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Contract Term:  6/1/00 through 5/31/06

Change Order Term:  6/1/03 through 5/31/06

Retail Lockbox, Inc.

221 Minor AVE N

Seattle WA  98109

Ph:  206-624-2871

FX:  206-624-2872


Change Order Two to Agreement 

Between The City of Seattle and Retail Lockbox, Inc.

For Mail Pick-Up, Opening, and Sorting Services


1. Agreement:  This Change Order Agreement (the “Agreement”) effective the 1st day of June, 2003, (the “Effective Date”), is by and between The City of Seattle, a municipal corporation of the State of Washington (the “City”), and Retail Lockbox, Inc., a corporation organized and existing under the law of the State of Washington (the “Contractor”).

2. Entire Agreement:  This Agreement constitutes the entire agreement between the City and the Contractor.  


3. Term:  The term of this Agreement shall be three years from the Effective Date.  The City does not guarantee utilization of this Agreement.  Actual utilization will based upon demand for services, service reputation of the Contractor, or any other factor deemed important to the City.   During the term of the Agreement and at the City’s sole discretion, the City may solicit and award contracts for the same or similar services.


4.  Scope of Work:  

4.1
Mail Description:  The City shall provide its customers with envelopes bearing the post office box number used for receipt of payments and an OCR A scan able form of credit document (“coupon”) to return with payments, together with directions to mail such returns to the specified post office box (“lock box”).  

4.2
Mail Pick-Up:  Except for certified mail, the Contractor shall pick-up mail addressed to two (2) post office boxes:  

Seattle City Light




Seattle Public Utilities
P.O. Box 34017




P.O. Box 34016
Seattle, WA  98124-1017



Seattle, WA  98124-1016
 
The Contractor shall pick-up the mail at 12:00 a.m. Monday through Saturday from the U.S. Postal facility at the Lander Street Station and Production and Distribution Center on East Marginal Way in Seattle.  The Contractor will follow the holiday schedule of the Seattle Branch of the Federal Reserve Bank of San Francisco and/or the United States Postal Service.  Payments and information received on any such holiday will be processed with items received on the next business day.  
 
4.2
Mail Receipt:  The City shall deliver mail to the Contractor at 5:00 a.m. Monday through Friday except holidays.

4.3
Processing Time:  The Contractor will process payments and coupons on the day picked-up or received.  The Contractor’s performance goal is to complete opening, sorting and grouping 100% of the 12:00 a.m. mail by 5:00 a.m., and 100% of the 5:00 a.m. mail by 8:00 a.m.  In the event of a mechanical or power failure, or other event beyond the Contractor’s control, the payments and coupons shall be processed the next business day.

4.4
Opening and Sorting:  The Contractor shall open and sort approximately 210,000 pieces of mail per month as described below.  All sorted bundles will be rubber banded and labeled.


Single Stub – Single payment (Stub on top with check following)


Multiples – (Multiple Stubs/single check or Single Stub/Multiple Checks) with envelope

Mixed Multiples – Seattle City Light and Seattle Public Utilities (Multiple Stubs/single check or Single Stub/Multiple Checks) with envelope

Correspondence on Stub – notes written on the face of the stub

Correspondence/Notes with Payments (account number will be written on the envelope if not present on note)

Correspondence/Notes without Payments (return note with envelope)

Payments made with Currency (a log will be kept and a copy sent to the City on a daily basis)

Bill inserts being returned with bill

Stub with no payment 

Check only – Returned in the envelope

White mail – Returned in the envelope


4.5 Bundle Pick-Up by City: The City’s Treasury Section shall pick-up opened, sorted and bundled mail at 5:00 a.m. and at 8:00 a.m. Monday through Friday except holidays.


4.6 Reporting:  The Contractor shall provide a Month End Activity Report to the City including item totals and amount.


4.7 Disaster Recovery Services:  Between June 2003 and April 2004, and in the event the City’s Treasurer’s office is disabled, the Contractor shall provide disaster recovery and overflow services including but not limited to remittance processing and daily deposits.  After April 30, 2004 the service will not longer be required by the City nor performed by the Contractor.  
 

