statute does not
appear to allow two or more public agencies to form such a pool, but for fewer than all
organizing for the formation pool to use it.

20.  The entire statutory framework for LARM must be considered to evaluate
the conduct of the LARM Board as it goes about to accomplish actions required by law.
It is well-established that:

...[o]ne who exercises the duties of councilperson under color of an appointment
or election to that office is a de facto member of the governing body, and his or
her votes and official acts as a de facto member are valid and binding and not open
to collateral attack. However, the fact that a person appointed to the Council to fill
a vacancy through an invalid appointment had assumed the office-so as to be a de
facto officer does not entitle the appointee to retain possession of the seat against
the protest of the municipality. Appointments made by the vote of de facto
members of a council have been held to be de jure appointments, but other
authority has held such appointments to be only de facto.
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66 CJS Municipal Corporation § 278 (Westlaw Updated Feb 2018), citing decisions from
a dozen State doctrinal courts.

21.  An interlocal agency like LARM has the powers conferred by the creating
agreement, and laws authorizing creation of the local agency. City of Falls city v.
Nebraska Muni Power Pool, 279 Neb 238, 777 NW2d 327 (2010). As a creature of
statute, and interlocal agency is bound by the statute creating it and has only the rights
and remedies granted to it under the statute. /d.

A distinguishing feature of a municipal or quasi-municipal corporation, or
interlocal agency, is that “it is not only a body corporate but also a body politic,
the components of which, the corporators, are endowed with the right to exercise
in their collective capacity a portion of the political power of the state.”

City of Falls City v. Nebraska Muni Power Pool, 279 Neb at 250, 777 NW2d 327, citing
Eugene McQuillin, The Law of Municipal Corporations § 2.07.10 at 145 (John H.
Silvestri & Mark S. Nelson eds., rev. 3d ed. 1999).

22.  The Interlocal Cooperation Agreement creating LARM does not prohibit
functions conducted by a de facto governing Board. Like the statutes under which
LARM functions, the ICA does require a Board. A governing board of accountable
citizens is necessary for LARM to function. Its current Board is discharging the
responsibilities imposed by law. We respectfully conclude that this conduct is lawful,
and the actions of the current Board are lawful binding actions of officials who are
functioning under the enabling statutes and the ICA creating LARM, as a valid Board.

23.  What is a “municipal corporation” under particular provisions of a statute
or interlocal agreement is often difficult to determine, and there is considerable conflict in
the decisions. No general rule can be stated. The term is sometimes construed broadly as
including not only municipal corporations proper but also certain quasi-municipal
corporations, so far as the particular provision of the constitution or of the statute is
concerned. While the more attributes of a municipal corporation a governmental agency
or commission has the more likely it is to be treated as a municipal corporation, the final
decision rests on the specific issue in each case. A port district has been held a municipal
corporation within the meaning of a constitutional provision prohibiting the creation of
corporations by special law “except for municipal purposes.” 1 McQuillin, Law of
Municipal Corporations, § 2.34 (3d Ed Westlaw 2018).

74. A sanitation district has been ruled to be a municipal corporation within the
meaning of a statute granting appellate jurisdiction in cases involving the right of a
municipal corporation to levy tolls or taxes. /d. But it has also been held that a sanitary
district constituted an improvement district which was not a municipal corporation within
the provision of the state constitution prohibiting the creations of such corporations by
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special law, interdicting the imposition of taxes for municipal purposes by the legislature,
and imposing a debt limit on municipal corporations. /d.  The view has been expressed
that there is more likelihood of holding an agency or commission to be a municipal
corporation when the pivotal point is one of procedure than when the question of
substantive law is involved. See, 1 Law of Municipal Corporations, § 2:31. See also,
Nelson-Johnston & Doudna v. Metro. Util. Dist., 137 Neb 871,291 NW 558 (1940).

25.  These comments are especially appropriate for analysis of the lawfulness of
current actions by the LARM Board. The Board has adopted Bylaws and governed itself,
appointed its new members, complied with requirements of the Open Meetings Law, the
demands of the State Auditor, and the responsibilities it has under the laws and
regulations of the Department of Insurance. LARM assists its members in fulfilling
significant statutory functions, and is relied upon by its municipal members.

26.  All the factors confirm that LARM’s Board is clearly functioning as Board
of Directors, doing so in good faith and acting lawfully. Just as LARM is a lawful
organization, we conclude that its Board Members, regardless of the manner of their
selection to this point, constitute a valid functioning Board with authority to act and
continue to act for the current term.

27.  We are not persuaded that any provision of the ICA creating LARM
contains election requirements that invalidate the positions or responsibilities of current
LARM Board Members. There are simply too many indicia of validity, reliance,
necessity, and public purpose to ignore the obvious fact that LARM is functioning and
its Board is governing it.

Question Not Addressed
28. We were not asked to address whether or when existing LARM Board
Members must stand for re-election. We have not studied this question. But, we suggest
that LARM’s Board schedule this topic for consideration, and give itself time, if needed,

to conduct an election of some or all Board Members during the current calendar year.

Respectfully,
N ?‘L

David A. Domina
ddomina@dominalaw.com

DAD/nlc
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BYLAWS OF THE
LEAGUE ASSOCIATION OF RISK MANAGEMENT {(LARM)

ARTICLE I -
NUMBER AND SELECTION OF BOARD OF DIRECTORS MEMBERS

Section 1. Board of Directors.

The pool shall be operated by a Board of Directors consisting of elected or appointed
officials of members. The initial Board shall consist of nine persons, but the number
may be increased by the Board up to any number above nine but not to exceed fifteen
members to maintain appropriate size and geographical representation as the number
of members increase. A vacancy on the Board shall be filled by a majority vote of the
Board upon a recommendation made by the nominating committee or the
Administrator. The person appointed to fill a vacancy shall serve for the remainder of
the term of the vacant Board member. There shall be two ex-officio members of the
Board of Directors: the President and Executive Director (also called Administrator) of
the League of Nebraska Municipalities. The President and the Executive Director of the
League shall be ex-officio, non-voting members of the Board of Directors. The ex officio
members shall be in addition to the nine elected members of the Board (or the number
up to fifteen designated by the Board).

Section 2. Board of Directors Selection Procedures.

2.1 Nominating Committee. A nominating committee shall recommend
candidates for the Board to the members. The initial nominating
committee shall be the Board of Directors of the League of Nebraska
Municipalities. The nominating committee of the initial Board shall
nominate at least one person for each of the nine elected positions and
designate nominations by the three staggered terms of years in office. For
subsequent elections, the nominating committee shall consist of three
persons; the chairperson of the Board of Directors of the Pool, an
individual from a member municipality selected by the Board and the
Executive Director of the League. Additional nominations shall be
requested from the floor of the meeting from participating municipalities.
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Term. The Board of Directors shall serve staggered years to promote
stability and continuity. The terms of years of office of the initial Board
shall be as follows:

Three Board members with terms of 3 years; and

Three Board members with terms of 2 years; and

Three Board members with terms of 1 year.

All subsequent Directors shall be elected for a three year term of office.

The term of office of the initial Board of Directors shall commence August
1, 1995, and conclude on the next December 31st following the completion
of the year or years of the initial term. All subsequent terms of office shall
commence on January lst and conclude on December 31st.

Composition. The Board of Directors shall endeavor to comprise its
membership of five elected Municipal officials and five appointed Municipal
officials, plus three Board members as recommended by the nominating
committee and approved by the Board of Directors. These numbers shall
apply at any time the number of Board members is set at thirteen. If the
number of Board members is adjusted above or below thirteen, the
composition number set forth in this section shall be adjusted accordingly.
If the number of Board members is set at fifteen (15), the Board of
Directors shall endeavor to comprise its membership of six (6) elected
Municipal officials and six (6) appointed Municipal officials plus three (3)
Board members as recommended by the nominating committee and
approved by the Board of Directors, provided that two (2) of such
additional three (3) Board members shall be reserved for non-municipality
members of LARM. No member may be represented by more than one (1)
representative on the Board.

Term Limit. The Board of Directors service shall be restricted to two
consecutive three-year terms to assure that all LARM members have
opportunity for representation as Board members. Any LARM member that
has previously been represented on the LARM Board of Directors may be
eligible again for future service following at least one three-year interval of
non-Board service following the term limit restriction when the member is
not represented on the Board.

Vacancies. If a member of the Board of Directors at any time during his
or her term of office no longer meets the requirements set forth for the
initial appointment of the member, or resigns or no longer is able to serve
as a member of the Board of Directors, the office of such Board member
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shall be deemed to be vacant as of the date such Board member no longer
meets such requirements or resigns or is no longer able to serve as a
member of the LARM Board of Directors.

Eligibility. In addition to any other eligibility requirements, a Board
candidate must be a LARM member representative.

Alignment of Current Board Composition with Amended Bylaws. Upon
approval of these amended Bylaws, the current composition of the Board
regarding elected and appointed officials shall remain until the designated
expiration date of terms for the affected Board members.

Section 3. LARM Executive Director.

3‘1

3.2

Purpose. The purpose of the office of LARM Executive Director is to
provide for the centralization of the administrative responsibilities of all
affairs of LARM that are under the direction of the League Executive
Director and the LARM Board. The LARM Executive Director shall be
appointed and dismissed by the League Executive Director, with the
approval of the LARM Board of Directors. The performance of the
Executive Director shall be evaluated at least annually by the League
Executive Director and the LARM Board.

Duties. The Executive Director shall be the administrative head of LARM
and shall be responsible to the League Executive Director and the LARM
Board of Directors for the efficient conduct of his or her office. In addition
to the general authority as administrative head, and not as a limitation
thereof, the Executive Director shall have the following duties:

A.1 To attend all meetings of the LARM Board and report any matter
concerning LARM affairs under his or her supervision and direction.

A.2 To make investigations into all the affairs of LARM and to make
recommendations regarding the same to the League Executive
Director and the LARM Board.

A.3 To supervise and analyze the functions, duties and activities and
services of LARM and of all the employees thereof; to appoint,
dismiss and supervise the performance of LARM employees,
including the preparation of LARM personnel rules, LARM employee
evaluations and current job descriptions of LARM employees. Job
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descriptions of the LARM Executive Director and employees shall be
reviewed annually, updated as required and approved by the LARM
Board in public session.

A.4 To develop and prepare the LARM annual operating budget; to
prepare and develop Board meeting agenda(s); to prepare and
manage strategic and other planning activities of LARM. The
Executive Director shall be responsible for any public records
requests directed to LARM. The Pool Consultant may be asked to
participate in any or all of these activities at the request of the Board
or the Executive Director. The Executive Director is to be the
primary contact with the Department of Insurance. The Pool
Consultant shall only contact the Department of Insurance with
prior approval from the Executive Director.

ARTICLE II -
MEETINGS OF THE BOARD OF DIRECTORS

Section 1. Open Meetings.

The Board shall hold meetings within the State of Nebraska. All meetings shall be held
in accordance with the Open Meetings Act (Chapter 84, Article 14 of the Nebraska
Revised Statutes).

Section 2. Number.

Meetings of the Board shall be held no less than four (4) times each year. Meetings of
the Board may be called by the Chairperson or the Board and shall be called by the
Chairperson upon request of three members of the Board. Notice of meetings of the
Board, other than emergency or special meetings, shall be given to each Director at
least five calendar days, if possible, prior to the meeting stating the time, place, and
agenda. Notice of special meetings of the Board shall be given to each Director at least
two calendar days, if possible, prior to the meeting, stating the time, place, and agenda.
Regular and special meetings may be held by means of electronic, video, or
telecommunication equipment as allowed by the Open Meetings Act. The Board shall
adopt a policy establishing the method and time for giving advanced reasonable notice
of regular and special Board meetings to members of LARM and to the public.



December 17,2013

Section 3. Emergency Meetings.

When it is necessary to hold an emergency meeting without notice, the nature of the
emergency shall be stated in the minutes and any formal action taken in such meeting
shall pertain only to the emergency. Such meetings may be held by means of electronic
or telecommunication equipment.

