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Amendment No. 1 

to Agreement Between The City of Seattle and American Medical Response
For Emergency and Non-Emergency Basic Life Support Ambulance Services 

WHEREAS, the original Agreement between the parties and effective March 1, 2003 specified that the Agreement may be modified from time to time by mutual agreement;

WHEREAS, the Contractor and the City agree to clarify formally the definition of ‘request received;’  

NOW, THEREFORE, the definition of ‘request received’ with Section 6.0 is amended.  All other parts of the original Agreement remain the same and in effect.


1. Agreement:  This Agreement is made this 1st day of March 2003, (the “Effective Date”), by and between The City of Seattle, a municipal corporation of the State of Washington (the “City”), and Laidlaw Medical Transportation, Inc. d/b/a American Medical Response, a Delaware corporation authorized to do business in the State of Washington (the “Contractor”).



2. Summary of Services Subject to this Agreement: The Contractor shall provide Basic Life Support emergency and non-emergency ambulance services 24 hours per day, 365 days per year within the corporate limits of The City of Seattle in response to requests from the Seattle Fire Department (“SFD”).  SFD is the first responder for all 9-1-1 calls, performs triage and interrogation of all patients, and provides ALS ambulance services within The City of Seattle.  The Contractor shall transport patients as directed by SFD.  No other entity will operate as an emergency ambulance service within the geographic boundaries of The City of Seattle except (1) SFD ; (2) when another emergency ambulance service is requested by a patient; (3), when the Contractor fails to respond; or (4) in other limited situations such as major emergency or disaster response.  Appendix A, in receipt by the Contractor, contains a map of the corporate limits of The City of Seattle including the geographic limits of its five fire battalions.  The Contractor shall meet or exceed performance standards in providing services including patient care standards and response time standards, and will pay liquidated damages to the City in the event the standards are not met.  The Contractor will assure meeting or exceeding these performance standards through quality improvement programs, timely response to inquiries and complaints, effective system status management plans, dispatching and communication systems, fleet management, and highly trained, qualified and experienced personnel.  Additionally, the Contractor shall support SFD in preparing for and responding to major emergencies and disasters within The City of Seattle, and local and neighboring jurisdictions, shall integrate its services with other regional Emergency Medical Services (“EMS”) system participants as well as participate in public information and education efforts.  The Contractor shall have a local administrative office, be available at all times for inspection and observation of it operations, and communicate regularly with SFD, its EMS Medical Director, and the City.  The Contractor shall provide a disaster response vehicle, and CPR and First Aid Training to the public.  The Contractor shall pay The City of Seattle $360,000 annually adjusted for inflation to cover costs associated with use of the City’s radio frequency and equipment that supports that frequency, and for the City’s costs in administering this Agreement. Within the second six months of this Agreement, the Contractor shall pay The City of Seattle $250,000 for the City’s acquisition, development and implementation of the City’s new Computer Aided Dispatch system. The Contractor shall bill patients and responsible third parties at the rates pursuant to this Agreement, and shall not be compensated by the City or by local tax support or subsidy for any services provided.  This Section 2 is intended as an overview or summary of the scope of services.  In the event there are conflicts between this section and another section of the agreement, the other section shall apply. 


3. Entire Agreement:  This Agreement, including all Supplements and Exhibits referenced herein, constitutes the entire agreement between the City and the Contractor.  The City’s Request for Proposal #SFD*21 (“RFP”), the addenda to the RFP, and the Contractor’s proposal submitted in response to the RFP are explicitly included as Supplements to this Agreement.  Where there are conflicts between these documents, the controlling document will first be this Agreement as amended, then the RFP and Addenda, and then the Contractor’s proposal.

4. Term:  The term of this Agreement shall be five (5) years from the Effective Date.  The term of the Agreement may be extended in one (1) year increments for two (2) additional years for a maximum term of seven (7) years as follows. If at the end of the second year of the Agreement the Contractor’s performance has complied with the terms and conditions of this Agreement and has met or exceeded the performance standards set forth in Section 7.2.1 for at least twelve consecutive months of the previous 18 months, the parties shall exercise the first option to extend.  If at the end of the third year of the Agreement the Contractor has complied with the terms and conditions of this Agreement and has met or exceeded the performance standards set forth in Section 7.2.1 for twelve consecutive months of the previous twelve months, the parties shall exercise the second option to extend.  Otherwise, by mutual agreement, the options for extension may be exercised during the fifth and sixth year of the term of the Agreement.



5. Volume of Business:  The City does not guarantee a volume of business.  Actual volume will be dependent upon demand for services and the Contractor’s performance.



6. Definitions: For the purposes of clarity and consistency, the following words shall have the following meanings in this Agreement unless the context clearly requires a different meaning.

”Ambulance Unit” means the vehicle and personnel responding to a request for BLS service.

“At Scene Time” means the point in time when the ambulance unit reports it is physically stopped at the correct scene.  In situations where the unit has been directed to respond to a location other than the scene, e.g., staging areas for hazardous materials/violent crime incidents, or non-secured scenes, “at scene time” shall be the point in time the ambulance unit reports it has arrived at the designated staging location.  In instances when an ambulance unit fails to report when it has arrived “at scene,” “at scene time” shall mean the point in time of the first communication or status transmission from a mobile data terminals verifiably transmitted from the scene by that ambulance unit.

“Emergency and Non-Emergency BLS Services” means basic life support services provided in support of SFD which are the subject of this Agreement. 

”Emergency Incident Code Red Response” means for the purposes of this Agreement a BLS level of service with lights and sirens in which the Contractor begins as quickly as possible to take the steps necessary to respond to the request from SFD. 


“Medical emergencies” means medical situations that would require the services of an “advanced life support technician.” 

”Non-Emergency Code Yellow Response” means for the purposes of this Agreement a BLS level of service without lights and sirens in which the Contractor begins as quickly as possible to take the steps necessary to respond to the request from SFD. 

“Region” means the geographical boundaries of King County, Washington.

“Request Received” means the point in time when the incident information enters the waiting incidents queue of the Contractor’s dispatch system address is confirmed by the Contractor’s dispatcher.

“Response Time” means the time interval from the time when the Contractor’s dispatcher receives a request for service to the time an ambulance unit arrives at the scene of the incident.


“Unit Hours” means amount of time calculated in hours that a fully staffed and equipped apparatus is available for service.  

7.  Scope of Services 

7.1  Patient Care Performance 

7.1.1  Standards:  The Contractor shall continuously meet or exceed the patient care performance standards as provided by State law, the most current King County Patient Care Guidelines for Basic Life Support, and the most current SFD Operating Guideline 5001:  Aid and Medic Response.  Additionally the Contractor shall have its own Medical Direction Program.  In the event there are conflicts among these standards, the controlling standard shall be State law, then the King County Patient Care Guidelines, then SFD Operating Guideline 5001, and then the Contractor’s Medical Direction Program. 


7.1.2  Transport Protocols:  The Contractor shall adhere to SFD transport protocols for services performed under the Agreement.  

7.1.2.1  The Contractor agrees that it is the responsibility of SFD to provide rapid initial BLS response to all requests for medical assistance and advanced field life support to medical emergencies within the City.  Except when authorized by SFD, the Contractor shall not provide rapid initial response or advance life support to medical emergencies within the City.   

7.1.2.2  When the Contractor arrives at an incident scene in response to a SFD request, the Contractor’s personnel shall report to the ranking SFD official or his/her designee in charge of the emergency who shall, when appropriate, designate the mode of transportation and the hospital to be utilized.  Patients in a life-threatening or potentially life-threatening condition shall be transported to area hospitals as directed by SFD.  

7.1.2.3  The Contractor shall immediately request the services of a SFD Medic Unit if the Contractor receives a citizen request for assistance to respond to an emergency requiring the services of an ALS technician.  In the event that a non-life-threatening emergency being handled by the Contractor becomes an emergency requiring the services of an ALS technician, the Contractor shall immediately request the services of SFD.  

7.1.2.4  As work outside of the scope of this Agreement, the Contractor may transport individuals between medical facilities.  Both parties acknowledge their mutual interest in providing excellent patient care both within and outside the scope of this Agreement.  The Contactor shall transport critically ill patients between critical care facilities only by Contractor’s critical care transport teams or with hospital-based transport teams.


7.1.3 Liquidated Damages:  In the event the Contractor fails to meet or exceed patient care performance standards and transport protocols, the Contractor shall pay the City liquidated damages as described in Section 10.


7.1.4  Patient Care Performance Standards Monitoring: The Contractor shall ensure its personnel complete documents related to responses and patient care, including, but not limited to, Pre-hospital Care Reports (PCRs), Against Medical Advice Summary Audits (AMA), and ambulance response failure/unusual occurrence forms.  Such documents shall be made available to the City upon request.  The Contractor shall provide to SFD by the 10th day of each calendar month a report summarizing its patient care performance during the preceding month.  Monthly during the first three months of operation, and quarterly thereafter, the Contractor and SFD shall meet to discuss matters of concern and to review adherence to patient care performance standards and transport protocols.  The purpose of these meetings will be to maintain open and proactive communications, resolve problems, and to provide an arena to confer about patient care performance on the part of the Contractor or SFD.  