5. Fees:  

 
Courier Service:  
As billed by Courier Service (pass through)

 
Processing Services:

6/03 through 12/06



$0.0186 per transaction
1/06 through 5/06


 
$0.02 per transaction



 
Preparedness for Recovery and Overflow Services

 
For the period between 6/03 and 4/04:


$220.00 per month


6. Invoicing: The Contractor shall invoice the City monthly. Invoices shall reference this Agreement number and be sent to Department of Executive Administration, Accounts Payable, 700 5th AVE #4250, Seattle, WA  98104.
7. Payment:   Invoices will be paid net 15 days after the date of receipt of a correct invoice. Payment shall be directed to the Contractor’s Accounts Receivable.


8. Publicity:  The Contractor shall not advertise or publish the fact that the City has contracted to purchase items from the Contractor without the City’s prior written approval.


9. Proprietary and Confidential Information:   The Contractor acknowledges that the City is required by law to make its records available for public inspection, with certain exceptions (see RCW Chapter 42.17). The Contractor, by submission of materials marked proprietary and confidential, nevertheless acknowledges and agrees that the City will have no obligation or any liability to the Contractor in the event that the City must disclose these materials.


10. Gratuities:   The City may, by written notice to the Contractor, terminate Contractor’s right to proceed under this Agreement upon one (1) calendar day’s notice, if the City finds that any gratuity in the form of entertainment, a gift, or otherwise was offered or given by the Contractor or any agent thereof to any City official, officer or employee.


11. Major Emergencies or Disasters:  The following provision shall be in effect only during major emergencies or disasters when the City has activated its Emergency Operations Center and the Contractor has been given notice by the City that such activation has occurred. The City is committed to preparing thoroughly for any major emergency or disaster situation.  As part of its commitment, the City is contracting with the Contractor under the following terms and conditions: Contractor shall provide to the City, upon the City’s request, such goods and/or services at such time as the City determines. In the event the Contractor is unable to meet the delivery date commitment due to circumstances beyond the reasonable control of the Contractor, the Contractor shall make such delivery as soon as practicable.  If the Contractor is prevented from making such delivery to the requested delivery location due to circumstances beyond its reasonable control, the Contractor shall immediately assist the City in whatever manner is reasonable to gain access to such goods and/or services.  In the event that the Contractor is unable to provide such goods and/or services as requested by the City, the Contractor may offer to the City limited substitutions for its consideration and shall provide such substitutions to the City as required above, provided the Contractor has obtained prior approval from the City for such substitution.   The Contractor shall charge the City the price determined in this Agreement for the goods and services provided, and if no price has been determined, it shall charge the City a price that is normally charged for such goods and/or services (such as listed prices for items in stock).  In the event that the City’s request results in the Contractor incurring unavoidable additional costs and causes the Contractor to increase prices in order to obtain a fair rate of return, the Contractor shall charge the City a price not to exceed the cost/profit formula found in this Agreement. The Contractor acknowledges that the City is procuring such goods and/or services for the benefit of the public.  The Contractor, in support of public good purposes, shall consider the City as a customer of first priority and shall make its best effort to provide to the City the requested goods and/or services in a timely manner. For purposes of this Agreement, a “major emergency” or “disaster” shall include, but is not limited to a storm, high wind, earthquake, flood, hazardous material release, transportation mishap, loss of any utility service, fire, terrorist activity or any combination of the above.

12. Non-Discrimination and Equal Employment Opportunity: During the performance of this Agreement, the Contractor agrees as follows: 

The Contractor will not discriminate against any employee or applicant for employment because of race, religion, creed, age, color, sex, marital status, sexual orientation, gender identity, political ideology, ancestry, national origin, or the presence of any sensory, mental or physical handicap, unless based upon a bona fide occupational qualification. The Contractor will take affirmative action to ensure that applicants are employed, and that employees are treated during employment, without regard to their creed, religion, race, age, color, sex, national origin, marital status, political ideology, ancestry, sexual orientation, gender identity or the presence of any sensory, mental or physical handicap. Such action shall include, but not be limited to the following: employment, upgrading, demotion, or transfer, recruitment, or recruitment advertising, layoff or termination rates of pay or other forms of compensation, and selection for training, including apprenticeship. The Contractor agrees to post in conspicuous places, available to employees and applicants for employment, notices to be provided by the contracting officer setting forth the provisions of this nondiscrimination clause. 