Section 4. Quorum.

At all meetings of the Board, a majority of the total numbers of Directors shall
constitute a quorum for the transaction of business, and the act of a majority of the
Directors present at any meeting at which there is a quorum shall be the act of the
Board, except as may be otherwise specifically provided by statutes or by the
Agreement or these Bylaws. If a quorum is not present at any scheduled meeting of the
Board, the Directors present may, consistent with Nebraska law, recess the meeting
from time to time until a quorum shall be present. At such resumed meeting at which
a quorum is eventually present, any business may be transacted that might have been
transacted at the meeting originally noticed.

Section 5. Reimbursement.

By resolution of the Board, a Director shall be reimbursed for his or her direct expenses
incurred in attending meetings of the Board and performing other authorized services
as a Director.

Section 6. Rules.

Robert's Rules of Order, latest edition, shall govern all meetings of the Board of
Directors.

Section 7. Notices.

A. Board of Directors. Except as otherwise provided herein, notices to the Directors
may be by telephone, e-mail, facsimile or telegram, or in writing and delivered
personally or mailed to the Directors at their addresses appearing on the records
of LARM.

B. Members. Notices of all meetings of the Board of Directors shall be provided to
all members of LARM by telephone, e-mail, facsimile or telegram or in writing
and delivered personally or mailed to the members at their addresses appearing
on the records of LARM. Members wishing to attend a meeting of the Board of
Directors, but unable to attend in person, may request that the LARM staff
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establish a telephone or other electronic connection allowing the member to
listen to the meeting of the Board of Directors in question.

Section 8. Waiver.

Any individual notice required to be given under the provisions of the applicable law or
of this Agreement or of these Bylaws may be waived in writing either before or after the
event requiring such notice, provided such waiver is signed by the person or persons
entitled to said notice.

ARTICLE III-
COMMITTEES

Section 1. Executive Committee.

The Board of Directors may, by Resolution adopted by a majority of the whole Board,
designate three or more of the members of LARM’s Board of Directors to constitute an
Executive Committee which, to the extent provided in such Resolution, shall have and
exercise the authority of the Board of Directors in the management of the business of
LARM. Vacancies in the membership of the committee shall be filled by the Board of
Directors at a regular or special meeting of the Board of Directors. The Executive
Committee shall keep regular minutes of its proceedings, comply with the Open
Meetings Act, and report the same to the Board when required. In the absence of any
member of the Executive Committee, the Committee members present at any Executive
Committee meeting may unanimously appoint another LARM Board Director to serve at
the Committee meeting in the place of such absent member. The duties of the
Executive Committee will be to review LARM’s routine policy matters when the LARM
staff seeks feedback from Board members on reports and proposals prepared for the
Board’s consideration. Additionally the Executive Committee may exercise policy
making authority in those instances when the LARM Board of Directors, per the Open
Meetings Act, delegates duties to the Committee that include “holding hearings, making
policy, or taking formal action...” on the LARM Board’s behallf.
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Section 2. Other Committees.

The Board may, by resolution passed by a majority of the whole Board, designate one
or more committees. Each such committee shall consist of one or more Directors, but
otherwise include other elected and appointed officials and employees of LARM
members not currently represented on the LARM Board of Directors, to assure active
participation in LARM by a broad base of members To the extent provided in the
resolution and subject to the LARM Bylaws and applicable law, a committee shall have
and may exercise the powers of the Board in the management of the business and
affairs of LARM in those instances when the LARM Board of Directors, per the Open
Meetings Act, delegates duties to the Committee that include “holding hearings, making
policy, or taking formal action...” on the LARM Board’s behalf.. Such committees shall
have such names and duties as may be determined from time to time by authorization
of the Board.

Section 3. Minutes.

Committees shall keep regular minutes of their proceedings and shall report their
proceedings to the Board.

Section 4. Reimbursement.

Members of the committees established by the Board may be reimbursed for expenses
incurred in serving on such committees and attending committee meetings if those
expenses are not reimbursed to them by another public agency.

ARTICLE IV-
OFFICERS

Section 1. Officers.

The LARM Board of Directors shall choose from among the elected Directors, a
Chairperson and a Vice Chairperson for a one (1) year term at a LARM Board of
Directors meeting during the 4t calendar quarter of each year. The Executive Director
of the League, or his or her designee, shall be the Clerk.

Section 2. Other Officers.

The Board may appoint such other officers and agents as it shall deem necessary that
shall hold office for such terms and shall exercise such powers and perform such
duties as shall be determined from time to time by the Board.
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Section 3. Vacancies.

Any officer elected or appointed to the LARM Board of Directors or a committee by the
Board may be removed whenever, in the judgment of the Board, the best interests of
LARM will be served by the person’s removal. However, such removal shall be without
prejudice to the contract or employment rights, if any, of the person removed. Any
vacancy occurring in any office of the LARM by death, resignation, removal or otherwise
shall be filled by the Board.

Section 4. Chairperson Duties.

The Chairperson shall preside at all meetings of the LARM Board of Directors and
annual meeting of all members of LARM, sign all membership certificates, and perform
such other duties as are assigned by these Bylaws or as may be assigned by the Board
of Directors or assigned by the majority of members or proxy designees attending the
annual meeting of LARM.

Section 5. Vice Chairperson Duties.

The Vice Chairperson shall be chosen in the same manner and for the same term as
the Chairperson and shall exercise all the powers of the Chairperson during the
absence or disability of the Chairperson, in addition to such other duties as the Board
of Directors may from time to time prescribe.

Section 6. Clerk Duties.

The Clerk or his or her designee shall attend all meetings of the Board of Directors and
LARM and annual meeting of all members of LARM and record or the proceedings
thereof. The Clerk or his or her designee shall be the custodian of LARM's records. The
Clerk or his or her designee shall notify or provide for the notification of the members
and directors of their meetings, in accordance with the Bylaws, and shall perform such
other duties as assigned by the Board of Directors or as assigned by the majority of
members or proxy designees attending the annual meeting of LARM.
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ARTICLE V-
MEMBERSHIP

Section 1. General.

Unless otherwise approved by the League of Nebraska Municipalities Executive Board,
LARM membership shall be restricted to municipalities maintaining membership in the
League of Nebraska Municipalities, and, subject to approval by the League of Nebraska
Municipalities Executive Board, sanitary and improvement districts, public power
agencies, and such other public agencies of the State of Nebraska that the Board shall,
from time to time, approve, subject to adopted underwriting standards.

Section 2. Obligations.

The obligations of members of LARM shall be as follows:

2.1

2.2

2.3

2.4

2.5

2.6

Payments. To appropriate for and to promptly pay all annual and
supplementary or other payments to LARM at such times and in such
amounts as shall be established by the Board of Directors within the scope
of this Agreement. '

Representative. To select a person to serve as member representative
and to select a proxy representative to attend the annual LARM meeting.

Access. To allow the LARM Board, staff and agents reasonable access to
all facilities of the member and all public records, including but not limited
to financial records, which relate to the purposes or powers of LARM.

Litigation. To allow attorneys employed by LARM to represent the
member in investigation, settlement discussions and all levels of litigation
arising from any claims made against the member within the scope of loss
protection furnished by the LARM.

Cooperation. To cooperate fully with LARM's attorneys, claims adjusters,
the pool consultant and any agent, employee, officer or independent
contractor of LARM relating to the purposes and powers of LARM.

Risk Management. To follow in its operations all risk management, loss
control and prevention procedures established by the LARM within its
purposes and powers.
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2.7 Information. To furnish to LARM budget information and an audit
prepared by a certified public accountant of all revenues and expenditures
of the member for any fiscal year of the member for which figures are
requested by LARM. A village that has not had an audit prepared for a
fiscal year may furnish an unaudited statement of cash receipts and
disbursements in lieu of an audit. The unaudited statement shall be on
the form prescribed by the Auditor of Public Accounts for such statements.

2.8 Report. To report as promptly as possible all incidents that could result
in LARM receiving a claim for loss or injuries to member property or
injuries to persons or property within the scope of loss protection
undertaken by the LARM Board, in accordance with such rules as the
LARM Board shall prescribe.

2.9 Notice of Termination. LARM members deciding to voluntarily terminate
participation in LARM must provide written notice to the Director of the
Nebraska Department of Insurance and all other LARM members at least
ninety (90) days prior to the desired termination date. The decision to
terminate participation in LARM is subject to the approval of the Director
of the Nebraska Department of Insurance.

Section 3. Settlement.

The LARM Board of Directors may allow members a reasonable opportunity in liability
cases or claims to participate in their own defense or prevent the settlement of such
cases or claims by LARM in a manner contrary to the wishes of the member. When the
Board authorizes the member the privilege to prevent settlement of the case or claim,
the member shall be responsible for any cost in excess of the proposed settlement.

Section 4. Late Fee.

Failure by a member to pay the member's annual contribution to LARM by November 1
of any year shall result in the member being delinquent. A delinquent member shall be
charged a late fee starting on October 1 of any year in which the member is delinquent.
The late fee shall be equal to five percent (5%} of the member's annual contribution to
LARM. The late fee shall be assessed against any delinquent member on a monthly
basis equaling one-twelfth (1/12) of the annual late fee. A delinquent member shall be
charged the full monthly late fee assessment for all months in which the member is
delinquent, including the month in which the delinquent payment is made.
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ARTICLE VI-
CONFLICTS OF INTERESTS AND ETHICS STANDARDS

Section 1. Definition of Conflict of Interest.

A conflict of interest exists when the personal interests of a LARM Board member,
staff member, municipal official, contractor or agent representing LARM may affect
the ability of the Board member, staff member, public official, contractor or agent to
act in the best interest of LARM and its members. A conflict of interest can be
considered to exist when the actions or activities of a Board member, staff member,
public official, contractor or representing LARM involve:

1.1

1.2

1.3

1.4

Gain. The obtaining of direct or indirect personal gain or advantage for
the Board member, staff member, public official or contractor. Any Board
member faced with taking an action or making a decision which could
have a financial benefit or detriment to the Board member, an immediate
family member or a business with which he or she is associated is
required to: a) prepare a written statement describing the conflict of
interest, b) abstain from participating or voting on the matter atissue, and
c) file a copy of the written statement with the Board secretary. For
purposes of this subsection, “business” shall have the meaning provided in
Neb. Rev. Stat. § 49-1407, “business with which the individual is
associated or business association” shall have the meaning provided in
Neb. Rev. Stat. § 49-1408, and “immediate family” or “immediate family
member” shall have the meaning provided in Neb. Rev. Stat. § 49-1425.

Adverse Interest. An adverse or potentially adverse effect on the
fiduciary, underwriting, coverage, claims management, client defense and
service interests of LARM and its members.

Disclosure. The disclosure of non-public proprietary personnel
evaluations, personnel files, pricing, underwriting calculations, legal
opinions affecting client defense, claims investigations and other non-
public records enumerated in Chapter 84, Article 7 of the Revised
Nebraska Statutes that authorizes LARM to withhold providing such
information during a public records request.

Gift. The acceptance by any Board member, staff member, public official,
contractor or agent representing LARM (or an immediate family member of
any of these) of gifts, excessive entertainment, unsecured loans, or other
favors from any outside concern that does, or is seeking to do, business
with LARM, or is a competitor of LARM or any if its contractors from which
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an inference could be made that the action was intended to influence or
could influence the Board member, staff member, public official,
contractor or agent representing LARM in the performance of his or her
duties.

1.5 Favoritism. Any circumstance that may give rise to reasonable questions
of possible favoritism, self-dealing or undue influence for insurance
coverages, benefits or premiums may be a conflict of interest. All such
conflicts should be avoided, if possible. The Board member, staff member,
public official, contractor or agent representing LARM should be sensitive
to the appearance of conflicts of interest, even if no actual conflict exists.
If an actual or possible conflict cannot be avoided, the actual or possible
conflict should be disclosed as soon as possible to the Board.