 7.1.5  Multi EMS Data System (MEDS):  At the effective date of this Agreement, the Contractor is testing a system to provide field personnel with automated data on patient history at the time of triage and transport, and to allow field personnel to report and update patient information electronically on-scene. The system also decreases duplication of effort among first responders, BLS transporters and hospitals as information is automated and shared electronically instead of shared through paper reports.  After the system is tested, the Contractor shall provide SFD with the option of implementing the system for SFD’s first response.  Upon agreement to test the system by SFD, the Contractor shall provide SFD with thirteen devices for SFD’s personnel to field test the system. 


7.2 Response Time Performance 

7.2.1  Standards: Every calendar month the Contractor shall meet or exceed the following standards Citywide and within each of the five fire battalions as set forth in Appendix A. Response times shall be measured in minutes and seconds, and shall be timed-stamped by the Contractor’s computer aided dispatch (CAD) system.

7.2.1.1  Emergency Incident “Code Red” Response Performance Standard – The Contractor shall respond to ninety percent (90%) of all “Code Red” requests within 9 minutes, 59 seconds.  The maximum response time is 14 minutes, 59 seconds on any “Code Red” request. All “Code Red” responses shall be made with lights and sirens in operation.
7.2.1.2  Non-Emergency Incident “Code Yellow” Response Performance Standard – The Contractor shall respond to ninety percent (90%) of all “Code Yellow” requests within 14 minutes, 59 seconds.  The maximum response time is 19 minutes, 59 seconds on any “Code Yellow” request.  All “Code Yellow” responses shall be made without lights and sirens in operation.  
7.2.2  Liquidated Damages:  In the event the Contractor’s response time does not fall within the response time performance standards, and the City does not grant an exemption to the delay or non-response, the Contractor shall pay to the City liquidated damages as described in Section 10.


7.2.3  Performance Incentive:  In the event during a calendar month the Contractor meets or exceeds a ninety-five percent (95%) response rate Citywide and meets or exceeds a ninety percent (90%) within each of the five fire battalions, SFD shall waive liquidated damages described in Section 10.1 and 10.2 for that month, provided that during that month SFD has not performed BLS transport due to the Contractor exceeding the maximum response time, failing to respond, failing to properly staff or equip unit, failing to report on-scene, or for mechanical failure. 


7.2.4  Exemption to Response Time Performance Standards:  The Contractor may apply and SFD may grant exemptions to response time performance standards in situations beyond the Contractor's control that cause unavoidable delays or no response.  SFD shall examine each request for exemption and shall take into consideration the Contractor’s system status management plan, staffing levels, dispatch times, in-service times, traffic, street blockages, severe weather, and other influencing factors.  If SFD determines the circumstances warrant, SFD shall grant an exemption of the response from the performance standards.  To be eligible for such an exemption, the Contractor shall apply for the exemption with supporting documentation no later than the month following the month of the occurrence.  The following subsections describe situations where SFD shall grant an exemption.  


7.2.4.1  Multiple Unit Response:  In the event two or more units are simultaneously committed to one incident, the first arriving unit shall be held to the response time standard.  SFD shall grant an exemption for each unit starting with the second unit provided the units arrive at the scene within 20 minutes.  

7.2.4.2  Concurrent Responses:  In the event three or more units are simultaneously committed to one incident, and two or more additional units are concurrently responding to at least two other separate incidents, SFD shall grant an exemption for each unit starting with the third incident.

7.2.4.3  Declared disaster:  In the event an emergency is declared as defined by RCW Chapter 43.06, SFD shall grant exemption for all units during the declared emergency.  See also Section 7.13 of this Agreement.


7.2.4.4  Canceled Request:  In the event a request is canceled prior to or at the unit’s arrival on scene for reasons other than exceeding the maximum response time standard, SFD shall grant an exemption. 


7.2.4.5  Response Location Errors:  In the event SFD provides an inaccurate address, or if the location does not exist, SFD shall grant a response time exemption, except if the incorrect response is the result of an error made by Contractor's personnel, SFD shall not grant an exemption.

7.2.4.6  Response Location Change:  In the event SFD changes the incident location and the change delays the unit’s response time because the unit must reroute farther than one city block to respond to the call, SFD shall grant an exemption.

7.2.4.7  Response Delayed by Accident:  In the event the unit is involved in an accident and cannot continue to respond to the call, SFD will grant an exemption provided the accident is not the fault of the ambulance unit.

7.2.4.8  Reduced/Upgraded Response:  In the event SFD reduces the priority of the response from a Code Red to a Code Yellow or upgrades the response from a Code Yellow to a Code Red, the response shall be considered a Code Yellow response. 
 

7.2.5  Response Time Performance Monitoring:  The Contractor shall provide to SFD by the 10th day of each calendar month a report detailing its response time performance citywide and within each of the five fire battalions during the preceding month and any applications for exemptions. The Contractor shall document each instance wherein a response resulted in a response time in excess of the response performance standard, and shall detail the reason for such delayed response time.  Contractor shall take all steps necessary to eliminate causes of poor response time performance and upon request shall provide the City with a summary of such corrective actions.

7.3  Patch-Through Calls:  SFD may, at its discretion, patch a 9-1-1 call directly to the Contractor’s dispatcher without SFD performing initial rapid response.  The call shall be considered a request for private ambulance service, and shall not be subject to the rates set forth in Section 8 of this Agreement.  The Contractor shall respond to the call as a non-urgent, non-emergency request, and shall not be subject to response time standards and response time liquidated damages.  If the Contractor’s response time will exceed 15 minutes, the Contractor shall notify SFD within 12 minutes.  In the event the Contractor’s dispatcher determines a first response is required, the call will be immediately patched back to SFD.  In the event the Contractor’s unit arrives on-scene and determines an ALS response is required, the Contractor shall immediately notify SFD.  

7.4 Quality Improvement:  In addition to the Quality Improvement requirements described in Section 7.1 - Patient Care Performance, Section 7.2 - Response Time Performance, and Section 7.9.9 -Dispatch/Communications, at a minimum the Contractor shall develop and maintain a Quality Improvement program including:

· Review of incident reports in cooperation with  SFD and other governmental agencies to evaluate Contractor’s performance;

· Establishment of a Quality Improvement peer review committee designed to review documentation and performance of pre-hospital care personnel

· Observation and evaluation of EMTs in the field, including patient assessment, diagnosis, protocol selection and compliance, and procedural competency;

· Establishment a Quality Improvement Program for ambulance vehicles that assures high standards of reliability appropriate to a modern emergency and non-emergency BLS ambulance service.  

· Implementation a system of addressing customer complaints and soliciting customer feedback.

7.5 Inquiries and Complaints: The Contractor shall provide prompt written responses and follow-up to inquiries and complaints.  Such responses shall be subject to the limitations imposed by patient confidentiality restrictions.  Contractor shall provide to SFD by the 10th day of each calendar month a list of all complaints received and their respective dispositions.  Copies of such complaints will be made available to the City upon request.  Any complaint received by the City shall be forwarded to the Contractor for action and the Contractor shall forward the disposition of the incident to the City within twenty-one (21) days of receipt. 


7.6 Dedicated Factors of Production:  All factors of production employed by the Contractor in performing the services under the Agreement resulting from this solicitation, whether furnished by the City or not, shall be devoted primarily to the services under the Agreement.  The factors of production include equipment, supplies, facilities, locally assigned personnel, and other production factors utilized by the Contractor in the performance of the services.



7.7 Initial Coverage Plan:  During the first three (3) months of operations, the Contractor shall adhere to the initial coverage plans submitted in its proposal or to a modification of that plan that the Contractor may submit within thirty (30) days of the Effective Date of this Agreement to the City for its review and approval.  Thereafter, at the Contractor's discretion and subject to prior review of the City, the plan of coverage may be altered by the Contractor to produce the required response time performance with the greatest possible efficiency. 


7.8 System Status Management Plan/Unit Hour Utilization: The Contractor is encouraged to be innovative in developing and implementing sophisticated techniques for maximizing unit hour utilization.  Within thirty (30) days of the Effective Date of this Agreement, the Contractor shall submit to the City for review, its system status management plan detailing its deployment methods and unit levels to provide coverage within the geographic boundaries of The City of Seattle.  

In the event the Contractor is able to meet or exceed performance standards using fewer unit hours than the originally projected, and provided the Contractor can show that the increased productivity will not place an unreasonable workload upon field personnel (given proposed scheduling arrangements), the City shall not interfere with the Contractor’s deployment plan.


7.9  Dispatch and Communications

7.9.1  City Provided Radio Frequency:  The City shall provide radio frequency between the SFD Fire Alarm Center and the Contractor.   The City will provide the primary SFD–to – Contractor communication system infrastructure for Contractor's use including authorization to use a designated channel of the Seattle/King County 800 MHz radio and repeater system.


7.9.2  Contractor’s Dispatch/Communications Equipment and Personnel:  The Contractor shall furnish, operate, maintain, and replace or upgrade its dispatch and communications equipment, radios, telephone equipment, computer aided dispatch system equipment, including hardware and software, communication infrastructure enhancements (such as CAD upgrades, mobile data terminals, automatic vehicle locators, etc.) and all other equipment and software necessary for its provision of Emergency and Non-emergency BLS services.  The Contractor shall provide at least one dispatcher at all times to provide dispatching as necessary to support this Agreement.  The Contractor shall employ methods for immediate contact and communication between SFD dispatchers and the Contractor’s dispatcher.  All personnel employed as dispatchers shall be trained in an appropriate manner.


7.9.3  Access to SFD Dispatch Information:  SFD and the Contractor shall implement a means for the Contractor to receive electronically in real time all SFD dispatch, incident and unit information between the time of a SFD initial response dispatch to the time of incident closure pursuant to Appendix B. 