The Contractor will, prior to commencement and during the term of this Agreement, furnish to the Executive Administration Director (as used herein "Director" means the Director the Department of Executive Administration or his/her designee) upon his request and on such form as may be provided by the Director therefor, a report of the affirmative action taken by the Contractor in implementing the terms of this Section, and will permit access to its records of employment, employment advertisements, application forms, other pertinent data and records requested by the Director for the purposes of investigation to determine compliance with this Section. 

If upon investigation the Director finds probable cause to believe that the Contractor has failed to comply with any of the terms of this Section, the Contractor and the Purchasing Services Division shall be so notified in writing. The Purchasing Services Division shall give the Contractor an opportunity to be heard, after ten (10) days' notice. If the Purchasing Services Division concurs in the findings of the Director, it may suspend the Agreement and/or withhold any funds due or to become due to the Contractor, pending compliance by the Contractor with the terms of this Section. 

Failure to comply with any of the terms of these provisions shall be a material breach of this Agreement. 

The foregoing provisions will be inserted in all subcontracts for work covered by this Agreement.


13.
Non-Discrimination in Contracting:
13.1 Notwithstanding any other provision in this Agreement, City utilization requirements for Women and Minority Business Enterprises (“WMBEs”) shall not apply to this Agreement.  No minimum level of WMBE subcontractor participation shall be required as a condition of receiving award of the Agreement and no preference will be given to a Contractor for its WMBE utilization or WMBE status.  Any affirmative action requirements set forth in any federal regulations or statutes included or referenced in the RFP will continue to apply.


13.2 The City encourages the Contractor to employ a workforce reflective of the region’s diversity.


13.3 Discrimination – The Contractor shall not create barriers to open and fair opportunities for WMBEs to participate in all City contracts and to obtain or compete for contracts and subcontracts as sources of supplies, equipment, construction and services.  In considering offers from and doing business with subcontractors and Contractors, the Contractor shall not discriminate on the basis of race, color, creed, religion, sex, age, nationality, marital status, sexual orientation or the presence of any mental or physical disability in an otherwise qualified disabled person.


13.4 Record-Keeping –The Contractor shall maintain, for at least 12 months after expiration or earlier termination of the term of this Agreement, relevant records and information necessary to document the Contractor’s utilization of WMBEs and other businesses as subcontractors and Contractors in this contract and in its overall public and private business activities.  The Contractor shall also maintain all written quotes, bids, estimates, or proposals submitted to the Contractor by all businesses seeking to participate as subcontractors or Contractors in the contract.  The City shall have the right to inspect and copy such records.  


13.5 Affirmative Efforts to Utilize WMBEs - The City encourages the utilization of Minority Business Enterprises (“MBEs”) and Women Business Enterprises (“WBEs”) (collectively, “WMBEs”), in all City contracts.  The City encourages the following practices to open competitive opportunities for WMBEs:

· Placing all qualified WMBEs attempting to do business in The City of Seattle on solicitation lists, and providing written notice of subcontracting opportunities to WMBEs capable of performing the work in sufficient time to allow such businesses to respond to the written solicitations.

· Breaking down total requirements into smaller tasks or quantities, where economically feasible, in order to permit maximum participation by small businesses including WMBEs.

· Establishing delivery schedules, where the requirements of the contract permit, that encourage participation by WMBEs.

· Providing WMBEs that express interest with adequate and timely information about plans, specifications, and requirements of the contract.

· Utilizing the services of available minority community organizations, minority Contractor groups, local minority assistance offices, the City of Seattle, and other organizations that provide assistance in the recruitment and placement of WMBEs.