1.6 Conflicts of Interest Questionnaire: At the initial Board of Directors
meeting of each fiscal year, every Board member, staff member, public
official, contractor or agent representing LARM shall be requested to
complete and sign a conflict of interest questionnaire that meets the
requirements of the Nebraska Department of Insurance. The responses to
the questionnaire will disclose any conflicts of interest that the Board
member, staff member, public official or contractor representing LARM
may have. The signed conflict of interest questionnaires will be reviewed
by the Board of Directors during a board meeting and shall become part of
the minutes of that meeting. If a Board member, staff member, public
official, contractor or agent representing LARM develops a potential conflict
of interest after the initial Board of Directors meeting of the fiscal year, he
or she shall, as soon as practicable, prepare an updated questionnaire and
deliver a copy to the Executive Director. The updated questionnaire shall
be reviewed by the Board of Directors during its next meeting and shall
become a part of the minutes of that meeting. The minutes of the
meetings will be the permanent record of the completion, update, and
review of the conflict of interest questionnaires. The Board member, staff
member, public official, contractor or agent shall take such action as the
Board shall prescribe to remove himself or herself from influence over the
matter.

Section 2. Standards of Conduct between LARM Board Members, Staff
Members, Public Officials or Contractor Representing LARM.

2.1 Personal Interest. No LARM Board member, staff member, public official,
contractor or agent representing LARM shall transact any business in his
official LARM capacity with any entity in which he has a personal business
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interest, without prior approval of the LARM Board in public session.

Compensation. No LARM Board member, staff member, public official,
contractor or agent representing LARM shall represent, for compensation,
any other private person, group or entity that has a business relationship
with LARM, without prior approval of the LARM Board in public session.

Gift. No LARM Board member, staff member, public official, contractor or
agent representing LARM shall accept or solicit any gift or favor, that
might reasonably tend to influence that individual in the discharge of
official duties or that the Board member, staff member, public official or
contractor knows or should know has been offered with the intent to
influence or reward official conduct.

Employment. No LARM Board member, staff member, public official,
contractor or agent representing LARM shall solicit or accept other
employment to be performed or compensation to be received while still a
LARM Board member, staff member, public official, contractor or agent
representing LARM if the employment or compensation could reasonably
be expected to impair independence in judgment or performance of
municipal duties.

Disclosure. If a LARM Board member, staff member, public official,
contractor or agent representing LARM accepts or is soliciting a promise of
future employment from any person or entity who has a substantial
interest in a person, entity or property which would be affected by any
decision upon which the LARM Board member, staff member, public
official, contractor or agent representing LARM might reasonably be
expected to act, investigate, advise, or make a recommendation, the LARM
Board member, staff member, public official, contractor or agent
representing LARM shall disclose that fact to the Executive Director and
LARM Board and shall take no further action on LARM policy or service
matters regarding the potential future employer.

Privilege. No LARM Board member, staff member, public official,
contractor or agent representing LARM shall use his or her official position
to secure a special privilege or exemption for himself, herself or others, or
to secure confidential information for any purpose other than official
responsibilities.
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Section 3. Communication Between Board Members, Staff Members, Public
Officials or Contractor Representing LARM.

3.1

3.2

3.3

3.4

3.5

Inquiries. The LARM Board of Directors reserves the right to make
inquiries of any officer, Board member, contractor, agent and LARM
personnel relative to LARM activities. Except for purposes of inquiry, the
LARM Board shall deal with LARM’s administrative services through the
Executive Director and neither the LARM Board or any officer thereof shall
give orders directly to any subordinate of the Executive Director.

Lobby Prohibition. The LARM pool consultant, other contractors or
agents shall not entertain or lobby the Executive Board members of the
League of Nebraska Municipalities, LARM Board members or LARM
committee members. The pool consultant, other contractors or agents of
LARM may contact League and LARM Board members for normal pool
servicing activities associated within the scope of their services or
authority with prior approval by the Executive Director.

Notification. The LARM personnel, pool consultant and other contractors
or agents have no control over inquiries and contacts initiated by a League
or LARM Board member and such contact shall not be deemed a violation
of LARM’s bylaws. When such contact or inquiries occur, the LARM
personnel, pool consultant, contractors or agents shall notify the Executive
Director within a reasonable time.

Reports. All information and reports affecting decisions or governance
that the Board may consider in public session, which are requested by
LARM Board members from LARM staff, the pool consultant, other
contractors or agents shall be disclosed to the Executive Director, and
duplicated and disseminated simultaneously to the other LARM Board
members.

Ex Parte Communication. LARM Board members, LARM staif members,
public officials, contractors or agents representing LARM shall not
participate in ex parte conversations and meetings with each other that
are intended to create favoritism, self-dealing or undue influence regarding
insurance underwriting and pricing, coverage or other LARM services.
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ARTICLE VII-
GENERAL PROVISIONS

Section 1. Checks.

All checks or demands for money and notes of LARM and contracts of LARM shall be
signed by a designated representative of the LARM Board.

Section 2. Books.

The books, records and papers of LARM shall be available at the principal offices of
LARM for inspection at reasonable times by any participant or other person as may be
required by Nebraska law. This Agreement and Bylaws of LARM shall likewise be
available for inspection by any person at the principal offices of LARM.

Section 3. Loss Control.

Within the first six months of operation, the Board shall develop a loss control program
for adoption by participants. It is recognized that effective loss control programs are
essential to reducing costs.

Section 4. Warranty and Indemnification.

4,1 Warranty. LARM Board members, staff members, public officials,
contractors or agents representing LARM expressly agree, covenant, and
warrant that they shall make a good faith effort to ensure that all action
that they take in their LARM capacities or on behalf of LARM shall be in
accordance with any applicable state or federal law or regulation, any
applicable municipal ordinance, Agreement for the Establishment and
Operation of the League Association of Risk Management, and these
Bylaws and in a manner which he or she reasonably believes to be in or
not opposed to the best interests of LARM.

4.2 Indemnification. LARM may indemnify or defend any person who was or
is a party or is threatened to be made a party to any threatened, pending,
or completed action, suit, or proceeding, whether civil, criminal,
administrative, or investigative, other than an action by or in the right of
LARM, by reason of the fact that such person is or was a LARM Board
member, staff member, public official, contractor or agent representing
LARM, against expenses, including attorney's fees, judgments, fines, and
amounts paid in settlement actually and reasonably incurred by him or
her in connection with such action, suit, or proceeding if such person: (1)
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acted in good faith and in compliance with subsection 4.1; (2) acted in a
manner which he or she reasonably believed to be in or not opposed to the
best interests of LARM; and (3) with respect to any criminal action or
proceeding, had no reasonable cause to believe that his or her conduct
was unlawful.

Mandatory Indemnification. To the extent that a LARM Board member,
staff member, public official, contractor or agent representing LARM has
been successful on the merits or otherwise in defense of any action, suit,
or proceeding referred to in subsection 4.2 of this section or in defense of
any claim, issue, or matter in such action, suit, or proceeding, he or she
shall be indemnified against expenses, including attorney's fees, actually
and reasonably incurred by him or her in connection with such defense.

Board Determination. Any indemnification under this article shall be
made by LARM only as authorized in the specific case upon a
determination by the Board that indemnification of the LARM Board
member, staff member, public official, contractor or agent representing
LARM is proper in the circumstances because he or she has met the
applicable standard of conduct set forth in this Article. Such
determination shall be made by LARM Board members by a majority vote
of a quorum consisting of LARM Board members who were not parties to
such action, suit, or proceeding or, if such a quorum is not obtainable or
even if obtainable a quorum of disinterested Board members so directs, by
independent legal counsel in a written opinion.

Payment of Expenses. Expenses incurred in defending a civil or criminal
action, suit, or proceeding may be paid by LARM in advance of the final
disposition of such action, suit, or proceeding as authorized in the manner
provided in subsection 4.4 of this section upon receipt of an undertaking
by or on behalf of the LARM Board member, staff member, public official,
contractor or agent representing LARM to repay such amount unless itis
ultimately determined that he or she is entitled to be indemnified by LARM
as authorized in this section.

Non-exclusive Indemnification and Continuation. The indemnification
provided by this Article shall not be deemed exclusive of any other rights
to which the person indemnified may be entitled under any agreement,
either as to action in his or her official capacity or as to action in another
capacity while holding such office, and shall continue as to a person who
has ceased to be a LARM Board member, staff member, public official,
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contractor or agent representing LARM and shall inure to the benefit of the
heirs, executors, and administrators of such person.

4.7 Duty of Loyalty. Any officer, agent or employee of any member
municipality or other public agency appointed to the LARM Board of
Directors shall have a duty of loyalty to LARM. Directors shall act in good
faith, be faithful to LARM and its goals and missions, and pursue LARM’s
best interests in all matters. It shall be the agreement and representation
of each officer, director, agent or employee of LARM who is also an officer,
agent or employee of a municipality that he or she is acting as a part of his
or her duties on behalf of the municipality when performing functions for
LARM. Therefore, all privileges and immunities from liability that may be
available to such individual in his or her municipal capacity shall also be
applicable to his or her conduct on behalf of LARM. Nothing herein shall
compel LARM to provide any benefits to an officer, agent or employee of
LARM who is also an officer, agent or employee of a municipality.

Section 5. Acknowledgment and Receipt.

Each LARM Board member, staff member, public official, contractor, agent and
committee member representing LARM is to receive and read the Bylaws of the League
Association of Risk Management, sign an Acknowledgment of Receipt and
Understanding, including his or her understanding and agreement to abide by the
“Conflicts of Interest and Ethics Standards” and “Duty of Loyalty” provisions of the
LARM Bylaws and return the Acknowledgment of Receipt and Understanding to the
Executive Director within seven (7) calendar days of initial appointment or employment
and within seven (7) calendar days of any amendment of these Bylaws.

Section 6. Amendments.

These Bylaws may be altered, amended or repealed, and new Bylaws may be adopted
by a majority of the directors present at any regular or special meeting, if at least five
(5) calendar days written notice has been given of the intention to alter, amend or
repeal or to adopt new Bylaws at such meeting of the Board of Directors.

Section 7. Gender and Number,

To the extent permitted by the context in which used, words in the singular number
shall include the plural, words in the masculine gender shall include the feminine and
neuter vice versa.
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Captions used herein are for convenience only and are not a part of these Bylaws and
shall not be deemed to limit or alter any provisions hereof and shall not be deemed
relevant in construing these Bylaws.

Adopted September 6, 1995.
Amended October 12, 1995
Amended September 21, 2005
Amended February 26, 2008
Amended December 21, 2012
Amended February 26, 2013
Amended April 30, 2013
Amended December___, 2013
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Mike Nolan

I SESRAS s
From: Mike Nolan
Sent: Friday, January 26, 2018 4:42 PM
{0: ‘Ledvina Garcia, Krystle'
Subject: RE: Draft Bylaws
Krystle --

Thanks for stating DOI’s position. I really appreciate your comments, Unless you
indicate otherwise, I'll forward the Bylaw changes to you when the Board has
approved them.

Best regards,
Mike Nolan

From: Ledvina Garcia, Krystle [mailto:Krystle.Ledvina.Garcia@nebraska.gov]
Sent: Friday, January 26, 2018 3:19 PM

To: Mike Nolan <Mike.Nolan@larmpool.org>

Subject: RE: Draft Bylaws

Mike-

No, | actually do not have time today for a meeting regarding LARM's bylaw changes.

| do not have the recent audit recommendations in front of me but my understanding was that the only
recommendation was that LARM amend its agreement to reflect its current relationship with the League. As we
discussed at the meeting, the Department will not be getting into specifics regarding the relationship between
LARM and the League,

Amended Bylaws may be filed with our Department in the same manner that you file notice for withdrawal of
pool members.