7.9.4  Computer Aided Dispatching:  The Contractor shall provide a CAD system to record dispatch information for all requests for services.  The CAD system shall include vehicle status messaging.  For each request for BLS ambulance service, regardless of response code, geographic origin, nature (including instant/mutual aid), and final disposition, the Contractor’s CAD system shall generate, either automatically or through manual entry, a dispatch record using generally accepted coding conventions and time-stamping rules. The City may require dispatch information to be provided on diskette or modem download for integration and review.  The Contractor shall ensure that all dispatching and communications with its ambulance units is conducted in a manner that meets or exceeds all federal, state and local requirements, including SFD’s policies and procedures.  


 7.9.5  Dispatch Communications:   The Contractor shall record and maintain for a minimum of 365 days by tape or other voice recording media all radio and telephone communications with and between persons/agencies requesting ambulance service, its units, personnel, and the Contractor's EMS Communications Center, including time track.  Such recordings and records shall be made available to the City upon request. 


7.9.6  Emergency Alerting Devices:  The Contractor shall equip each ambulance unit with installed radio communications equipment capable of notifying ambulance personnel of response needs. In addition, each ambulance unit shall contain at least one portable two-way radio to provide the driver or attendant with alerting and two-way communications capabilities when away from the ambulance unit.  Within twelve months of the effective date of this Agreement, the Contractor shall equip each ambulance unit with mobile data terminals or the equivalent computer-based software.


7.9.7  AVL/GPS System: The Contractor shall have and maintain an Automatic Vehicle Locator/Global Positioning Satellite System that tracks location and status of all of its available ambulance units.  The Contractor shall install, test, debug and maintain a connection between its CAD system and SFD’s AVeL-Tech AVL Server. The connection requirements are described in Appendix B.


7.9.8  Cooperation in Upgrading City’s System: The Contractor shall cooperate with the City during its planning and implementing upgrades and enhancements to the City’s dispatch and communications system.  

7.9.9  Quality Improvement Program:  The Contractor shall develop and maintain an internal Quality Improvement (QI) program for its dispatch/communications center, which shall, at a minimum, include a mechanism for the identification and resolution of problems or potential problems related to dispatch and communications; and a dispatch/communications center QI committee that meets regularly to consider the following issues: receipt of call, compliance with prescribed call triage guidelines, appropriate dispatch procedures, unit coverage and unit utilization, system status management plan including posting locations, all call response time elements, and crew/dispatch rapport.   Monthly for the first three months of operation, and quarterly thereafter, the Contractor shall meet with personnel from SFD Alarm Center to discuss quality improvement issues related to the dispatching.


7.10 Ambulance Vehicles:  The Contractor shall furnish, operate, maintain and replace as necessary any and all ambulance vehicles, equipment and supplies.  


7.10.1 Vehicle Specifications:  Except for the disaster vehicle described in Section 7.10.8, ambulance vehicles shall be new and of a Type I, II, or III and shall meet or exceed the current Federal KKK-A-1822 standards and applicable State of Washington requirements.  Replacement vehicles shall meet or exceed the equivalent Federal KKK standards at the time of the vehicle being placed into service, except where such standards exceed State of Washington standards, in which case the State standards shall prevail.  The City accepts the vehicles placed into service on or around May 22, 2002 as meeting the requirement of “new” for the purposes of this Section.

7.10.2  Vehicle Report:  The Contractor shall maintain and provide to the City a complete listing of all vehicles including reserve vehicles used in the performance of the Contract, including their license and vehicle identification numbers, and the name and address of the lien holder, if any. Changes in the lien holder, as well as the transfer of ownership, purchase, or sale of vehicles used under the contract shall be reported to the City within ten (10) calendar days of such occurrences.

7.10.3  Minimum Inventory of Vehicles:  The Contractor shall furnish a sufficient number of ambulances equipped for emergency and non-emergency BLS ambulance services to maintain a surplus of ambulances in excess of peak hour coverage requirements.  The Contractor shall maintain a minimum vehicle inventory and on-board equipment equal to 125% of peak ambulance coverage.

7.10.4  Vehicle Replacement Program:   The Contractor shall develop and implement a vehicle replacement program that incorporates provisions to rotate older vehicles out of front line service.  Gasoline powered units shall be replaced with new units at 125,000 miles and diesel powered units shall be replaced at 250,000 miles.

7.10.5  Vehicle Equipment and Supplies:  Each ambulance unit shall be fully stocked at the beginning of each shift and shall be restocked as necessary to maintain an equipment and supply inventory sufficient to comply with all laws including the King County Patient Care Guidelines for Basic Life Support.   


7.10.6  Ambulance Vehicle Maintenance:  All vehicles, equipment and supplies shall be maintained in a clean, sanitary, and safe mechanical condition at all times.  The Contractor shall provide a vehicle maintenance program that is designed and conducted to achieve high standards of reliability appropriate to a modern emergency and non-emergency BLS ambulance service by utilizing appropriately trained personnel knowledgeable in the maintenance and repair of ambulances, developing and implementing standardized maintenance practices, and incorporating an automated maintenance program record keeping system.


7.10.7  Vehicle Markings and Advertising Restrictions:   Markings on ambulance units shall not include seven or ten digit phone numbers or other advertising.  The only telephone number allowed is “9-1-1”.  The Contractor’s standard logo including its name is allowed.  Temporary display applications must be approved by SFD prior to use.  

7.10.8  Disaster Response Vehicle:  By August 1, 2003, the Contractor shall have a Disaster Response Vehicle available.  This vehicle shall be kept in good working condition and will be available for emergency response to the scene.  The vehicle shall not be operated as an ambulance unit for day-to-day operations, but may be used as a supervisor vehicle.  This vehicle shall carry personnel and equipment to the disaster site.  The Contractor shall maintain a minimum equipment inventory to be stored in the vehicle, and will work with SFD to ensure the vehicle is designed and equipped to meet the needs to SFD and the regional EMS.  At a minimum, equipment inventory should include backboards and straps, cervical collars, head immobilization sets, splints for legs and arms, bandaging material, and blankets.  

7.11  Contractor’s Personnel


7.11.1  Key Persons:  Throughout the term of the Agreement, the Contractor shall continue to furnish those same key personnel or replacement personnel with equal or superior qualifications. The Contractor shall not transfer or reassign any individual designated in its proposal as essential to the services offered pursuant to this Agreement (“Key Persons”), 
without the express written consent of the City; which consent shall not be unreasonably withheld.  If, during the term of this Agreement, such individual or individuals leave the employment of the Contractor, the Contractor shall present to the City one or more individual(s) with greater or equal qualifications as a replacement, subject to the City's approval, which shall not be unreasonably withheld.  The City's approval shall not be construed to release the Contractor from its obligations under this Agreement.


7.11.2  Staffing:  For each ambulance unit responding to requests for BLS service, the Contractor shall have at least two personnel who are certified and accredited as Emergency Medical Technicians-B ("EMT-B").


7.11.3  Driver Training and Area Knowledge:  The Contractor’s ambulance operators shall successfully complete an Emergency Vehicle Operator's Course approved by the City.  Additionally each driver shall have knowledge of the geographic area of the City of Seattle and the ability to read maps prior to driving any ambulance units.  


7.11.4  Safety Program:  Contractor shall take actions necessary to minimize the risk of disease or injury to all employees, and provide a safety and risk program that instructs all employees in safety practices and prepares them to avoid risks. The Contractor shall establish a safety committee that is representative of all departments of the Contractor's local operation that meets on a regular basis to review and make recommendations regarding the Contractor's operations as it applies to issues of risk and safety.


7.11.5  Work Schedules/Working Conditions:  The Contractor shall utilize reasonable work schedules, shift assignments, and provide adequate working conditions. The primary issue is patient care, and the Contractor shall utilize management principles that ensure that field personnel working extended shifts, part-time jobs, voluntary overtime, or mandatory overtime, are not exhausted to an extent that may impair judgment or motor skills.  

Because of the wide variety of management practices utilized throughout the industry, no specific requirements or restrictions regarding work schedules and working conditions shall apply. The City reserves the right to view schedules prior to implementation and to review them at any time.  

If events warrant such action, the City may require revision of the established work schedule to address rest periods for extended shifts and standards limiting the use of back-to-back shifts and mandatory overtime, as deemed necessary to protect patients from the possibility of error caused by exhaustion of field personnel. 


7.11.6  Compensation and Fringe Benefits:  The Contractor shall provide its employees with compensation and fringe benefits to promote a professional and motivated work force.  The combined effect of the compensation program for field personnel, on-site management, and EMS dispatch personnel should provide a financial benefit to those personnel that is, at least, the substantial equivalent of the average rate of compensation for private sector field personnel in similar sized and cost-of-living areas of the United States. These specific wage or salary packages should be structured so that the overall combination of wages, benefits, shift schedules, working conditions, and factors related to job satisfaction will work to reduce employee turnover. Other employee incentives such as retirement savings programs are encouraged.


7.11.7  New Employee Recruitment, Screening, and Orientation Program:  The Contractor shall operate an aggressive, stringent, and comprehensive program of initial and ongoing personnel recruitment, screening, and orientation designed to attract, select, and thoroughly orient, prior to field or EMS dispatch placement, individuals who are among the industry's most qualified candidates for EMS employment.

It is important to stress that the recruitment, selection and retention of high quality on-site management personnel are paramount to the success of this program. Therefore, Contractor is highly encouraged to select such personnel carefully. 