13.6 
Sanctions for Violation - Any violation of the mandatory requirements of this WMBE Utilization provision shall be a material breach of contract for which the Contractor may be subject to damages and sanctions provided for by contract and by applicable law.
13. Indemnification: To the extent permitted by law, the Contractor shall protect, defend, indemnify and hold the City harmless from and against all claims, demands, damages, costs, actions and causes of actions, liabilities, judgments, expenses and attorney fees, resulting from the injury or death of any person or the damage to or destruction of property, or the infringement of any patent, copyright, or trademark, arising out of the work performed or goods provided under this Agreement, or the Contractor’s violation of any law, ordinance or regulation, except for damages resulting from the sole negligence of the City.


14. Insurance:  The Contractor shall secure and maintain, at all times during the term of this Agreement, at its own expense, and file with the City’s Buyer, evidence of a policy or policies of insurance known as:  

(1) Commercial General Liability written on an insurance industry standard occurrence form (ISO form CG 00 01) or equivalent.  The policy(ies) must provide the following minimum coverage:  
Bodily Injury and Property Damage -


$1,000,000    General Aggregate


$1,000,000    Products and Completed Operations Aggregate

$1,000,000    Personal and Advertising Injury


$1,000,000    Each Occurrence

$   100,000    Fire Damage
Stop Gap Employers Liability 


$1,000,000   Each Accident


$1,000,000   Disease – Policy Limit


$1,000,000   Disease – Each Employee


(2) Business Automobile Liability written on an insurance industry standard form (ISO form CA 00 01) or equivalent, including coverage for owned, non-owned, leased or hired vehicles. Such policy(ies) must provide the following minimum coverage:


Bodily Injury and Property Damage -


$1,000,000    per accident.

(3) If any work under this Agreement will be performed by a resident of the State of Washington, Worker’s Compensation (“Industrial Insurance”) as required by Title 51 of the Revised Code of Washington.  The Contractor waives, with respect to the City only, its immunity under Title 51 of the Revised Code of Washington.  

(4) The insurance as provided under items (1) and (2) above shall be endorsed to include The City of Seattle, its officers, elected officials, employees, agents and volunteers as an Additional Insured per ISO form CG2010 11/85 or CG2026 or equivalent, and to not permit reduction or cancellation by the insurer without forty-five (45) days prior written notice to the City.  The Contractor’s insurance shall be primary as respects the City, and any other insurance maintained by the City shall be excess and non-contributing with the Contractor’s insurance.


15.   Compliance with Law:


15.1  General Requirement:   The Contractor, at its sole cost and expense, shall perform and comply with all applicable laws of the United States and the State of Washington; the Charter, Municipal Code, and ordinances of The City of Seattle; and rules, regulations, orders, and directives of their administrative agencies and the officers thereof.


15.2   Licenses and Similar Authorizations:   The Contractor, at no expense to the City, shall secure and maintain in full force and effect during the term of this Agreement all required licenses, permits, and similar legal authorizations, and comply with all requirements thereof.


15.3   Taxes:  The Contractor shall pay, before delinquency, all taxes, levies, and assessments arising from its activities and undertakings under this Agreement; taxes levied on its property, equipment and improvements; and taxes on the Contractor's interest in this Agreement.


16.  Contractual Relationship: This Agreement does not constitute the Contractor as the agent or legal representative of the City for any purpose whatsoever, and the relationship of the Contractor to the City by reason of this Agreement shall be that of an independent contractor.  The Contractor is not granted any express or implied right or authority to assume or create any obligation or responsibility on behalf of or in the name of the City or to bind the City in any manner or thing whatsoever.


17.  Assignment:  Contractor shall not assign any right or interest nor delegate any obligation owed without the written consent of the City, except Contractor may assign the proceeds of this Agreement for the benefit of creditors upon 21 days advance written notice to the City, at Vendor Relations Unit, PO Box 94687, Seattle, WA  98124-4687.