Thanks-

Krystle

From: Mike Nolan [mailto:Mike.Nolan@larmpool.org]

Sent: Friday, January 26, 2018 9:32 AM

To: Ledvina Garcia, Krystle <Krystle.Ledvina.Garcia@nebraska.gov>
Subject: Draft Bylaws

Krystle, D /q' ,@O\g
2\




S

-

Do you have time for a brief meeting today on the draft of changes to several LARM By}aws related
to NDOI's recent audit recommendation? We'd need 30 minutes or less for the discussion.

Mike
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BYLAWS OF THE
LEAGUE ASSOCIATION OF RISK MANAGEMENT (LARM)

ARTICLEI -
NUMBER AND SELECTION OF BOARD OF DIRECTORS MEMBERS

Section 1. Board of Directors.

The pool shall be operated by a Board of Directors consisting of elected or appointed
officials of members. The initial-Board shall consist of nine persons;-but-the-number
mey-bed nereased-by-the- Beard up-to-any-pumberabovenine-butnet-te-exeeed-ifteen
members-to-maintain-appropriate size and-geographiealrepresentation-as-the-number
ofmembers-inerease. A vacancy on the Board shall be filled by a majority vote of the
Board upon a recommendation made by the nominating committee—er—the
Adrainisteator. The person appointed to fill a vacancy shall serve for the remainder of
the term of the vacant Board member. There shall_additionally be two ex-officio
members of the Board of Directors: the President and Executive Director (also called
Administrator) of the League of Nebraska Municipalities. The President and the
Executive Director of the League shall be ex-officio, non-voting members of the Board of
Directors_and shall have no administrative or policy authority over the League
Association of Risk Management—The-ex-efficio-members-shall-be-in-addition-te-the
nine-elected-members-of-the-Board_-(or-the-number-up-to-fifteen-designated-by-the
Beard)._ The role of ex-officio_members shall be limited to attendance at Board
meetings. Ex-officio members shall be excluded from closed sessions unless expressly
invited to participate by majority of the LARM Board in public session.

Section 2. Board of Directors Selection Procedures.

2.1 Nominating Committee. A nominating committee shall recommend
candidates for the Board.—te—the—members: Fhe—initinl-nominating
committee-shall-be—the-Board-of-Direetors—of-theLeague-of-Nebraska
Municipalities—The—neminating—eommittee—ef—the—initial-Board-shall
ﬁemi-ﬁ&te-&Heast—aue-peren—feFeaehAo!’-H&e—ﬂi-ne—eleeEedﬁ%&aiﬁens-aﬁe}
elesigﬂ&teﬂemina&ien&-bﬁhe—ﬂme—s&aggered—teﬁnﬁ-ef-yea%&mFﬁee.—F-GE
subsequent-eleetions;-Tthe nominating committee shall consist of three
persons; the chairperson of the Board of Directors of the Pool, an
individual from a member municipality selected by the Board and the
Executive Director of the-LeaguelLARM. Additional nominations shall be
requested from the floor of the meeting from participating municipalities.
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2.9 Term. The Board of Directors shall serve staggered years to promote
stability and continuity. The-terms-ol-years-of-office-of-the-nitial-Board
shall-be-asfollows:

Three-Board-members-with-terms-of-3-years;y-and
Three Board-members-with-terms-ef-2-years;-and

2.2 Three Board-members-with-terms-ef-l-year:_ «——{ Formatted: Indent: Lef: 0.5", Outine nurrbered + Level: 2
All-subsegquent—DireetorsBoard members shall be elected for a three :m‘;gr?g;":t‘f itf'i‘:iaihf'ai}' :.g."“mm'gm"t"‘m

yearthree-year term of office.

The-ternt-of-office-of-the-initial Board-of Direetors-shall-commenee-Augnst
-1,—1»995,—aﬂ€l—e6ﬁe}&d&e-n—t-heﬂext-}9eeembef—a—l—st—ﬁeuewing—the—eemple&ion
ef—ehe—year—er—yem%—ef—the—iniﬁ&HeFmT-Ali subseguent-__terms of office
shall commence on January 1st and conclude on December 31st.

2.3 Composition. The—Board-of-Directors—shall-endeavor-to—eomprise—its
membership—ef—ﬁve—elee%eel—M»unieipal—ufﬂeials—&ad—ﬁv&appeia{e&a\kmieipsﬂ
eFﬁeisﬁs,—plus%ree%eard—membe%s—as—r—eeommendeérby—t-he«nemm&tiag
committee and-approved-by-theln making nominations for the Board, the
nominating committee shall prefer, but shall not be required, to select an
appromately equal number of elected and appointed officials, all of whom
must be elected to serve, or appointed to serve, an organization thatis a
current member in good standing of LARM-Beard-of Directors—These
n—u—m-bePsvsha}l-&pp}y—at—emywﬂme—the—mm}ber—ef—Be&rd—membei%%ﬁe%ﬂt
thirteen—If-the-numberof-B oard—members-is-adjusted-above-or-below
thi%teen,—%he—eampes"&ieﬂ—ﬂumber-"sek-fe&h-iﬂét—his—seetion—sh&l—l—be
ael—j&steekaeeefelingMﬁeﬂHﬁber—oFBe&ed—meinber—ie—semt—ﬁfteen—(—l—é},
the—Bem%l-ef-DipeeteFaﬂhalkende&vef—t&eempésedts—membership-ofﬁéa-(&}
eleetedeunieipal—eﬂieials—and—s—iec—(é)—appeimedw[unieipal—eﬂieiés—p-l&s
H}Fee—{%]%e&fdﬁﬁ&rﬂhe%s—&s%eeommended—by%—h&nomin&tiag—eemqni&ee
and—appfevefl—by—the—BeapeFef—DiFee%er's;—provided that two (2) of such
additional-three (3} Board members shall be reserved for non-municipality
members of LARM. No member may be represented by more than one (1)
representative on the Board.

2.4 Term Limit. The Board of Directors service shall be restricted to two
consecutive three-year terms to assure that all LARM members have
opportunity for representation as Board members. Any LARM member that
has previously been represented on the LARM Board of Directors may be
eligible again for future service following at least one three-year interval of
non-Board service following the term limit restriction when the member is
not represented on the Board.
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Vacancies. If a member of the Board of Directors at any time during his
or her term of office no longer meets the requirements set forth for the
initial appointment of the member, or resigns or no longer is able to serve
as a member of the Board of Directors, the office of such Board member
shall be deemed to be vacant as of the date such Board member no longer
meets such requirements or resigns or is no longer able to serve as a
member of the LARM Board of Directors.

Eligibility. In-addition—te—any—ether—eligibility-requirements;—a-Boeard
eandidate—must—be—a-LARM-member—representativeAll Board member
candidates shall be elected or appointed representatives of an organization
that is a current member in good standing of LARM.

Alignment of Current Board Composition with Amended Bylaws. Upon
approval of these amended Bylaws, the current composition of the Board
regarding elected and appointed officials shall remain until the designated
expiration date of terms for the affected Board members.

Section 3. LARM Executive Director.

3.1

3.2

Purpose. The purpose of the office of LARM Executive Director is to
provide for the centralization of the administrative responsibilities of all
affairs of LARM that are under the direction of the-League-Toxeeutive
Direetor-and-the LARM Board, The LARM Executive Director shall be
appointed and dismissed by thebeague—FExecutive-Bireetor—with-the
epproval-of—the LARM Board of Directors. The performance of the
Executive Director shall be evaluated at least annually by the-teague
Exeeutive Direetor-and-the LARM Board.

Duties. The Executive Director shall bé the administrative head of LARM
and shall be responsible to the-League-Executive-Dircetor-and-the LARM
Board of Directors for the efficient conduct of his or her office. In addition
to the general authority as administrative head, and not as a limitation
thereof, the Executive Director shall have the following duties:

A.1 To attend all meetings of the LARM Board and report any matter
concerning LARM affairs under his or her supervision and direction.

A.2 To make investigations into all the affairs of LARM and to make
recommendations regarding the same to the-League—Exeeutive
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Direetor-and the LARM Board.

A.3 To supervise and analyze the functions, duties and activities and
services of LARM and of all the employees thereof; to appoint,
dismiss and supervise the performance of LARM employees,
including the preparation of LARM personnel rules, LARM employee
evaluations and current job descriptions of LARM employees. Job
descriptions of the LARM Executive Director and employees shall be
reviewed annually, updated as required and approved by the LARM
Board in public session.

A.4 To develop and prepare the LARM annual operating budget; to
prepare and develop Board meeting agenda(s); to prepare and
manage strategic and other planning activities of LARM. The
Executive Director shall be responsible for any public records
requests directed to LARM. The Pool Consultant may be asked to
participate in any or all of these activities at the request of the Board
or the Executive Director. The Executive Director is to be the
primary contact with the Department of Insurance. The Pool
Consultant shall only contact the Department of Insurance with
prior approval from the Executive Director.

ARTICLE II -
MEETINGS OF THE BOARD OF DIRECTORS

Section 1. Open Meetings.

The Board shall hold meetings within the State of Nebraska. All meetings shall be held
in accordance with the Open Meetings Act (Chapter 84, Article 14 of the Nebraska
Revised Statutes).

Section 2. Number.

Meetings of the Board shall be held no less than four (4) times each year. Meetings of
the Board may be called by the Chairperson or the Board and shall be called by the
Chairperson upon request of three members of the Board. Notice of meetings of the
Board, other than emergency or special meetings, shall be given to each Director at
least five calendar days, if possible, prior to the meeting stating the time, place, and
agenda. Notice of special meetings of the Board shall be given to each Director at least
two calendar days, if possible, prior to the meeting, stating the time, place, and agenda.
Regular and special meetings may be held by means of electronic, video, or
telecommunication equipment as allowed by the Open Meetings Act. The Board shall
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adopt a policy establishing the method and time for giving advanced reasonable notice
of regular and special Board meetings to members of LARM and to the public.

Section 3. Emergency Meetings,

When it is necessary to hold an emergency meeting without notice, the nature of the
emergency shall be stated in the minutes and any formal action taken in such meeting
shall pertain only to the emergency. Such meetings may be held by means of electronic
or telecommunication equipment.

Section 4. Quorum.

At all meetings of the Board, a majority of the total numbers of Directors shall
constitute a quorum for the transaction of business, and the act of a majority of the
Directors present at any meeting at which there is a quorum shall be the act of the
Board, except as may be otherwise specifically provided by statutes or by the
Agreement or these Bylaws. Ifaquorum is not present at any scheduled meeting of the
Roard, the Directors present may, consistent with Nebraska law, recess the meeting
from time to time until a quorum shall be present. At such resumed meeting at which
a quorum is eventually present, any business may be transacted that might have been

transacted at the meeting originally noticed.
Section §. Reimbursement.

By resolution of the Board, a Director shall be reimbursed for his or her direct expenses
incurred in attending meetings of the Board and performing other authorized services
as a Director.

Section 6. Rules.

Robert's Rules of Order, latest edition, shall govern all meetings of the Board of
Directors.

Section 7. Notices.

A. Board of Directors. Except as otherwise provided herein, notices to the Directors
may be by telephone, e-mail, facsimile or telegram, or in writing and delivered
personally or mailed to the Directors at their addresses appearing on the records
of LARM.

B. Members. Notices of all meetings of the Board of Directors shall be provided to
all members of LARM by telephone, e-mail, facsimile or telegram or in writing
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and delivered personally or mailed to the members at their addresses appearing
on the records of LARM, Members wishing to attend a meeting of the Board of
Directors, but unable to attend in person, may request that the LARM staff
establish a telephone or other electronic connection allowing the member to
listen to the meeting of the Board of Directors in question.

Section 8. Waiver,

Any individual notice required to be given under the provisions of the applicable law or
of this Agreement or of these Bylaws may be waived in writing either before or after the
event requiring such notice, provided such waiver is signed by the person or persons
entitled to said notice.