7.11.8  Employee Training and Orientation of City’s EMS System:  The Contractor shall provide all of its supervisory, field, and dispatch personnel assigned to the City with an orientation on the City’s EMS System prior to field assignment. This program shall be subject to the review and approval of the SFD.  Additionally, the Contractor shall grant SFD ample opportunity to become acquainted with the Contractor’s personnel, equipment and operation, and shall allow SFD personnel to attend its EMT-B training and utilize AMR’s software based refresher driver training program.  


7.11.9  Character and Competence of Personnel: The Contractor and SFD shall ensure that their respective personnel conduct themselves in a professional and courteous manner.  The Contractor’s personnel shall be competent and holders of appropriate permits or certificates in their respective trades or professions. The City may demand the removal of any employee or subcontractor of Contractor, subject to appropriate investigation and determination, for misconduct or incompetent or negligent performance.  Such persons shall not be allowed to perform services under this contract without the written consent of the City. 

7.12  Outside Work:  The Contractor may do other work within the City limits (e.g., scheduled transports, non-ambulance medical transportation, special event standby coverage, HMO/Government contract work, etc.), provided the outside work does not negatively effect the Contractor's peak load capacity, disaster readiness, and overall efficiency, and does not detract from the Contractor's primary service responsibilities to the City.

The Contractor may provide back-up ambulance services outside of the City limits, but shall not utilize the equipment, personnel, or resources, which are the subject of this contract, for providing primary ambulance coverage outside the City limits. 

7.13  Major Emergency and Disaster Response within the City of Seattle Limits:  In the event the Fire Chief determines there is a major emergency or disaster, SFD may notify the Contractor that the normal course of business under the Agreement may be interrupted.  Immediately upon such notification, the Contractor shall commit such resources as are requested by SFD, given the nature of the incident, and shall assist in accordance with applicable disaster plans and protocols.

The Contractor shall be released by the City from response time performance standards and liquidated damages, until notified by the City, that such disaster assistance may be terminated. See also Section 7.2.4.3 of this Agreement.

The Contractor acknowledges that the City is entering into an Agreement with the Contractor for the benefit of the public.  The Contractor shall consider the City as a customer of its first priority and shall make its best effort to provide Emergency and Non-emergency BLS Services to the City in a timely manner.  The Contractor shall develop a mechanism for the immediate recall of personnel to staff units during multi-casualty situations; times of peak overload, or major emergency and disaster situations. This plan shall include the ability of the Contractor to alert off-duty personnel.


When major emergency or disaster assistance has been terminated, the Contractor shall resume normal operations as rapidly as is practical considering exhaustion of personnel, need for restocking, and other relevant considerations.

The Contractor shall participate in training programs and exercises designed to upgrade, evaluate, and maintain readiness of the EMS system's disaster and multi-casualty response system.

7.14  Incident Response to Other Local Jurisdictions:  In the event the Seattle Fire Chief determines an incident affects a local or neighboring jurisdiction, SFD may notify the Contractor that the normal course of business under the Agreement may be interrupted.  Immediately upon such notification, the Contractor may commit such resources as are requested by SFD, given the nature of the incident, and shall assist in accordance with disaster plans and protocols applicable in the locality where the disaster has occurred. 


Normal (i.e., not disaster related) mutual aid or multi-casualty incident assistance rendered by the Contractor shall be performed in accordance with approved instant aid/mutual aid agreements, and EMS Agency policies and procedures. In the course of rendering such instant aid/mutual aid services, the Contractor shall not be exempt from response time standards otherwise imposed by this Agreement. The Contractor shall manage any response to such instant aid/mutual aid requests in a manner that does not jeopardize the Contractor's ability to render response time performance as required herein.

7.15  Public Information and Education:  The Contractor shall participate in Seattle and regional EMS system public education and information programs including press relations, explanations regarding rates, regulations and system operations, increasing public awareness and knowledge of the EMS system, injury/mortality prevention/reduction, and general health and safety promotion.  The Contractor is encouraged to provide the public with information and education on CPR and First Aid.  

7.16  Integration of Services:   Contractor shall integrate its services with the services of other EMS System participants including first responder agencies, public safety agencies, hospitals, other health professionals, and neighboring ambulance provider agencies.  In addition to the other provisions set forth in this Agreement, Contractor shall be an active participant in the Regional EMS System.


7.17  Mutual Aid Agreements:  The Contractor may enter into and use mutual aid agreements with other private ambulance providers to augment the Contractor’s services during peak load periods (e.g., Seafair) or during major emergency and disaster response.  Prior to execution to such mutual aid agreements, the Contractor shall submit the agreement to SFD for review and approval.  


7.18  Local Administrative Office:  The Contractor shall maintain an administrative office within twenty miles of SFD Headquarters, 301 2nd AVE S, Seattle, WA  98104.  


7.19  Inspections: At any time during normal business hours, and as often as may reasonably be deemed necessary, the City representatives and the EMS Medical Director(s), may observe the Contractor's operations. Additionally, the Contractor shall make available for their examination and audit, all contracts, invoices, materials, payrolls, inventory records, records of personnel (with the exception of confidential personnel records), daily logs, conditions of employment, all operational and procedure policy manuals, excerpts or transcripts from such records, all relevant fiscal records and other data related to all matters covered by this contract.

City representatives and the EMS Medical Director(s), may, at any time, and without notification, directly observe Contractor's operation of its EMS Communications Center, maintenance facility, any ambulance post location, and a City representative and the EMS Medical Director(s), may, after providing at least five minutes notice, ride as third person on any of the Contractor's ambulance units, provided however, that in exercising this right to inspection and observation, such representatives shall conduct themselves in a professional and courteous manner, shall not interfere in any way with Contractor's employees in the performance of their duties and contractual responsibilities, and shall, at all times, be respectful of Contractor's employer/employee relationship.

The City’s right to observe and inspect Contractor's business office operations or records shall be restricted to normal business hours, and reasonable notification shall be given by Contractor in advance of any such visit.

The Contractor will cooperate with and respond to the SFD, its EMS Medical Director and the City on all matters related to the provision of emergency and non-emergency BLS ambulance services.


7.20 Billing, Collections and Reporting:  The Contractor shall be responsible for all billing and collection functions related to services rendered pursuant to the Agreement resulting from this solicitation. The Contractor shall perform all such billing and collection functions in a professional and courteous manner and in accordance with applicable federal, state and local laws, regulations, procedures and policies including, without limitation, collection and credit reporting laws.

The Contractor will not attempt to collect fees at the scene, in route, or upon delivery of the patient to a health facility for services rendered.

The Contractor shall maintain billing and accounts receivable information. By December 31, 2003, the Contractor shall provide data to identify collection rates and compliance with the rate structure for the period between the effective date of this Agreement and August 30, 2003.  Starting with the Contractor’s 2003/2004 fiscal year, the Contractor shall provide, within one hundred and twenty (120) days after the end of each of the Contractor’s fiscal year, data that clearly identify collection rates and compliance with rate structure, and the preliminary balance sheet and income statement for its operations within the City.  The City shall have the right to examine/audit financial records at any reasonable time. The City will maintain confidentiality of submitted financial records and statements, subject to the requirements of law.

8.  Contractor Rates


8.1  Compensation:  The Contractor’s sole financial compensation for services rendered under the Agreement shall be the rates billed and collected from patients and responsible third parties.  The City, local tax support, or subsidy shall not fund any services provided by Contractor. 


8.2  Rates:  The Contractor’s rates are inclusive of all Contractor’s costs.  Contractor shall not separately charge, separately invoice, or separately itemize on invoices disposable supplies, equipment usage, or recoupment of payments made to the City pursuant to Section 9.  The maximum annual escalation rate shall become effective on July 1 of each year starting with the year 2003.

BLS – Non-Emergency per Transport:  
$465.00
Mileage Rate per mile:  $12.00
BLS – Emergency per Transport:

$495.00
Mileage Rate per mile:  $12.00
Maximum Annual Escalation Rate: 




 
5%


 8.3  Most Favored Customer:  Except as required by law, the Contractor shall charge customers resulting from the scope of this Agreement the rates set forth in Section 8.2.  Except as required by law or as approved by the City, the Contractor shall charge all customers for similar BLS transports resulting outside the scope of this Agreement and occurring within the City limits rates no less than the rates set forth in Section 8.2.  The City recognizes that the Contractor has agreements with insurance payers and that the rates associated with those agreements supercede the rates in this Agreement.
9.
Contractor Payments to the City:   


9.1  Monthly Payment:  By the 10th day of every calendar month, the Contractor shall make a payment of $30,000 per month to the City and payable to “The City of Seattle” to cover the City’s costs of administering the Agreement.  Such costs include and are not limited to:


9.1.1  The City’s costs associated with the dispatch of and communication with EMS providers, including the Contractor’s use of the City’s radio frequency and the City’s equipment, hardware, software, and maintenance to support such frequency;

9.1.2  The City’s costs associated with monitoring Contractor’s compliance with this Agreement; and,

9.1.3  The City’s incremental costs associated with medical control as described in RFP Section 2.7.


The monthly payment amount shall be annually adjusted on the anniversary of the effective date of this Agreement using the preceding calendar year’s annual Consumer Price Index for all urban consumers Seattle-Tacoma-Bremerton metropolitan area, All items (1982-1984 = 100), as determined by the U.S. Department of Labor, Bureau of Labor Statistics, to eliminate the effects of  inflation.  On the annual anniversary date of this Agreement, the City shall provide the Contractor with a letter delineating the bases for the monthly payments in order satisfy Medicare requirements.  