18.  Amendments:  No modification or amendment of the provisions hereof shall be effective unless in writing and signed by authorized representatives of the parties hereto.  The parties hereto expressly reserve the right to modify this Agreement, from time to time, by mutual agreement.


19.  Executory Agreement:  This Agreement will not be considered valid until signed by both parties.


20.  Binding Effect:  The provisions, covenants and conditions in this Agreement apply to bind the parties, their legal heirs, representatives, successors, and assigns.


21.  Applicable Law:  This Agreement shall be construed and interpreted in accordance with the laws of the State of Washington.  The venue of any action brought hereunder shall be in the Superior Court for King County.

22.  Remedies Cumulative:  Remedies under this Agreement are cumulative; the use of one remedy shall not be taken to exclude or waive the right to use another.


23.  Severability:    Any invalidity, in whole or in part, of any provision of this Agreement shall not affect the validity of any other of its provisions.


24.  Captions:  The titles of parts of this Agreement are for convenience only and do not define or limit the contents.


25.  Invalidity of Particular Provisions:  A judicial determination that any term, provision, condition, or other portion of this Agreement, or its application, is inoperative, invalid, or unenforceable shall not affect the remaining terms, provisions, conditions, or other portions of this Agreement, nor shall such a determination affect the application of such term, provision, condition, or portion to persons or in circumstances other than those directly involved in the determination in which it is held to be inoperative, invalid, or unenforceable, and as to such other persons or in such other circumstances it shall continue in full force and effect.


26.  Waiver:  The City’s failure to insist on performance of any of the terms or conditions herein or to exercise any right or privilege or the City’s waiver or any breach hereunder shall not thereafter waive any other term, condition, or privilege, whether of the same or similar type.  The payment of compensation to the Contractor shall not be deemed a waiver of any right or the acceptance of defective performance.


27.  Termination

27.1  For Cause:  Either party may terminate this Agreement in the event the other fails to perform its obligations as described in this Agreement, and such failure has not been corrected to the reasonable satisfaction of the other in a timely manner after notice of breach has been provided to such other party.


27.2  For Reasons Beyond Control of Parties:  Except for circumstances described in Section 20, either party may terminate this Agreement without recourse by the other where performance is rendered impossible or impracticable for reasons beyond such party's reasonable control such as but not limited to acts of nature; war or warlike operations; civil commotion; riot; labor dispute including strike, walkout, or lockout; sabotage; or superior governmental regulation or control.


27.3  For Convenience:  Either party may terminate this Agreement in whole or in part whenever a party determines that such termination is in its best interest.  In the event the City terminates the Agreement for convenience, the Contractor shall be paid for all items accepted by the City. 


27.4  Notice:  Notice of termination shall be given by the party terminating this Agreement to the other not less than ten (10) working days prior to the effective date of termination.

28.  Addresses for Notices:  All notices to be delivered hereunder shall be in writing and shall be delivered or mailed to the following addresses:


If to City:
Ann Kelson, Principal Buyer




Seattle Purchasing Services




700 5th AVE #4112



PO Box 94687




Seattle, WA  98124-4687




PH:  206-684-0539



FX:  206-233-5155



EM:  ann.kelson@seattle.gov


If to the

Craig Dawson, President


Contractor:
Retail Lockbox, Inc.





221 Minor Avenue North



Seattle, WA  98109




PH:  206-624-2871




EM:  craig@retaillockbox.com
or such other respective addresses as may be specified herein or as either party may, from time to time, designate in writing.


29. Authority:  Each party has full power and authority to enter into and perform this Agreement, and the person signing this Agreement on behalf of each party has been properly authorized and empowered to enter into this Agreement.  Each party further acknowledges that it has read this Agreement, understands it, and agrees to be bound by it. 



IN WITNESS WHEREOF, the City and the Contractor have caused this Agreement to be executed.

RETAIL LOCKBOX, INC.


THE CITY OF SEATTLE

By:________________________________
By:____________________________________

Title:_____________________________
Title__________________________________

Date:______________________________
Date:__________________________________
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