ARTICLE III-
COMMITTEES

Section 1. Executive Committee,

The Board of Directors may, by Resolution adopted by a majority of the whole Board,
designate three or more of the members of LARM's Board of Directors to constitute an
Executive Committee which, to the extent provided in such Resolution, shall have and
exercise the authority of the Board of Directors in the management of the business of
LARM. Vacancies in the membership of the committee shall be filled by the Board of
Directors at a regular or special meeting of the Board of Directors. The Executive
Committee shall keep regular minutes of its proceedings, comply with the Open
Meetings Act, and report the same to the Board when required. In the absence of any
member of the Executive Committee, the Committee members present at any Executive
Committee meeting may unanimously appoint another LARM Board Director to serve at
the Committee meeting in the place of such absent member. The duties of the
Executive Committee will be to review LARM’s routine policy matters when the LARM
staff secks feedback from Board members on reports and proposals prepared for the
Board’s consideration. Additionally the Executive Committee may exercise policy
making authority in those instances when the LARM Board of Directors, per the Open
Meetings Act, delegates duties to the Committee that include “holding hearings, making
policy, or taking formal action...” on the LARM Board’s behalf.
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Section 2. Other Committees.

The Board may, by resolution passed by a majority of the whole Board, designate one
or more committees. Each such committee shall consist of one or more Directors, but
otherwise include other elected and appointed officials and employees of LARM
members not currently represented on the LARM Board of Directors, to assure active
participation in LARM by a broad base of members To the extent provided in the
resolution and subject to the LARM Bylaws and applicable law, a committee shall have
and may exercise the powers of the Board in the management of the business and
affairs of LARM in those instances when the LARM Board of Directors, per the Open
Meetings Act, delegates duties to the Committee that include “holding hearings, making
policy, or taking formal action...” on the LARM Board’s behalf.. Such committees shall
have such names and duties as may be determined from time to time by authorization
of the Board.

Section 3. Minutes.

Committees shall keep regular minutes of their proceedings and shall report their
proceedings to the Board.

Section 4. Reimbursement.

Members of the committees established by the Board may be reimbursed for expenses
incurred in serving on such committees and attending committee meetings if those
expenses are not reimbursed to them by another public agency.

ARTICLE IV-
OFFICERS

Section 1. Officers,

The LARM Board of Directors shall choose from among the elected Directors, a
Chairperson and a Vice Chairperson for a one (1) year term at a LARM Board of
Directors meeting during the 4 calendar quarter of each year. The ExeeutiveDireeter
ofthe Leagueorhis-or-her-designee;shall-be-the-Clerle

Section 2. Other Officers.
The Board may appoint such other officers and agents as it shall deem necessary that

shall hold office for such terms and shall exercise such powers and perform such
duties as shall be determined from time to time by the Board.
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Section 3. Vacancies,

Any officer elected or appointed to the LARM Board of Directors or a committee by the
Board may be removed whenever, in the judgment of the Board, the best interests of
LARM will be served by the person’s removal, However, such removal shall be without
prejudice to the contract or employment rights, if any, of the person removed. Any
vacancy occurring in any office of the LARM by death, resignation, removal or otherwise
shall be filled by the Board.

Section 4. Chairperson Duties.

The Chairperson shall preside at all meetings of the LARM Board of Directors-and
annuatmectingofall-members-of LARM, sign all membership certificates, and perform
such other duties as are assigned by these Bylaws or as may be assigned by the Board
of Directors-or-assigned-by-the-majority-of-members-or-proxy-designees-attending-the
annuabmeeting-of LARM.

Section 5. Vice Chairperson Duties.

The Vice Chairperson shall be chosen in the same manner and for the same term as
the Chairperson and shall exercise all the powers of the Chairperson during the
absence or disability of the Chairperson, in addition to such other duties as the Board
of Directors may from time to time prescribe,

Section-6—CGlerk-Duties:

TheClerkeorhis-er-herdesignee-shallattend-allmeetings-ef- the Board-of Directorsand
LARM-and-annual-meeting-of-all-members-of-LARM-and-record-or-theproeeedings
thereof—The Clerkorhis-orher-designee-shall-be-the-eustodian-eFLARM srecords—The
Clerleer-his-er-herdesignee-shallnetily-or-provide-for-the-notification-of-the-members
and-direetors-of-theirmeetings-in-nccordaneewith-the Bylaws;-and-shell- perform-such
etherduties-as-assigned-by-the-Board-of-Directors-or-as-assigned-by-the-majority-of
members-or-prexy-designees-attending-the-anmualmeeting-oFLARM-:
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ARTICLE V-
MEMBERSHIP

Section 1. General,

Unlessotherwise-approved-by-the-League-of-NebraskaMunieipalities-Executive-Board;
LARM-membership-shal-berestrieted-to-municipalitiesmaintaining-membershipin-the
Leagueof- Mebrasla-Munieipalities;-andrsubjeet-to-approval-by-the League of-Mebraska
Munieipalities-Exeentive-Board—sanitary-and-improvement—distriets;publie-pewer
agencies;-and-such-otherpublie-ageneies-of the- State-of- Nebraska-that-the Board-shall;
from—time—to—time,—approve;—sibjeet—to—adopted—underwriting—standardsUnless
prohibited by the Interlocal Governmental Agreement creating LARM, any political
subdivision of the State of Nebraska, or other public agency of the state or any ol its
political subdivisions, or any public organization created by an Interlocal Governmental
Cooperation agreement shall be eligible to become a LARM member. However, no such
organization shall become a LARM member unless and until approved by majority vote

of the Board of Directors.

Section 2. Obligations.
The obligations of members of LARM shall be as follows:

2.1 Payments, To appropriate for and to promptly pay all annual and
supplementary or other payments to LARM at such times and in such
amounts as shall be established by the Board of Directors within the scope
of this Agreement,

2,2 Representative, To select a person to serve as member representative
and-te-seleet-a-proxy-representative-te-attend-the-annual-LARM-meeting,

2.3 Access. To allow the LARM Board, staff and agents reasonable access to
all facilities of the member and all public records, including but not limited
to financial records, which relate to the purposes or powers of LARM.

2.4 Litigation. To allow attorneys employed by LARM to represent the
member in investigation, settlement discussions and all levels of litigation
arising from any claims made against the member within the scope of loss
protection furnished by the LARM.

2.5 Cooperation. To cooperate fully with LARM's attorneys, claims adjusters,
the pool consultant and any agent, employee, officer or independent
contractor of LARM relating to the purposes and powers of LARM.

9
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2.6 Risk Management. To follow in its operations all risk management, loss
control and prevention procedures established by the LARM within its
purposes and powers.

2.7 Information. To furnish to LARM budget information and an audit
prepared by a certified public accountant of all revenues and expenditures
of the member for any fiscal year of the member for which figures are
requested by LARM. A village that has not had an audit prepared for a
fiscal year may furnish an unaudited statement of cash receipts and
disbursements in lieu of an audit. The unaudited statement shall be on
the form prescribed by the Auditor of Public Accounts for such statements.

2.8 Report. To report as promptly as possible all incidents that could result
in LARM receiving a claim for loss or injuries to member property or
injuries to persons or property within the scope of loss protection
undertaken by the LARM Board, in accordance with such rules as the
LARM Board shall prescribe.

2.9 Notice of Termination. LARM members deciding to voluntarily terminate
participation in LARM must provide written notice to the Director of the
Nebraska Department of Insurance and all other LARM members at least
ninety (90) days prior to the desired termination date. The decision to
terminate participation in LARM is subject to the approval of the Director
of the Nebraska Department of Insurance.

Section 3. Settlement.

The LARM Board of Directors may allow members a reasonable opportunity in liability
cases or claims to participate in their own defense or prevent the settlement of such
cases or claims by LARM in a manner contrary to the wishes of the member, When the
Board authorizes the member the privilege to prevent settlement of the case or claim,
the member shall be responsible for any cost in excess of the proposed settlement.

Section 4. Late Fee.

Failure by a member to pay the member's annual contribution to LARM by November 1
of any year shall result in the member being delinquent. A delinquent member shall be
charged a late fee starting on October 1 of any year in which the member is delinquent.
The late fee shall be equal to five percent (5%) of the member's annual contribution to
LARM. The late fee shall be assessed against any delinquent member on a monthly
basis equaling one-twelfth (1/12) of the annual late fee. A delinquent member shall be

10
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charged the full monthly late fee assessment for all months in which the member is
delinquent, including the month in which the delinquent payment is made.

11
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ARTICLE VI-
CONFLICTS OF INTERESTS AND ETHICS STANDARDS

Section 1, Definition of Conflict of Interest.

A conflict of interest exists when the personal interests of a LARM Board member,
staff member, municipal official, contractor or agent representing LARM may affect
the ability of the Board member, staff member, public official, contractor or agent to
act in the best interest of LARM and its members. A conflict of interest can be
considered to exist when the actions or activities of a Board member, staff member,
public official, contractor or representing LARM involve:

1.1

1.2

1.3

1.4

Gain, The obtaining of direct or indirect personal gain or advantage for
the Board member, staff member, public official or contractor. Any Board
member faced with taking an action or making a decision which could
have a financial benefit or detriment to the Board member, an immediate
family member or a business with which he or she is associated is
required to: a) prepare a written statement describing the conflict of
interest, b) abstain from participating or voting on the matter at issue, and
c) file a copy of the written statement with the Board secretary. For
purposes of this subsection, “business” shall have the meaning provided in
Neb. Rev. Stat. § 49-1407, “business with which the individual is
associated or business association” shall have the meaning provided in
Neb. Rev. Stat. § 49-1408, and “immediate family” or “immediate family
member” shall have the meaning provided in Neb. Rev. Stat. § 49-1425,

Adverse Interest. An adverse or potentially adverse effect on the
fiduciary, underwriting, coverage, claims management, client defense and
service interests of LARM and its members.

Disclosure. The disclosure of non-public proprietary personnel
evaluations, personnel files, pricing, underwriting calculations, legal
opinions affecting client defense, claims investigations and other non-
public records enumerated in Chapter 84, Article 7 of the Revised
Nebraska Statutes that authorizes LARM to withhold providing such
information during a public records request.

Gift. The acceptance by any Board member, staff member, public official,
contractor or agent representing LARM (or an immediate family member of
any of these) of gifts, excessive entertainment, unsecured loans, or other
favors from any outside concern that does, or is seeking to do, business
with LARM, or is a competitor of LARM or any if its contractors from which

12
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an inference could be made that the action was intended to influence or
could influence the Board member, staff member, public official,
contractor or agent representing LARM in the performance of his or her
duties.

1.5 Favoritism. Any circumstance that may give rise to reasonable questions
of possible favoritism, self-dealing or undue influence for insurance
coverages, benefits or premiums may be a conflict of interest. All such
conflicts should be avoided, if possible. The Board member, staff member,
public official, contractor or agent representing LARM should be sensitive
to the appearance of conflicts of interest, even if no actual conflict exists.
If an actual or possible conilict cannot be avoided, the actual or possible
conflict should be disclosed as soon as possible to the Board.

1.6 Conflicts of Interest Questionnaire: At the initial Board of Directors
meeting of each fiscal year, every Board member, staff member, public
official, contractor or agent representing LARM shall be requested to
complete and sign a conflict of interest questionnaire that meets the
requirements of the Nebraska Department of Insurance. The responses to
the questionnaire will disclose any conflicts of interest that the Board
member, staff member, public official or contractor representing LARM
may have. The signed conflict of interest questionnaires will be reviewed
by the Board of Directors during a board meeting and shall become part of
the minutes of that meeting. If a Board member, staff member, public
official, contractor or agent representing LARM develops a potential conflict
of interest after the initial Board of Directors meeting of the fiscal year, he
or she shall, as soon as practicable, prepare an updated questionnaire and
deliver a copy to the Executive Director. The updated questionnaire shall
be reviewed by the Board of Directors during its next meeting and shall
become a part of the minutes of that meeting. The minutes of the
meetings will be the permanent record of the completion, update, and
review of the conflict of interest questionnaires. The Board member, staff
member, public official, contractor or agent shall take such action as the
Board shall prescribe to remove himself or herself from influence over the
matter.