9.2  One –Time Payment:  During the second six months after the Effective Date of the Agreement, the Contractor shall pay The City of Seattle a total of $250,000 toward the City’s acquisition, development and implementation of the City’s new Computer Aided Dispatch system.  The payments shall be received by the City no later than the last day of the month due and shall be in the amounts as follows:  $10,000 due for the seventh month; $20,000 due for the eighth month; $30,000 due for the ninth month; $40,000 due for the tenth month; $50,000 due for the eleventh month, and $100,000 due for the twelfth month.  All payments shall be payable to “The City of Seattle.”



10.  Liquidated Damages: This Agreement provides for the payment by the parties of liquidated damages in certain circumstances of nonperformance, breach and default. Each party agrees that the damaged party's actual damages in each such circumstance would be difficult or impossible to ascertain, and that the liquidated damages provided for herein with respect to each such circumstance are intended to place the damaged party in the same economic position as it would have been in had the circumstance not occurred. Nothing in this Section shall be construed to limit any remedies, including termination, provided for herein with respect to any nonperformance, breach or default by the Contractor.  The Contractor shall pay liquidated damages to the City for failure to meet patient care standards and response time standards described in Sections 7.1 and 7.2.  Each and every call that does not adhere to the performance standards shall first be classified as an alleged performance failure. Each alleged performance failure shall be investigated by the Contractor and evaluated by City.  The City shall determine whether there were appropriate or acceptable extenuating circumstances that caused or significantly contributed to the performance failure.  The Contractor shall pay liquidated damages to the City for all performance failures that are determined to be the fault of the Contractor and not the result of an extenuating circumstance.  All payments for liquidated damages shall be payable to “The City of Seattle.”


10.1  Liquidated Damages for Non-Emergency Request:  For any individual response to a Code Yellow request that exceeds 14 minutes, 59 seconds, the Contractor shall be assessed liquidated damages at a rate of  fifty dollars ($50.00) per minute or fraction thereof for each  minute to a maximum of two  hundred fifty dollars ($250.00).

10.2  Liquidated Damages for Emergency Request:  For any individual response to a Code Red request that exceeds the 9 minutes, 59 seconds, the Contractor shall be assessed liquidated damages at a rate of fifty dollars ($50.00) per minute or fraction thereof for each minute to a maximum of two hundred fifty dollars ($250.00). 


10.3 Liquidated Damages for Exceeding the Maximum Response Time:  For any individual response exceeding the maximum response time or being cancelled due to exceeding the maximum response time, the Contractor shall be assessed liquidated damages of five hundred dollars ($500.00) and shall not be assessed the liquidated damages described in Section 10.1 and 10.2.


10.4  Liquidated Damages for Failure to Respond:  In the event the Contractor fails or is unable to respond, or refers a call to a non-approved private ambulance provider (see Section 7.17), the Contractor shall be assessed liquidated damages of five hundred dollars ($500.00) per incident. 


10.5  Liquidated Damages for Failure to Properly Staff Unit:  In the event the Contractor fails to staff any ambulance unit pursuant to Subsection 7.11.2, the Contractor shall be assessed five hundred dollars ($500.00) per unit hour or portion thereof.


10.6  Liquidated Damages for Failure to Properly Equip Unit:  For any ambulance unit failing to meet the minimum required equipment and supplies pursuant to Subsection 7.10.5, the Contractor shall be assessed liquidated damages in the amount of five hundred dollars ($500.00) per occurrence.  Additionally, such ambulance unit must be immediately removed from service until the deficiency is corrected. 


10.7  Liquidated Damages for Failure to Furnish Required Documentation:  In the event Contractor fails to furnish required information, reports, or documentation within that time period specified by this Agreement or by the City’s request, the City may, at its option, impose liquidated damages of Fifty Dollars ($50.00) per day for each item of such information, report, or document. Such liquidated damages shall not be applied in cases where the cause of such reporting deficiency was beyond the Contractor's reasonable control. 


10.8  Liquidated Damages for Mechanical Failure:  If an ambulance vehicle experiences a mechanical failure (breakdown) while transporting a patient to a hospital, the Contractor shall be assessed liquidated damages of Five Hundred Dollars ($500.00) except when the Contractor has provided timely and appropriate patient transfer and when the Contractor has properly maintained the vehicle.   


10.9  Liquidated Damages for Failure of Crew to Report:   The Contractor shall be assessed liquidated damages of Fifty Dollars ($50.00) for failure of the ambulance crew to report their on-scene arrival to its dispatcher for all calls.  The Contractor shall be assessed liquidated damages of Five Hundred Dollars ($500.00) for each incident where SFD determines that the crew, dispatchers, or management personnel of the Contractor reported a false on-scene arrival time. 


10.10  Aggregated Failure:  If in any contract year the Contractor maintains a response time performance level at less than 90% monthly compliance in any four (4) months or two consecutive months, the City shall have the right to terminate the Agreement.


10.11  Invoicing and Payment of Liquidated Damages:   No more frequently than monthly and at least quarterly, the City shall invoice Contractor for any liquidated damages assessed during the prior period.  The Contractor shall pay the liquidated damages within 30 days of receipt of invoice.  In the event the City fails to invoice within 30 days of the end of the prior period, the liquidated damages shall be deemed waived for the period. 


10.12  Appeal of Liquidated Damages Assessment:  The Contractor may request the City’s Contract Administrator to reconsider imposition of liquidated damages.  In instances when the City’s Contract Administrator reviewed the circumstances for imposing liquidated damages, and determined that the grounds are sufficient to justify the imposition of the liquidated damages, the Contractor shall have the right to appeal such determination to the Seattle Fire Chief.  The Contract Administrator shall report the reasons for determination to the Seattle Fire Chief.  The ruling of the Seattle Fire Chief shall be final. 


10.13  Liquidated Damages Waived for Start-Up Period:   The City shall waive the response time liquidated damages described in Subsections 10.1 and 10.2 for the first six (6) months of the Agreement.

11.
Performance Security Provisions:  Due to the potential adverse impact on the public’s health and safety resulting from a default by the Contractor, this Agreement specifically provides the City with a mechanism for the continuation of BLS ambulance services in the case of emergency or default by the Contractor. 

The Contractor specifically stipulates and agrees that these Performance Security Provisions are reasonable and necessary for the protection of the public health and safety.  In recognition of the need to protect the public’s health and safety, and the role of the continued provision of ambulance services as contemplated in this Agreement in the City’s providing that protection, the Contractor specifically waives its right to seek an injunction to prevent the City from exercising any of the rights granted it in this Section.  Contractor agrees that damages as provided in this Section will provide it an adequate remedy in any litigation over the City’s improper exercise of its right under this Section.

Contractor's cooperation with and full support of the City’s exercise of its right under this Section shall not be construed as acceptance by the Contractor of the findings of default, and shall not in any way jeopardize the Contractor's right of recovery should a court later find that the City’s actions under this Section was in error. However, failure on the part of the Contractor to cooperate fully with the City’s exercise of its right under this Section, shall itself constitute a breach of this Agreement, even if it is later determined that the City’s original exercise of its right under this Section was made in error.

11.1  Letter of Credit.  The Contractor shall obtain and maintain throughout the term of this Agreement an irrevocable letter of credit in the amount of $2,000,000.  The letter of credit shall be issued by a bank whose long-term debt is rated "A" or better by either Moody's Investors Service or Standard & Poor's Ratings Services (or their respective successors).  The letter of credit shall be for a term of 1 year, shall be continuously renewed, extended or replaced so that it remains in effect for the entire Term of this Agreement, or such shorter period of time as determined by the City, in its sole discretion, and shall be issued in a form acceptable to the City.  The City shall be authorized under the letter of credit to make one or more sight drawings thereon upon certification to the issuing bank of a default of the Contractor under the terms of this Agreement.  The letter of credit shall permit a drawing thereon in the full stated amount thereof in the event that any required renewal, extension or replacement thereof is not made prior to 30 days of its expiration.  Such letter of credit shall serve as security for the performance of the Contractor's obligations hereunder, and the stated amount thereof shall in no way limit the amount of damages to which the City may be entitled for any Contractor default.
11.2 City Emergency Operations 

11.2.1  City Determination of Emergency:  In the event that the City determines at any time that:


A.  A public health, safety or welfare emergency exists or is imminent and Contractor will not be able to adequately respond to such emergency; or

B.  The Contractor has materially defaulted on its obligations under this Agreement; or

C. The Contractor has or is about to cease providing the ambulance services required by this Agreement; 

the City shall have the right to assume immediate occupancy, possession, management and control of the Contractor’s ambulances, equipment, facilities and records used in the performance of this Agreement.  Such a determination may be made (1) based on any fact or circumstances known or suspected by the City, and (2) irrespective of whether the fact or circumstance giving rise to the public health, safety or welfare concern is caused by Contractor default or uncontrollable circumstances, and regardless of whether the cause thereof is known at the time of the emergency determination.  The City’s rights under this Subsection are in addition to any rights it may otherwise have under any applicable law to assume occupancy, possession, management or control of the Contractor’s ambulances, equipment, facilities and records.

An emergency determination may be made by the City solely for purposes of this Agreement, and need not be accompanied by or related to any other health or emergency action by the City for any other purpose.  Such a determination may be made by the Seattle Fire Chief or his or her designee.  The execution of such a determination by the Fire Chief or such other official shall constitute sufficient authorization for the City to act under this Subsection. 

The determination to act under this Subsection, and the grounds therefor, shall promptly be transmitted by facsimile or e-mail to the Contractor, and an original executed copy thereof shall be served personally upon the Contractor as soon as practicable.  Any period during which the City assumes occupancy, possession, management and control of the Contractor’s ambulances, equipment, facilities and records pursuant to this Subsection is referred to herein as City Emergency Operations.

11.2.2  Rights and Responsibilities of Contractor During City Emergency Operations:  During City Emergency Operations the Contractor shall relinquish responsibility and authority for the management of its ambulances, equipment, facilities and records, shall not be responsible for the performance of any of its operating obligations hereunder, and shall cooperate with and assist the City in managing and carrying out such operating obligations.  To the extent requested by the City, the Contractor’s management and staff personnel shall remain on duty and perform such tasks as the City may direct.  The City may utilize the services of any person as its agent, independent contractor or consultant in exercising its rights hereunder, and in such event the Contractor’s cooperation, assistance and performance obligations under this extension shall extend to all such persons.  The Contractor shall use its best efforts to mitigate its costs and the costs of the City during City Emergency Operations.

11.2.3  Discontinuance of City Emergency Operations:  City Emergency Operations shall continue until the City determines that (1) the emergency or threat has ceased and full and complete services in full compliance with the requirements of this Agreement may be resumed by the Contractor; (2)  the Contractor has demonstrated to the satisfaction of the City that it can and will perform its obligations under this Agreement in a manner which will prevent the recurrence of any future emergency; and/or (3) in the event that the City terminates this Agreement for Contractor default, until replacement items can be acquired by the City or another contractor is engaged to perform the services contemplated in this Agreement.  The City shall give the Contractor written notice of determinations (1) and (2) herein, which notice shall specify the date on which the Contractor shall resume performing its obligation under this Agreement.  The Contractor shall resume performance on the date so specified.  Notice of termination shall be given as provided in Section 39.

11.2.4  Costs and Compensation:  In the event of a public health, safety or welfare emergency, the parties shall seek to determine cause of the emergency or threat thereof as soon as reasonably practicable during or following City Emergency Operations. In the event that it is determined that City Emergency Operations was not the result of Contractor default in whole or in part, the Contractor shall be compensated for the direct losses (if any) incurred under this Agreement during City Emergency Operations, and the City shall indemnify, defend and hold harmless the Contractor from claims and losses incurred as a result of City Emergency Operations.  Contractor shall not be entitled to, and specifically waives any right to, indirect, special, incidental or consequential damages resulting from City Emergency Operations.  If it is determined that City Emergency Operations was the result of Contractor default in whole or in part, then the Contractor shall not be entitled to compensation for any of its costs or losses for the period of City Emergency Operations, and shall indemnify, defend and hold harmless the City from all its losses and expenses incurred as a result of City Emergency Operations.  In no event shall City Emergency Operations be considered to be the taking of private property for which any payment must be made.  Nothing contained in this Subsection shall limit any other right or remedy of the City under this Agreement or as otherwise provided by law for Contractor defaults.

11.3  Option to Buy Contractor’s Equipment; Assignment of Subcontracts:  In the event the City determines to terminate this Agreement for cause, the City shall have the option to buy/acquire the equipment which is utilized by the Contractor in the performance of this Agreement, directly or indirectly. The City may buy/acquire from Contractor such equipment as it deems, in its sole discretion, is necessary to continue operations of the ambulances services contemplated by this Agreement.  

City shall have the right to purchase/acquire such equipment in accordance with the following:

A.  If the Contractor owns the equipment, the City shall have the right to purchase it for its depreciated value, calculated by a standard straight-line method.


B. If the Contractor is leasing the item of equipment, the City shall have the right to assume the rights and obligations of Contractor under the lease.  Contractor shall take all steps necessary to ensure that any equipment lease entered into by Contractor for purposes of performing its obligations under this Agreement contains specific provisions granting the City the right to assume the Contractor’s rights and obligations under the lease.


C. If Contractor is financing (lease/purchase, mortgage, loan, etc.) the purchase of the item of equipment, the City shall have the right to purchase the equipment for the amount of the debt remaining.

The City shall have the right to require the Contractor to assign to the City such contract(s) for supplies, services, insurance, etc. that are related to the Contractor’s obligations under this Agreement. Contractor shall take all steps necessary to ensure that any contract(s) entered into by Contractor for purposes of performing its obligations under this Agreement contains specific provisions granting the Contractor the right to assign its rights and obligations under the contract(s) to the City.  

Similarly, the City shall have the right to require the Contractor to assign to the City such leases for facilities, offices, storage, etc. that are related to the Contractor’s obligations under this Agreement. Contractor shall take all steps necessary to ensure that any lease(s) entered into by Contractor for purposes of performing its obligations under this Agreement contains specific provisions granting the Contractor the right to assign its rights and obligations under the lease(s) to the City.

All end-term purchase rights and rights to salvage of retired equipment, if any, shall accrue to the benefit of the City.

12.
Transition Plan: In recognition of the potential adverse impact on the public’s health and safety resulting from even a temporary cessation of the provision of ambulance services as set forth in this Agreement, the parties recognize the need for there to be an orderly transition in ambulance operations at the end of the term of this Agreement or extensions thereof.  Six months prior to the expiration of the term of the Agreement or any extension thereof, the Contractor shall present a transition plan to the City for approval.  Such plan shall fully address the transfer of ambulance operations to the subsequent ambulance service provider or the City as the case may be.  At a minimum, the transition plan shall address the following issues and meet the following minimum requirements:

A. The Contractor shall continue to meet all its obligations under this Agreement, including specifically, the response time standards.  The transition plan shall specifically address the steps that the Contractor will take to ensure full compliance with the performance requirements of the Agreement.

B. Unless requested by the City, the transition plan shall be based on the same operation plan that the Contractor has utilized successfully to date during the term of the Agreement.  

C. Employment.  The transfer plan shall address the Company’s plans to relocate, layoff, terminate, etc. its then current work force. Recognizing that some of the Contractor’s employees may seek other employment as a result of the upcoming transition, the transition plan shall address how the Contractor intends to maintain/retain qualified personnel to meet its performance obligations under the Agreement.

D. Records.  The transition plan shall provide for an orderly transfer of all records, data, files or other information, regardless of source, kept by the Contractor arising out of this Agreement to the subsequent service provider or the City.  No records, data, or information, regardless of source, shall be erased, discarded, removed from the premises or modified without the specific written approval of the City.  Any information, spreadsheets, or data sets which may be required by this Agreement, whether in hard copy, tape or other electronic media, shall become the property of the City at the conclusion of the Agreement. Any loss or damage to such records, materials or information, for any reason, shall be replaced/recreated by the City and the cost for such restoration shall be paid by the Contractor. This requirement shall not include materials proprietary to the Contractor except those items necessary to satisfy reporting and other requirements of this Agreement.

E. The transition plan shall address the Contractor’s plan, if any, to “wind down” its operations in anticipation of the transfer of its operations to a subsequent service provider or the City as the case may be; provided that, in no event shall the Contractor be relieved from full compliance with the performance requirements of the Agreement.  The transition plan shall address the Contractor’s plans, if any: to begin to reduce inventory; and to terminate, assign or sublease existing equipment, vehicle, service and facility leases, contracts, and subcontracts.

F. To the extent the Contractor expects to transfer vehicles, equipment and/or facilities to a subsequent service provider or the City, the transition plan shall address the schedule(s) for such transfers and the transfer of all relevant records related thereto.  Such records shall include but not be limited to leases, contracts, maintenance records, operating manuals, warranties, financing documents, and any other documents or records related to the vehicles, equipment and/or facilities to be transferred.

The City shall have thirty (30) days to accept or reject the transition plan.  In the event that the City rejects the transition plan, the City shall advise the Contractor of the changes to the transition plan that must be made by the Contractor to meet the requirements of this Subsection.  The Contractor shall make the necessary changes to the transition plan within thirty (30) days.  If the Contractor cannot or will not make the necessary changes, the City may make the changes, and the cost of the City in performing this work shall be the responsibility of the Contractor.

Both parties shall operate in accordance with the approved transition plan for the remainder of the term of the Agreement.  Any approved changes to the transition plan shall be documented in writing signed by both parties.



13.  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 contract, furnish to the  Director of Executive Administration (as used herein "Director" means the Director of Executive Administration or his/her designee) upon his/her 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 these provisions, and will permit access to his/her 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 provision. 

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

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.



14. 
Non-Discrimination in Contracting
A.
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 contract and no preference will be given to a bidder 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.

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

C. 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 suppliers, 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.

D. 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 suppliers 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 suppliers in the contract.  The City shall have the right to inspect and copy such records.  If this Agreement involves federal funds, the Contractor shall comply with all record-keeping requirements set forth in every applicable federal rule, regulation and statute referenced in the contract documents.

E. 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, including without limitation all businesses on any list provided by the City, 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.
F.
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.
15.
Non-Discrimination in Benefits: 

15.1  Compliance with SMC Ch. 20.45: The Contractor shall comply with the requirements of SMC Ch. 20.45 and Equal Benefits Program Rules implementing such requirements, under which the Contractor is obligated to provide the same or equivalent benefits (“equal benefits”) to its employees with domestic partners as the Contractor provides to its employees with spouses.  At the City’s request, the Contractor shall provide complete information and verification of the Contractor’s compliance with SMC Ch. 20.45.   Failure to cooperate with such a request shall constitute a material beach of this Agreement. 