Section 2. Standards of Conduct between LARM Board Members, Staff
Members, Public Officials or Contractor Representing LARM.

2.1 Personal Interest. No LARM Board member, staff member, public official,
contractor or agent representing LARM shall transact any business in his
official LARM capacity with any entity in which he hasa personal business

13
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interest, without prior approval of the LARM Board in public session.

Compensation. No LARM Board member, staff member, public official,
contractor or agent representing LARM shall represent, for compensation,
any other private person, group or entity that has a business relationship
with LARM, without prior approval of the LARM Boeard in public session.

Gift. No LARM Board member, staff member, public official, contractor or
agent representing LARM shall accept or solicit any gift or favor, that
might reasonably tend to influence that individual in the discharge of
official duties or that the Board member, staff member, public official or
contractor knows or should know has been offered with the intent to
influence or reward official conduct.

Employment. No LARM Board member, staff member, public official,
contractor or agent representing LARM shall solicit or accept other
employment to be performed or compensation to be received while still a
LARM Board member, staff member, public official, contractor or agent
representing LARM if the employment or compensation could reasonably
be expected to impair independence in judgment or performance of
municipal duties.

Disclosure. If a LARM Board member, staff member, public official,
contractor or agent representing LARM accepts or is soliciting a promise of
future employment from any persen or entity who has a substantial
interest in a person, entity or property which would be affected by any
decision upon which the LARM Board member, staff member, public
official, contractor or agent representing LARM might reasonably be
expected to act, investigate, advise, or make a recommendation, the LARM
Board member, staff member, public official, contractor or agent
representing LARM shall disclose that fact to the Executive Director and
LARM Board and shall take no further action on LARM policy or service
matters regarding the potential future employer.

Privilege. No LARM Board member, staff member, public official,
contractor or agent representing LARM shall use his or her official position
to secure a special privilege or exemption for himself, herself or others, or
to secure confidential information for any purpose other than official
responsibilities.

14
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Section 3. Communication Between Board Members, Staff Members, Public
Officials or Contractor Representing LARM.

3.1

3.2

3.3

34

3.5

Inquiries. The LARM Board of Directors reserves the right to make
inquiries of any officer, Board member, contractor, agent and LARM
personnel relative to LARM activities. Except for purposes of inquiry, the
LARM Board shall deal with LARM's administrative services through the
Executive Director and neither the LARM Board or any officer thereof shall
give orders directly to any subordinate of the Executive Director.

Lobby Prohibition. The LARM pool consultant, other contractors or
agents shall not entertain or lobby the-Exeeutive-Board-members-of-the
ELeague—of-Nebraska—Munieipalities—LARM Board members or LARM
committee members. The pool consultant, other contractors or agents of
LARM may contact League-and-LARM Board members for normal pool
servicing activities associated within the scope of their services or
authority with prior approval by the Executive Director.

Notification. The LARM personnel, pool consultant and other contractors
or agents have no control over inquiries and contacts initiated by aleague
orLARM Board member and such contact shall not be deemed a violation
of LARM’s bylaws. When such contact or inquiries occur, the LARM
personnel, pool consultant, contractors or agents shall notify the Executive
Director within a reasonable time.

Reports. All information and reports affecting decisions or governance
that the Board may consider in public session, which are requested by
LARM Board members from LARM staff, the pool consultant, other
contractors or agents shall be disclosed to the Executive Director, and
duplicated and disseminated simultaneously to the other LARM Board
members,

Ex Parte Communication. LARM Board members, LARM staff members,
public officials, contractors or agents representing LARM shall not
participate in ex parte conversations and meetings with each other that
are intended to create favoritism, self-dealing or undue influence regarding
insurance underwriting and pricing, coverage or other LARM services.

15
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ARTICLE VII-
GENERAL PROVISIONS

Section 1. Checks.

All checks or demands for money and notes of LARM and contracts of LARM shall be
signed by a designated representative of the LARM Board.

Section 2. Books,

The books, records and papers of LARM shall be available at the principal offices of
LARM for inspection at reasonable times by any participant or other person as may be
required by Nebraska law. This Agreement and Bylaws of LARM shall likewise be
available for inspection by any person at the principal offices of LARM.

Section 3. Loss Control,

Within the first six months of operation, the Board shall develop a loss control program
for adoption by participants. It is recoguized that effective loss control programs are
essential to reducing costs.

Section 4. Warranty and Indemnification.

4,1 Warranty, LARM Board members, staff members, public officials,
contractors or agents representing LARM expressly agree, covenant, and
warrant that they shall make a good faith effort to ensure that all action
that they take in their LARM capacities or on behalf of LARM shall be in
accordance with any applicable state or federal law or regulation, any
applicable municipal ordinance, Agreement for the Establishment and
Operation of the League Association of Risk Management, and these
Bylaws and in a manner which he or she reasonably believes to be in or
not opposed to the best interests of LARM.

4.2 Indemnification. LARM may indemnify or defend any person who was or
is a party or is threatened to be made a party to any threatened, pending,
or completed action, suit, or proceeding, whether civil, criminal,
administrative, or investigative, other than an action by or in the right of
LARM, by reason of the fact that such person is or was a LARM Board
member, staff member, public official, contractor or agent representing
LARM, against expenses, including attorney's fees, judgments, fines, and
amounts paid in settlement actually and reasonably incurred by him or
her in connection with such action, suit, or proceeding if such person: (1)
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acted in good faith and in compliance with subsection 4.1; (2) acted in a
manner which he or she reasonably believed to be in or not opposed to the
best interests of LARM; and (3) with respect to any criminal action or
proceeding, had no reasonable cause to believe that his or her conduct
was unlawful.

Mandatory Indemnification. To the extent that a LARM Board member,
stafl member, public official, contractor or agent representing LARM has
been successful on the merits or otherwise in defense of any action, suit,
or proceeding referred to in subsection 4.2 of this section or in defense of
any claim, issue, or matter in such action, suit, or proceeding, he or she
shall be indemnified against expenses, including attorney's fees, actually
and reasonably incurred by him or her in connection with such defense.

Board Determination, Any indemnification under this article shall be
made by LARM only as authorized in the specific case upon a
determination by the Board that indemnification of the LARM Board
member, staff member, public official, contractor or agent representing
LARM is proper in the circumstances because he or she has met the
applicable standard of conduct set forth in this Article. Such
determination shall be made by LARM Board members by a majority vote
of a quorum consisting of LARM Board members who were not parties to
such action, suit, or proceeding or, if such a quorum is not obtainable or
even if obtainable a quorum of disinterested Board members so directs, by
independent legal counsel in a written opinion.

Payment of Expenses. Expensesincurred in defending a civil or criminal
action, suit, or proceeding may be paid by LARM in advance of the final
disposition of such action, suit, or proceeding as authorized in the manner
provided in subsection 4.4 of this section upon receipt of an undertaking
by or on behalf of the LARM Board member, staff member, public official,
contractor or agent representing LARM to repay such amount unless it is
ultimately determined that he or she is entitled to be indemnified by LARM
as authorized in this section.

Non-exclusive Indemnification and Continuation. The indemnification
provided by this Article shall not be deemed exclusive of any other rights
to which the person indemnified may be entitled under any agreement,
either as to action in his or her official capacity or as to action in another
capacity while holding such office, and shall continue as to a person who
has ceased to be a LARM Board member, staff member, public official,

17




Febuary 12, 2018 e —{Formatled: Indent: Left: 5"

contractor or agent representing LARM and shall inure to the benefit of the
heirs, executors, and administrators of such person.

4.7 Duty of Loyalty, Any—officer;—agent—or—employee—ef-any—member
mrardeipality-or—other-publie—ageney—appointed-to-theLARM-Board-of
Directors-shall-have-a duty-of-loyalty-te-LARM—Directors-shall-aetin-good
faith;-be-faithful-to-LARM-and-its-geals-and-missions;-and-pursue-LARM s
bestinterests-in-albmatters1t-shall-be-the-agreement-and-representation
of-each-officer;-director-agent-oremployee-of-LARM-whe-is-alse-an oflicer;
agentoremployee-ofenunicipalily-that-he-ersheis-actingas-a-partefhis
or-herduties-en-behelfof-the-munieipality-when-performing-funetionsfor
LARM—Thereforer-all-privileges-andimmunitiesfrom-Hability-thatmay-be
available-to-sueh-individualin-his-or-hermunicipal-eapaeity-shall-also-be
applicable-to-his-or-hereonducton-behalfof-LARM—Neothing-herein-shall
eompel-LARM-to-previde-any-benefits-to-an-officeragent-oer-employee-of
LARM-whe-is-also-an-eofficer;-agent-or-employee-of-a-munieipalityEach
officer, agent, Director or employee of LARM shall owe a duty of loyalty to
LARM consistent with the fiduciary responsibilities of an agent, as as
required by Nebraska law. Except to the extent of a direct conflict of
interest between LARM and the member of LARM by whom a Board
member is employed, or engaged or engaged as an eclected official, the duty
owed to LARM shall govern over all other duties recognized by the law
which directly or indirectly involve LARM. Where such a conflict exists,
the member shall so inform the Executive Director and LARM Board, in
writing, as soon as reasonably possible and the Board member shall
recuse himself or herself from Board or other LARM action or discussion
concerning the subject giving rise to the conflict.

4.8 Duty to Resist Legal and Ethical Encroachments. LARM shall at all— ﬁormaﬂed: Indent: Hanging: 0.5, Tab stops: 1, LeR )
times create, charge premiums, share risks, incur administrative
expenses, and contract for services with attorneys, adjusters,
investigators, and others, for the purposes of maximizing elficiency.
minimizing risk management costs, and providing risk avoidance services
to members. LARM shall not permit itsell to be controlled, directed, or
influenced by organizations other than its Board of Directors, the
Nebraska Department of Insurance, and other organizations with statutory
authority to exert influence or impose requirements upon it. It shall be
the duty of the Board of Directors to take all actions necessary to achieve
these obiectives as stated in this Section of these Bylaws.

Section 5. Acknowledgment and Receipt.
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Each LARM Board member, staff member, public official, contractor, agent and
committee member representing LARM is to receive and read the Bylaws of the League
Association of Risk Management, sign an Acknowledgment of Receipt and
Understanding, including his or her understanding and agreement to abide by the
“Conflicts of Interest and Ethics Standards” and “Duty of Loyalty” provisions of the
LARM Bylaws and return the Acknowledgment of Receipt and Understanding to the
Executive Director within seven (7) calendar days of initial appointment or employment
and within seven (7) calendar days of any amendment of these Bylaws.

Section 6. Amendments.

These Bylaws may be altered, amended or repealed, and new Bylaws may be adopted
by a majority of the directors present at any regular or special meeting, if at least five
(5) calendar days written notice has been given of the intention to alter, amend or
repeal or to adopt new Bylaws at such meeting of the Board of Directors.

Section 7. Gender and Number.

To the extent permitted by the context in which used, words in the singular number

shall include the plural, words in the masculine gender shall include the feminine and
neuter vice versa.

19
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BYLAWS OF THE
LEAGUE ASSOCIATION OF RISK MANAGEMENT (LARM)

February 12, 2018

ARTICLE I -
NUMBER AND SELECTION OF BOARD OF DIRECTORS MEMBERS

Section 1. Board of Directors.

The pool shall be operated by a Board of Directors consisting of elected or appointed of-
ficials of members. The Board shall consist of nine persons. A vacancy on the Board
shall be filled by a majority vote of the Board upon a recommendation made by the
nominating committee. The person appointed to fill a vacancy shall serve for the re-
mainder of the term of the vacant Board member. There shall additionally be two ex-
officio members of the Board of Directors: the President and Executive Director (also
called Administrator) of the League of Nebraska Municipalities. The President and the
Executive Director of the League shall be ex-officio, non-voting members of the Board of
Directors and shall have no administrative or policy authority over the League Associa-
tion of Risk Management. The role of ex-officio members shall be limited to attendance
at Board meetings. Ex-officio members shall be excluded from closed sessions unless
expressly invited to participate by majority of the LARM Board in public session.