15.2  Remedies for Violations of SMC Ch. 20.45:  Any violation of Section 15.1 of this Agreement shall be a material breach of the Agreement for which the City may:

· Require the Contractor to pay liquidated damages in the amount of five hundred dollars ($500.00) per day for each day that the Contractor is in violation of SMC Ch. 20.45 during the term of the Agreement; or

· In the event the Contractor willfully refuses or repeatedly fails to comply with the requirements of SMC Ch. 20.45, terminate the Agreement; or 

· Disqualify the Contractor from bidding on or being awarded a City contract for a period of up to five (5) years; or

· Impose such other remedies as specifically provided for in SMC Ch. 20.45 and the Equal Benefits Program Rules promulgated thereunder.

16.  Publicity:  The Contractor shall not advertise or publish the fact that the City has contracted with the Contractor without the City’s prior written approval.



17.
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). City staff believe that this legal obligation would not require the disclosure of proprietary descriptive information that contains valuable designs, drawings or formulas.  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.



18.  Indemnification: The Contractor does hereby release and shall defend, indemnify, and hold the City and its employees and agents harmless from all losses, liabilities, claims, costs (including attorneys’ fees), actions or damages of any sort whatsoever arising out of Contractor’s performing the services contemplated by this Agreement to the extent attributable to the negligent acts or omissions, willful misconduct or breach of this Agreement by Contractor, its servants, agents, and employees.  The indemnification provided for in this section shall survive any termination or expiration of this Agreement.  If any action is brought against the City by any employee of Contractor, the indemnification obligation of Contractor set forth in this section shall not be limited by a limit on the amount or type of damages, compensation or benefits payable by or for Contractor under RCW Title 51, the Industrial Insurance Act, or any other employee benefit act.  In addition, solely for the purpose of giving full effect to the indemnities contained herein and not for the benefit of Contractor’s employees or any third parties, Contractor waives its immunity under RCW Title 51. Contractor acknowledges that the foregoing waiver was mutually negotiated.


19.  Insurance:  Prior to undertaking any work under this Agreement, the Contractor shall at all times during the term of this Agreement, obtain and maintain continuously, at no expense to the City, and file with the City’s Department of Executive Administration, Purchasing Services Division, evidence of a policy or policies of insurance as enumerated below:

1.
Insurance Required; Insurance Documentation Required

A.
Commercial General Liability Insurance:   A policy of commercial general liability insurance, written on an occurrence form (CG 00 01), including all the usual coverages known as:


- Premises/Operations Liability


- Products/Completed Operations


- Personal/Advertising Injury


- Contractual Liability

- Independent Contractor’s Liability

- Stop gap or Employers Contingent Liability
– Fire Damage Legal



Such 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

B.  Business Automobile Liability Insurance: A policy of Business Automobile Liability, including coverage for owned, non-owned, leased or hired vehicles written on an insurance industry standard form (CA 00 01) or equivalent, and as specified by Insurance Services Office Symbol 1 (any auto).  

Such policy(ies) must provide the following minimum limit:

$1,000,000    per accident


C.  Excess Insurance:  A policy above the primary general liability and auto liability policies that will provide a total limit of insurance of $10,000,000.  The excess policy must be at a minimum as broad as the primary policies.  


Additional Insurance and Primary Insurance Provisions: Such insurance, as provided under items 1A, 1B and 1C above, shall be endorsed to include The City of Seattle, its officers, elected officials, employees, agents and volunteers as additional insured, and shall not be reduced or canceled without forty-five (45) days prior written notice to the City.  In addition, the Contractor’s insurance shall be primary, as respects the City and any other insurance maintained by the City shall be excess and not contributing insurance with the Contractor’s insurance.

D.
Errors and Omissions Liability Insurance:  A policy of Professional Liability Insurance appropriate to the Contractor’s profession.  Coverage should be for a professional error, act or omission arising out of the scope of services in the Agreement.  The policy is to cover the named insured organization and the employees, partners, officers, directors, and principals of the organization.  


The policy form may not exclude:

- Bodily injury or Property damage


The minimum limit of coverage shall be:

$2,000,000 per incident

$5,000,000 Annual Aggregate

E.  Worker’s Compensation – A policy of Workers’ Compensation.  As respects Workers’ Compensation insurance in the state of Washington, the Contractor shall secure its liability for industrial injury to its employees in accordance with the provisions of Title 51 RCW.  If the Contractor is qualified as a self-insurer in accordance with Chapter 51.14 RCW, the Contractor shall so certify by letter, signed by a corporate officer indicating that it is a qualified self insured and setting forth the limits of any policy of excess insurance covering its employees, or any similar coverage required.

The Contractor hereby assumes all risk of damage to its property, or injury to its officers, directors, agents, contractors, or invitees, in or about the Property from any cause, and hereby waives all claims against the City.  The Contractor further waives, with respect to the City only, its immunity under RCW Title 51, Industrial Insurance.

F.
Property Insurance:  A policy of Property Insurance.  The Contractor shall keep its furniture, fixtures, equipment, inventory, and all other improvements which it makes to the premises, on an “All Risk” basis, in an amount equal to replacement cost thereof, against (a) Loss from the perils of fir and other risks of direct physical loss (including earthquake and flood damage), not less broad than provided by the insurance industry standard “Causes of Loss – Special Form (CP 10 30);” (b) Loss or damage from water damage, or sprinkler systems now or hereafter installed in any building on the premises; (c) Loss of damage by explosion of steam boilers, pressure vessels, oil, or gasoline storage, tankers or similar apparatus; (d) Business Interruption or Extra Expense, with sufficient coverage to provide for the payment of rent and other fixed costs during any interruption of Contractor’s business because of fire or other cause.  Add the City of Seattle as an Additional Insured.

Waiver of Subrogation: The Owner and Contractor waive all subrogation rights against each other, any Subcontractors, Architects, Architects’ Subconsultants, and separate contractors, if any, and any of their subcontracts, for damages caused by fire or other perils to the extent covered by property insurance applicable to the work, except such rights as they have to proceeds of such insurance held by Owner as fiduciary.  This waiver of subrogation shall be effective to a person or entity event though that person or entity would otherwise have a duty of indemnification, contractual or otherwise, whether or not the person or entity paid the insurance premium directly or indirectly, and whether or not the person or entity has an insurable interest in the property damaged.  

2.
Claim Made Form and Deductibles:  If any such policy(ies) above is written on a claim made form, the retroactive date shall be prior to or coincident with the effective date of the Agreement.  The policy shall state that coverage is Claims Made, and state the retroactive date.  Claims made form coverage shall be maintained by the Contractor for a minimum of three years following the expiration or earlier termination of the Agreement, and the Contract shall annually provide the City with proof of renewal.  If renewal of the claims made form of coverage becomes unavailable, or economically prohibitive, the Contractor shall purchase an extended reporting period (“tail”) or execute another form of guarantee acceptable to the City to assure financial responsibility for liability for services performed.

Any deductible or self-insured retention must be disclosed and is subject to approval by the City's Risk Management Administrator in the Purchasing Services Division.  The cost of any claim payments falling within the deductible shall be the responsibility of Contractor.

3.  Evidence of Insurance - The following documents must be provided as evidence of insurance coverage:

A.
A copy of the policy's declarations pages, showing the Insuring Company, policy effective dates, limits of liability and the Schedule of Forms and Endorsements.  The City reserves the right to require a copy or certified copy of said policy or policies including all forms and endorsements attached.


B.  A copy of the endorsement naming The City of Seattle as an Additional Insured (excluding Professional Liability Insurance), showing the policy number, and signed by an authorized representative of the insurance company on Form CG2026 (ISO) or equivalent.

C.
A copy of the "Endorsements Form List" to the policy or policies showing endorsements issued on the policy, and including any company-specific or manuscript endorsements.

D.
A copy of an endorsement stating that the coverages provided by this policy to the City or any other named insured shall not be terminated, reduced or otherwise materially changed without providing at least forty-five (45) days prior written notice to the City of Seattle.

E.
A copy of a "Separation of Insureds" or "Severability of Interests" clause, indicating essentially that - except with respect to the limits of insurance, and any rights or duties specifically assigned to the first named insured, this insurance applies as if each named insured were the only named insured, and separately to each insured against whom claim is made or suit is brought (Commercial General Liability & Business Automobile Liability Insurance).

4.
Insurance Policy Rating:  All policies shall be subject to approval by the City's Risk Management Administrator in the Purchasing Services Division as to company (must be rated A-:VII or higher in the A.M. Best's Key Rating Guide and licensed to do business in the State of Washington, or issued as a surplus line by a Washington Surplus lines broker), form and coverage, and primary to all other insurance.

5.
Should Contractor be self-insured, under items 1A, 1B or 1C above, a letter must be submitted from the Corporate Risk Manager, or appropriate Finance Officer, stipulating if the self-insurance is actuarially funded and fund limits, along with any declaration pages of excess coverage required to meet the Agreement limit requirements.  Further, this letter should advise how the Contractor would protect and defend The City of Seattle as an Additional Insured in their Self-Insured layer, and include claims handling directions in the event of a claim.

6.  Subcontractors – The Contractor shall include all subcontractors as insureds under its policies or shall furnish separate evidence of insurance as stated above for each subcontractor.  All coverages for subcontractors shall be subject to all the requirements stated herein and applicable to their profession.
20.  Audit:  Upon request, the Contractor shall permit the City to inspect and audit all pertinent books and records of the Contractor, any subcontractor, or any other person or entity that performed work in connection with or related to the Contractor’s services under this Agreement, at any and all times deemed necessary by the City including up to six years after the Agreement is terminated.  Such inspection and audit shall occur in King County, Washington or other such reasonable location as the City selects.  The Contractor shall supply the City with, or shall permit the City to make, a copy of any books and records and any portion thereof.  The Contractor shall ensure that such inspection, audit and copy right of the City is a condition of any subcontract, agreement, or other arrangement under which any other person or entity is permitted to perform work in connection with or related to the Contractor’s services under this Agreement.



21.  Compliance with Law


21.1  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.  Without limiting the generality of this paragraph, the Contractor shall specifically comply with the following requirements of this section.

21.2  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.

21.3  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.
 

21.3  Use of Recycled Content Paper:  The Contractor shall, whenever practicable, use recycled content paper on all documents submitted to the City.


21.4  Americans with Disabilities Act:  The Contractor shall comply with all applicable provisions of the Americans with Disabilities Act of 1990 (ADA) in performing its obligations under this Agreement.  In particular, if the Contractor is providing services, programs, or activities to City employees or members of the public as part of this Agreement, the Contractor shall not deny participation or the benefits of such services, programs, or activities to people with disabilities on the basis of such disability.  Failure to comply with the provisions of the ADA shall be a material breach of, and grounds for the immediate termination of, this Agreement.


21.5  Fair Contracting Practices Ordinance: The Contractor shall comply with the Fair Contracting Practices Ordinance of The City of Seattle (Ordinance 119601), as amended.  Conduct made unlawful by that ordinance constitutes a breach of contract.  Engaging in an unfair contracting practice may also result in the imposition of a civil fine or forfeiture under the Seattle Criminal Code as well as various civil remedies.



22.  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.



23.  Independent Status of Contractor:  Both parties hereto, in the performance of the Agreement will be acting in their individual capacities and not as agents, employees, partners, joint ventures or associates of one another.  The employees, subcontractors, or agents of one party shall not be deemed or construed to be the employees, subcontractors, or agents of the other party for any purpose whatsoever.  Notwithstanding that the work is under the City’s direction and control, the Contractor’s Contractors shall at all times remain the employees, subcontractors, or agents of the Contractor.  The Contractor shall ensure that all Contractor’s employees, subcontractors, and agents are properly trained and fully equipped to perform their assigned tasks.  The Contractor shall provide any necessary reasonable accommodations to enable Contractor’s employees, subcontractors, and agents to perform assigned tasks.



24.  Involvement of Former City Employees: The Contractor agrees to inform the City of any former City officer or employee who has left City office or employment in the last twelve (12) months and who will be working on or subcontracting for any of the work under this Agreement.  The Contractor further agrees that no work under this Agreement will be done by a former City officer or employee who has left City office or employment in the last twelve (12) months and who, in the course of official City duties, was involved in, participated in or acted on any matter related to this Agreement. 



25.  Assignment and Subcontracting:  The Contractor shall not assign or subcontract any of its obligations under this Agreement without the City’s written consent.  The City’s written consent may be granted or withheld in the City’s sole discretion.  Any subcontract made by the Contractor shall incorporate by reference all the terms of this Agreement.  The Contractor shall ensure that all subcontractors comply with the obligations and requirements of the subcontract.  The City’s consent to any assignment or subcontract shall not release the Contractor from liability under this Agreement, or from any obligation to be performed under this Agreement, whether occurring before or after such consent, assignment, or subcontract.



26.  No Conflict of Interest: The Contractor confirms that the Contractor does not have a business interest or a close family relationship with any City officer or employee who was, is, or will be involved in the contractor selection, negotiation, drafting, signing, administration, or evaluating the Contractor's performance.  As used in this section, the term "Contractor" shall include any employee of the Contractor who was, is, or will be involved in the negotiation, drafting, signing, administration, or performance of the Agreement.  As used in this section, the term "close family relationship" refers to the following: spouse or domestic partner; any dependent parent, parent-in-law, child, son-in-law, or daughter-in-law; or any parent, parent-in-law, sibling, uncle, aunt, cousin, niece or nephew residing in the household of a City officer or employee described above.


27.  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.



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



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



30.  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.



31.  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.



32.  Captions:  The titles of sections are for convenience only and do not define or limit the contents. 



33.  Severability:    If any term or provision of this Agreement shall, to any extent, be determined by a court of competent jurisdiction to be invalid or unenforceable, the remainder of this Agreement shall not be affected thereby, and each term and provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law. 



34.  Waiver:  No covenant, term or condition or the breach thereof shall be deemed waived, except by written consent of the party against whom the waiver is claimed, and any waiver of the breach of any covenant, term or condition shall not be deemed to be a waiver of any preceding or succeeding breach of the same or any other covenant, term or condition.  Acceptance by the City of any performance by Contract after the time the same shall have become due shall not constitute a waiver by the City of the breach or default of any covenant, term or condition unless otherwise expressly agreed to by the City in writing.  



35.
Intellectual Property Rights: All rights in any invention, improvement, or discovery, together with all related information, including but not limited to, designs, specifications, data, patent rights and findings developed in connection with the performance of the Agreement or any subcontract hereunder, shall be assigned to the City.  Notwithstanding the above, the Contractor does not convey to the City, nor does the City obtain, any right to any document or material utilized by Contractor that was created or produced separate from this Agreement or was preexisting material (not already owned by the City), provided that the Contractor has clearly identified in writing such material as preexisting prior to commencement of work.  To the extent that preexisting materials are incorporated into the work, the Contractor grants the City an irrevocable, non-exclusive right and/or license to use, execute, reproduce, display, and transfer the preexisting material, but only as an inseparable part of the work.   

All materials and documents prepared by the Contractor in connection with this project are instruments of service and the Contractor shall retain a copyrighted ownership and property interest therein (including the right of reuse) whether or not the project is completed. The Contractor grants to the City a non-exclusive, irrevocable, unlimited, royalty-free license to use any documents prepared by the Contractor for the City. If requested by the City, copies of all drawing, prints, plans, field notes, reports, documents, files, input materials, output materials, the media upon which they are located (including cards, tapes, discs and other storage facilities), software programs or packages (including source code or codes, object codes, upgrades, revisions, modifications, and any related materials) and/or any other related documents or materials which are developed solely for, and paid for by, the City in connection with the performance of the work hereunder, shall be promptly delivered to the City. 

The City may make and retain copies of such documents for its information and use.  Such documents are not represented to be suitable for reuse by the City, or others, after the passage of time, on extensions of the project, or on any other project.



36.  Entire Agreement: This document, along with any exhibits and attachments, constitutes the entire agreement between the parties with respect to the scope of work herein.  No verbal agreements or conversations between any officer, agent, associate or employee of the City and any officer, agency, employee or associate of the Contractor prior to the execution of this Agreement shall affect or modify any of the terms or obligations contained in this Agreement. 



37.  Negotiated Agreement: The parties to this Agreement acknowledge that it is a negotiated agreement, that they have had the opportunity to have this Agreement reviewed by their respective legal counsel, and that the terms and conditions of this Agreement are not to be construed against any party on the basis of such party's draftsmanship thereof.



38.  Breach of Agreement:  The City considers any breach of the Agreement a serious situation and will seek remedies commensurate with the severity and magnitude of the event.  Remedies could include but are not limited to corrective measures, liquidated damages, probation or suspension, or termination of the Agreement.  It is the intent and desire of the City to maintain a good working relationship with the Contractor while at the same time ensuring service to the community.



39.  Termination

39.1  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.

39.2  For Reasons Beyond Control of Parties:  Except for circumstances described in Section7.13, 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.

39.3  Notice:  Notice of termination pursuant to Subsections 39.1 and 39.2 hereof shall be given by the party terminating this Agreement to the other not less than fifteen (15) working days prior to the effective date of termination.



40.  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 3rd AVE #910




Seattle, WA  98104



Ph:  206-684-0539



Fx:  206-233-5155



Em:  ann.kelson@seattle.gov



And to: Chief William Hepburn




Seattle Fire Department




301 2nd AVE S




Seattle, WA  98104



Ph:  206-731-6696



Fx:  206-731-8554




Em:  william.hepburn@seattle.gov


If to the


Contractor:
Mr. Robert Berschauer



Director of Operations



American Medical Response

13075 Gateway Drive, Suite 100
Seattle, WA  98168
Ph:  206-444-4455
Fx:  206-444-4589
Email:bberschauer@amr-ems.com


or such other respective addresses as may be specified herein or as either party may, from time to time, designate in writing.

41.  Disputes: Any disputes or misunderstandings that may arise under this Agreement concerning the Contractor's performance shall first be resolved through amicable negotiations, if possible, between the Contractor's Project Manager and the City’s Contract Administrator, or if necessary shall be referred to the Fire Chief and the Contractor's senior executive(s).  If such officials do not agree upon a decision within a reasonable period of time, the parties may pursue other legal means to resolve such disputes, including but not limited to alternate dispute resolution processes.


42.  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 Amendment No. 1 to be executed.

AMERICAN MEDICAL RESPONSE


THE CITY OF SEATTLE

By:________________________________
By:____________________________________







Kenneth J. Nakatsu

Title:




 
Title:
Director of Executive Services

Date:______________________________
Date:__________________________________
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