Section 2. Board of Directors Selection Procedures.

2.1 Nominating Committee. A nominating committee shall recommend can-
didates for the Board. The nominating committee shall consist of three
persons; the chairperson of the Board of Directors of the Pool, an individu-
al from a member municipality selected by the Board and the Executive
Director of LARM. Additional nominations shall be requested from the floor
of the meeting from participating municipalities.

2.2 Term. The Board of Directors shall serve staggered years to promote sta-
bility and continuity. Board members shall be elected for a three-year term
of office.

All terms of office shall commence on January 1st and conclude on De-
cember 31st.

2.3 Composition. In making nominations for the Board, the nominating
committee shall prefer, but shall not be required, to select an approxi-
mately equal number of elected and appointed officials, all of whom
must be elected to serve, or appointed to serve, an organization that is a
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Term Limit. The Board of Directors service shall be restricted to two con-
secutive three-year terms to assure that all LARM members have oppor-
tunity for representation as Board members. Any LARM member that has
previously been represented on the LARM Board of Directors may be eligi-
ble again for future service following at least one three-year interval of
non-Board service following the term limit restriction when the member is
not represented on the Board.

Vacancies. If a member of the Board of Directors at any time during his
or her term of office no longer meets the requirements set forth for the ini-
tial appointment of the member, or resigns or no longer is able to serve as
a member of the Board of Directors, the office of such Board member shall
be deemed to be vacant as of the date such Board member no longer meets
such requirements or resigns or is no longer able to serve as a member of
the LARM Board of Directors.

Eligibility. All Board member candidates shall be elected or appointed
representatives of an organization that is a current member in good
standing of LARM.

Alignment of Current Board Composition with Amended Bylaws. Upon
approval of these amended Bylaws, the current composition of the Board
regarding elected and appointed officials shall remain until the designated
expiration date of terms for the affected Board members.

Section 3. LARM Executive Director.

3.1

3.2

Purpose. The purpose of the office of LARM Executive Director is to pro-
vide for the centralization of the administrative responsibilities of all affairs
of LARM that are under the direction of the LARM Board. The LARM Ex-
ecutive Director shall be appointed and dismissed by the LARM Board of
Directors. The performance of the Executive Director shall be evaluated at
least annually by the LARM Board.

Duties. The Executive Director shall be the administrative head of LARM
and shall be responsible to the LARM Board of Directors for the efficient

2



DRAFT

February 12, 2018

conduct of his or her office. In addition to the general authority as admin-
istrative head, and not as a limitation thereof, the Executive Director shall
have the following duties:

|

A2

A.3

A4

To attend all meetfngs of the LARM Board and report any matter
concerning LARM affairs under his or her supervision and direction.

To make investigations into all the affairs of LARM and to make rec-
ommendations regarding the same to and the LARM Board.

To supervise and analyze the functions, duties and activities and
services of LARM and of all the employees thereof; to appoint, dis-
miss and supervise the performance of LARM employees, including
the preparation of LARM personnel rules, LARM employee evalua-
tions and current job descriptions of LARM employees. Job descrip-
tions of the LARM Executive Director and employees shall be re-
viewed annually, updated as required and approved by the LARM
Board in public session.

To develop and prepare the LARM annual operating budget; to pre-
pare and develop Board meeting agenda(s); to prepare and manage
strategic and other planning activities of LARM. The Executive Di-
rector shall be responsible for any public records requests directed
to LARM. The Pool Consultant may be asked to participate in any or
all of these activities at the request of the Board or the Executive Di-
rector. The Executive Director is to be the primary contact with the
Department of Insurance. The Pool Consultant shall only contact
the Department of Insurance with prior approval from the Executive
Director.

ARTICLE II -
MEETINGS OF THE BOARD OF DIRECTORS

Section 1. Open Meetings.

The Board shall hold meetings within the State of Nebraska. All meetings shall be held
in accordance with the Open Meetings Act (Chapter 84, Article 14 of the Nebraska Re-
vised Statutes).

Section 2. Number.

Meetings of the Board shall be held no less than four (4) times each year. Meetings of

3



DRAFT

the Board may be called by the Chairperson or the Board and shall be called by the
Chairperson upon request of three members of the Board. Notice of meetings of the
Board, other than emergency or special meetings, shall be given to each Director at
least five calendar days, if possible, prior to the meeting stating the time, place, and
agenda. Notice of special meetings of the Board shall be given to each Director at least
two calendar days, if possible, prior to the meeting, stating the time, place, and agenda.
Regular and special meetings may be held by means of electronic, video, or telecommu-
nication equipment as allowed by the Open Meetings Act. The Board shall adopt a pol-
icy establishing the method and time for giving advanced reasonable notice of regular
and special Board meetings to members of LARM and to the public.

February 12, 2018

Section 3. Emergency Meetings,

When it is necessary to hold an emergency meeting without notice, the nature of the
emergency shall be stated in the minutes and any formal action taken in such meeting
shall pertain only to the emergency. Such meetings may be held by means of electronic
or telecommunication equipment.

Section 4. Quorum.

At all meetings of the Board, a majority of the total numbers of Directors shall consti-
tute a quorum for the transaction of business, and the act of a majority of the Directors
present at any meeting at which there is a quorum shall be the act of the Board, except
as may be otherwise specifically provided by statutes or by the Agreement or these By-
laws. If a quorum is not present at any scheduled meeting of the Board, the Directors
present may, consistent with Nebraska law, recess the meeting from time to time until
a quorum shall be present. At such resumed meeting at which a quorum is eventually
present, any business may be transacted that might have been transacted at the meet-
ing originally noticed.

Section 5. Reimbursement.

By resolution of the Board, a Director shall be reimbursed for his or her direct expenses
incurred in attending meetings of the Board and performing other authorized services
as a Director.

Section 6. Rules.

Robert's Rules of Order, latest edition, shall govern all meetings of the Board of Direc-
tors.
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Section 7. Notices.

A. Board of Directors. Except as otherwise provided herein, notices to the Directors
may be by telephone, e-mail, facsimile or telegram, or in writing and delivered
personally or mailed to the Directors at their addresses appearing on the records
of LARM.

B. Members. Notices of all meetings of the Board of Directors shall be provided to
all members of LARM by telephone, e-mail, facsimile or telegram or in writing
and delivered personally or mailed to the members at their addresses appearing
on the records of LARM. Members wishing to attend a meeting of the Board of
Directors, but unable to attend in person, may request that the LARM staff es-
tablish a telephone or other electronic connection allowing the member to listen
to the meeting of the Board of Directors in question.

Section 8. Waiver.

Any individual notice required to be given under the provisions of the applicable law or
of this Agreement or of these Bylaws may be waived in writing either before or after the
event requiring such notice, provided such waiver is signed by the person or persons
entitled to said notice.

ARTICLE III-
COMMITTEES

Section 1. Executive Committee.

The Board of Directors may, by Resolution adopted by a majority of the whole Board,
designate three or more of the members of LARM’s Board of Directors to constitute an
Executive Committee which, to the extent provided in such Resolution, shall have and
exercise the authority of the Board of Directors in the management of the business of
LARM. Vacancies in the membership of the committee shall be filled by the Board of
Directors at a regular or special meeting of the Board of Directors. The Executive
Committee shall keep regular minutes of its proceedings, comply with the Open Meet-
ings Act, and report the same to the Board when required. In the absence of any mem-
ber of the Executive Committee, the Committee members present at any Executive
Committee meeting may unanimously appoint another LARM Board Director to serve at
the Committee meeting in the place of such absent member. The duties of the Execu-
tive Committee will be to review LARM’s routine policy matters when the LARM staff
seeks feedback from Board members on reports and proposals prepared for the Board’s
consideration. Additionally the Executive Committee may exercise policy making au-
thority in those instances when the LARM Board of Directors, per the Open Meetings
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Act, delegates duties to the Committee that include “holding hearings, making policy, or
taking formal action...” on the LARM Board’s behalf.

February 12, 2018

Section 2. Other Committees.

The Board may, by resolution passed by a majority of the whole Board, designate one
or more committees. Each such committee shall consist of one or more Directors, but
otherwise include other elected and appointed officials and employees of LARM mem-
bers not currently represented on the LARM Board of Directors, to assure active partic-
ipation in LARM by a broad base of members. To the extent provided in the resolution
and subject to the LARM Bylaws and applicable law, a committee shall have and may
exercise the powers of the Board in the management of the business and affairs of
LARM in those instances when the LARM Board of Directors, per the Open Meetings
Act, delegates duties to the Committee that include “holding hearings, making policy, or
taking formal action...” on the LARM Board’s behalf.. Such committees shall have such
names and duties as may be determined from time to time by authorization of the
Board.

Section 3. Minutes.

Committees shall keep regular minutes of their proceedings and shall report their pro-
ceedings to the Board.

Section 4. Reimbursement.

Members of the committees established by the Board may be reimbursed for expenses
incurred in serving on such committees and attending committee meetings if those ex-
penses are not reimbursed to them by another public agency.

ARTICLE IV-
OFFICERS

Section 1. Officers.

The LARM Board of Directors shall choose from among the elected Directors, a Chair-
person and a Vice Chairperson for a one (1) year term at a LARM Board of Directors
meeting during the 4th calendar quarter of each year. -

Section 2. Other Officers.

The Board may appoint such other officers and agents as it shall deem necessary that
shall hold office for such terms and shall exercise such powers and perform such du-
ties as shall be determined from time to time by the Board.

6
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Section 3. Vacancies.

Any officer elected or appointed to the LARM Board of Directors or a committee by the
Board may be removed whenever, in the judgment of the Board, the best interests of
LARM will be served by the person’s removal. However, such removal shall be without
prejudice to the contract or employment rights, if any, of the person removed. Any va-
cancy occurring in any office of the LARM by death, resignation, removal or otherwise
shall be filled by the Board.

Section 4. Chairperson Duties.

The Chairperson shall preside at all meetings of the LARM Board of Directors, sign all
membership certificates, and perform such other duties as are assigned by these By-
laws or as may be assigned by the Board of Directors.

Section 5. Vice Chairperson Duties.

The Vice Chairperson shall be chosen in the same manner and for the same term as
the Chairperson and shall exercise all the powers of the Chairperson during the ab-
sence or disability of the Chairperson, in addition to such other duties as the Board of
Directors may from time to time prescribe.

ARTICLE V-~
MEMBERSHIP

Section 1. General,

Unless prohibited by the Interlocal Governmental Agreement creating LARM, any politi-
cal subdivision of the State of Nebraska, or other public agency of the state or any of its
political subdivisions, or any public organization created by an Interlocal Governmental
Cooperation agreement shall be eligible to become a LARM member. However, no such
organization shall become a LARM member unless and until approved by majority vote
of the Board of Directors.

Section 2. Obligations.
The obligations of members of LARM shall be as follows:

2.1 Payments. To appropriate for and to promptly pay all annual and supple-
mentary or other payments to LARM at such times and in such amounts

7



Meeting Minutes = "
LARM Board Meeting \ O

February 12, 2018 \\ O\Q D

The League Association of Risk Management (LARM) Board of Directors meeting
was held February 12, 2018 at 9:30 a.m. CT via phone conference.

For the roll call, the following members were present by phone: David Hunter,
Auburn Board of Public Works office, 1600 O St, Aubyrn NE; Michael Werner,
LARM Office, 1919 S. 40", Lincoln NE; Beth Bondet Village office, Hoskins;
Vince Knight, SID #1 Stanton County Office, 99 Marke L, Norfolk; Shannon
Stuchlik, Mayors Office, 106 S 1st, Pierce NE: Liane Danlelzuki joined at 9:38 am,
Gering City Administration, 1025 P St., Geung-,and Gerald Solko, LARM office,
1919 S. 40*, Lincoln, NE; Andrew Ward, Vale

Staff members present at 1919 S 40™, Ste 2
Becker, Michael Nolan and Eliz

Staff members present by phone::ﬂ
Buffington and Dave Bos.

ex; Malk-'Nestm ICRMS Chus Cadwell York; Jo
otfolk; Shane Weidner, Norfolk, Randy Gates,
‘Doane, Ansley, Nancy Bryan, Stromsburg; Jim Ellison,
“"‘1)111 Cllnt Slmmons Jan Rise, Flemont Jim Glbney,

Lash Chaff :

Christy Abraham.

Notice of the meeting was emailed to members on February 6, 2018. The notice
was posted on the LARM website as well as the LARM Facebook page on
February 7, 2018. The agenda was emailed to the Board on February 8, 2018.

Gerald Solko called the meeting to order at 9:33 am and announced consent
agenda item B-2 was the approval of the minutes from the January 16, 2018

’p \}A 2014



LARM Board meeting and item E-1, the report on the Lean on LARM Safety
Grant.

Vince Knight made a motion to approve the consent agenda, seconded by
Andrew Ward. Roll Call: Bonderson, Danielzuk, Hunter, Knight, Solko,
Stuchlik, Ward and Werner. Nays: none. Motion carried.

Solko announced the next item on the agenda was item C-1, presentation by
LARM Executive Director, Mike Nolan of information con0e1n1ng pools in
America. g

Andrew Ward made a motion to accept the report, sé'é."o &éd by Shannon
Stuchlik. Roll Call: Bonderson, Danielzuk, Hynter, nght Solko Stuchlik,
Ward and Werner. Nays: none. Motion camed

Solko announced the next item on the agenda was ltem C-2, pr esentatlon by
LARM Executive Director Mike Nolan of chrondlogy of important events
since December 14, 2017 in the wmkmg relatio _h1p between LARM and

Board motion to 1eap'
the LARM. BoaLd on rber 17, 2013.

And w Ward mad i:motion to reapprove the LARM Bylaws that were
1n1tially approved byithe LARM Board on December 17, 2013, seconded by
Vince Knight. Roll Call Bonderson, Danielzuk, Hunter, Knight, Solko,
Stuchlik, W dand Werner. Nays: none. Motion carried.

Solko announceditem D-2 was the consideration of a motion to affirm election
of LARM Board members currently serving.

Vince Knight made a motion to affirm election of LARM Board members
currently serving, seconded by David Hunter. Roll Call: Bonderson,
Danielzuk, Hunter, Knight, Solko, Stuchlik, Ward and Werner. Nays: none.
Motion carried.



Solko announced item D-3 was the consideration to reaffirm election of Gerald
Solko as LARM Board Chair and Lane Danielzuk as LARM Board Vice Chair.

Shannon Stuchlik made a motion to reaffirm election of Gerald Solko as
LARM Board Chair and Lane Danielzuk as LARM Board Vice Chair,
seconded by Andrew Ward. Roll Call: Bonderson, Danielzuk, Hunter, Knight
Solko, Stuchlik, Ward and Werner. Nays: none. Motion carried,

’

Solko announced item D-4 was consideration of Bylaw changes to provide that
LARM will be represented by nine Board members; to establish that the
LONM Executive Board and LONM Executive Director have no policy or
administrative authority concerning LARM; to delete any temaining language
conflicting with the December 17, 2013 Board decision to eliminate annual
meeting and delegation of member proxies to LONM Executive Director.

Vince Knight made a motion to approve Bylaw changes to provide that LARM
will be represented by nine Board members;to establish that the LONM
Executive Board and LONM Executive Directo ave no policy or
administrative authority concerning ILARM,; to delete any remaining language
conflicting with the December 17, 2013 Board decision to eliminate annual
meeting and delegation of member: proxies to LONM Executive Director,
seconded by Andrew Ward. Roll Call; Bonderson, Danielzuk, Hunter, Knight,
Solko, Stuchlik, Ward and Werner. Nays: none. Motion carried.

Solko advised the ,___jéx\t item.on the agenda was item D-5, consideration of a
motion to authorize reimbursement to

ursement to LARM Members of their proportional
M gross revenues collected in FY 2017-18 that will no
gue of Nebraska Municipalities.

And Ward made a}fipotioﬁfo approve reimbursement to LARM Members,
seconded:by Beth Bonderson. Roll Call: Bonderson, Danielzuk, Hunter,
Knight, Solko, Stuchlik, Ward and Werner. Nays: none. Motion carried.

Solko announced the next item was D-6, consideration of a motion to oppose
LR293CA concerning a Nebraska ballot proposal on medical marijuana and
authorization for Board Chair Gerald Solko to sign a letter to Speaker of the
Legislature Jim Scheer, copied to other Senators, indicating LARM’s
opposition.

Andrew Ward made a motion for Board Chair Gerald Solko to sign a letter to
Speaker of the Legislature Jim Scheer, copied to other Senators, indicating
LARM’s opposition if it makes it out of committee, seconded by Shannon



Stuchlik. Roll Call: Bonderson, Danielzuk, Hunter, Knight, Solko, Stuchlik,
Ward and Werner. Nays: none. Motion carried.

Solko announced item D-7 was consideration of motion to approve reestablish
procedural elements of the LARM Investment Policy for a standard report by
US Bank provided to the Investment Committee on a quarterly basis, and
ultimately to the LARM Board at each quarterly meeting.

Shannon Stuchlik made a motion to reestablish procedural glements of the
LARM Investment Policy for a standard report by US Bank provided to the
Investment Committee on a quarterly basis, and ultimate ly to the LARM Board
at each quarterly meeting, seconded by Andrew Ward. Roll Call: Bonderson,
Danielzuk, Hunter, Knight, Solko, Stuchlik, Wa1d and Wett ner Nays none.
Motion catrried. r

Solko said item D-8 was consideration of a motlon to approve settlement of
July 5, 2016, City of Columbus property clalm from severe wind damage in
amount of $293 950.

Lane Danielzuk made a motion t _ap ove‘settlement of July 5, 2016, City of
Columbus property claim from severe wind « amage in amount of $293 950,
seconded by Andrew Ward. Roll Call_:ﬁ Bondet son, Danielzuk, Hunter, Knight,
Solko, Stuchlik, Ward and Werner. | :ys none. Motion carried.

Solko announced e D-9 v s the con31de1 ation of action concerning
deleterious statements onduct of persons with fiduciary duties to LARM.

Vince nght mﬁ?de a motion to table this item for future consideration,
secorided by Andlew"Ward ‘Roll Call: Bonderson, Danielzuk, Hunter, Knight,
Solk tuchlik, Wald'and Werner. Nays: none. Motion carried.

Solko sa ,the next 1fem D-10, was consideration by Board of requesting legal
opinion from Domina Law Firm concerning validity of LARM Board service
by current membels

Vince Knight made a motion to seek a legal opinion from Domina Law Firm
concerning validity of LARM Board service by current members, seconded by
Andrew Ward. Roll Call: Bonderson, Danielzuk, Hunter, Knight, Solko,
Stuchlik, Ward and Werner. Nays: none. Motion camed



The motion to adjourn was made by Vince Knight, seconded by Andrew Ward.
Roll Call: Bonderson, Danielzuk, Hunter, Knight, Solko, Stuchlik and Werner.
Nays: none. The meeting was adjourned at 10:52.

NOTE: Should any citizen of Nebraska request a copy of the recording, LARM
will regard the meeting recording as a public record and provide it to the requester.

Approved on:

ATTEST:

Secretary




LARM

League Association of Risk Management
Voting Protocol

RESOLVED that the League Association of Risk Management (“LARM”), by
action of its Board of Directors, hereby adopts the following system for the conduct of
elections of members of its Board of Directors. This system shall be effective
immediately after its adoption.

Elections; Number of Seats; Nominations; Time of Elections

L Procedure. The procedure for conducting elections of LARM Board
members shall be controlled by the LARM Board.

1.1.  No more than one- thlrd (173) of the members of the Board shall be
elected in any single year.

1.2.  In the event there are vacancies on more than one-third (1/3) of the
positions on the Board, then one-third (1/3) of the total Board shall
be elected.

1.3.  All additional Vacanmes shall be filled by appointment until the term

 of office for the vacant seat is a seat for election in the ordinary
~_rotation.

2. Seats. Each seat on the Boald of D1rect0rs shall be numbered sequentially
bearing the numbers 1 through" 9. In the first year of voting after adoption of this system,
seats 1, 2, and 3 shall be elected. In the second year, seats, 4, 5, and 6 shall be elected. In
the third year, seats 7, 8, and 9 will be elected. This sequence shall continue thereafter
~ until changed by the Board of Directors.

3. Nominating Committee. Candidates shall be nominated through a
Nominating Committee process only. Nominating Committee Report. The Nominating
Committee membership shall be a) as provided in the Interlocal Governmental
Agreement as amended from time to time, or b) if there is no provision for a Nominating
Committee in the Agreement as a result of future amendments, then the Committee shall
consist of two incumbent directors who are not candidates for re-election, and one other
person chosen by majority vote of the LARM Board who must be a Nebraska resident of
voting age and an employee of LARM or an elected official of a member.



3.1. The Nominating Committee shall be constituted annually on or
before June 1.

3.2. The Report of the Nominating Committee identifying candidates
shall be due not later than a) a date determined by the Board of
Directors when the Nominating Committee is constituted, or b) if not
otherwise designated by the Board, on or before September 1 of the
year in which the election is to be held.

4. Time of Elections. Elections shall be held during a period not exceeding
three (3) weeks in duration, commencing with the date when ballots are mailed or
otherwise delivered to LARM members and concluding with the date when-signed ballots
are required to be returned. The Board of Directors shall fix the election period annually.
Each election shall be held during the fourth (4") calendar quarter of each year. Special
elections shall not be held.

Voting System

3. A voting system shall be used. “Voting system” means the process of
creating, casting, and counting ballots.!

6. Paper ballots shall be used. Voting shall not be electronic.

& Ballots shall be on a form approved by the Board of Directors. Each ballot
shall be numbered, and the number of each ballot shall correspond with the name of a
participating League of Association of Risk Management member.

8. Each ballot shall be mailed or otherwise delivered to the Mayor, Chairman
or other Chief Executive of each LARM member.

9 Each League Association of Risk Management participating member shall
be entitled to one vote. The vote shall be cast on the paper ballot and shall be returned,
completed in the manner desired by the member, and be accompanied by a ceitification
of the member’s governing body that the ballot has been cast by the person authorized to
cast it by official action of the governing body of the member.

10.  Ballots shall be distributed no more than days prior to their return
date and shall be returned no later than by a specific return date. A ballot shall be
deemed “returned” when it is placed in the United States mail, or in the hands of a

! Compare Neb Rev Stat § 32-119.01.
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recognized courier authorized under federal law as a courier for the purposes of 18 USC §
1341, defining the crime of mail fraud.

11. The ballot shall identify the Board seat, by number, for which the ballot is
cast and shall provide the name of each nominee, and the name of the LARM member
with which each nominee is associated, and the position of the nominee with the LARM
member.

12. The ballot shall state that each member may cast only one vote for each
Board seat for election with the notation “Vote for One for Each Seat”.

13. Ballots shall be returned in sealed envelopes directed to the League
Association of Risk Management, Attn: Elections Officer, at the principal office of
LARM. The Elections Officer shall be designated by the Board of Directors when the
Nominating Committee is constituted. The Board may, in its discretion, designate an
Elections Officer to serve in that position for a term of not more than three (3) years.

14. A ballot shall be deemed signed when an authorized Signature of a voting
member has been affixed to it, and returned with the resolution of the Governing body of
the LARM Member authorizing the person to sign the ballot.

15, “Signature” shall mean the executed name, in the handwriting or mark of
the person who is authorized to cast the ballot of the LARM member in the election.

Enacted by the Board of Directors of the League Association of Risk Management
on , 2018.

Chairman, Board of Directors
Approved: (signature line for each director)
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