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Agreement

Between The City of Seattle and 

ABD Insurance and Financial Services
For Insurance Broker Services – Property and Capital Improvement Program 

1. Agreement:  This Agreement, effective the 3rd day of July, 2003, (the “Effective Date”), by and between The City of Seattle, a municipal corporation of the State of Washington (the “City”), and ABD Insurance and Financial Services, a corporation organized and existing under the law of the State of Washington and authorized to do business in the State of Washington (the “Contractor”).   

The City agrees to procure and the Contractor agrees to provide Insurance Broker Services described and specified in the RFP and the Contractor’s proposal.


2. 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 03016 (“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 work orders, then the RFP, and then the Contractor’s proposal.  



3. Term:  The term of this Agreement shall be three (3) years from the Effective Date, with an option to extend for two (2) additional one-year periods as mutually agreed to by the parties.  During the term of this Agreement the Contractor shall be paid the fee, commission, and other charges described in Section 5.


4. Scope:  At the direction of and in support of the City’s Risk Management Division (“RMD”), the successful Contractor shall provide broker services and related risk management services for the City’s Property and Capital Improvement Coverage Program and Schedule of Insurance described below and in Exhibit I.  
 
4.1  Direct all contact with the City through RDM.  The Broker will not directly respond to or interact with any department, contractor or program unless specifically requested by RDM.

4.2  Prepare and submit marketing strategy reports at least four months prior to the expiration date of the Property insurance policies, and other major loss exposure areas.  The reports shall identify current industry trends, anticipated market conditions, and other relevant information, and shall recommend marketing strategies including marketing methods and suggested markets. 
4.3  Advise in preparing applications and supporting information for new policies and renewal policy negotiations. RMD will supply data on self-insured loss exposures from internal records.  The Broker shall reformat the application as necessary, and assemble and submit the final application package.  RMD and the Broker shall work jointly to develop the marketing strategy for each application, and to prepare risk management information to educate the markets on the City’s loss control programs and processes.


4.4  Market and obtain bids from the insurance industry and negotiate the best terms and coverage for the various exposure areas.  For major placements, the Broker shall include RMD in the marketing and negotiations.  For all placements, the Broker shall present options to RMD including an evaluation of the underwriters’ commitment, and an evaluation of the insurance carrier’s financial stability, and history and practice in paying claims.  All option presentations shall include specimen policies and anticipated endorsement forms.  RMD shall have a minimum of ten (10) business days to review and make a decision on each placement.


4.5  Bind coverage on or before the effective date of the policy and endeavor to provide RMD with hardcopy or specimen policies within 90 calendar days of placing coverage.


4.6  Review all binders, policies, and endorsements to assure coverages are as described with no gaps in coverage, terms, limits and conditions, and with no exclusions or endorsements that are not fully disclosed.


4.7  Provide a coverage summary including a list of contact information for each policy provided, and provide updated summary pages as revisions occur.  The Broker shall also provide a revised Insurance Schedule on a quarterly basis.


4.8  Prepare and distribute certificates as requested by RDM on all placed insurance and maintain a database of all certificate distributions.


4.9  Provide binders and secure endorsements.  The Broker shall often be required to provide the evidence within one business day of the request.


4.10  Invoice the City with premiums calculated by department and/or accounting fund sources for all policies and bonds.  RDM will supply allocation formulas.  After receiving payment from the City, the Broker shall promptly disperse funds to insurance carriers and their agents.

4.11  Process claims covered by City purchased insurance whether or not the Broker was involved in the insurance placement.  The Broker shall provide claims advice to RMD and the City’s Law Department, and shall assist in notifying and tendering losses, preparing proof of loss statements, conducting loss investigations, and negotiating settlements.


4.12  Track renewal of binders and policies to comply with marketing and renewal timelines.

4.13  Cancel policies as requested by RMD and promptly refund all return premiums to the City upon receipt from the insurer.  The Contractor shall proactively seek to obtain the return premiums from the insurer within 45 days from the effective date of cancellation, including notifying the insurer that any returns made after 45 days from cancellation shall include accrued interest of not less than the current Federal Funds Investment Rate as published in the Wall Street Journal on the date of the 45th day after cancellation.


4.14  Fully reveal and report in writing, and remit to the City on a quarterly basis, all carrier and intermediary fees, incentive pay, commissions, and contingency fees which are not expressly authorized under the agreement resulting from this RFP.  RDM will not approve payment of service fee invoices until each quarter’s reporting requirement is satisfied.


4.15  Assist in developing insurance requirements to include in various City boilerplate contract forms, and assist in establishing insurance requirements for unique contracts.

4.16  Advise and assist City on making claims against contractor-provided insurance policies that name the City as an additional insured.

4.17  Provide a Stewardship Report for each contract year within 30 days of end of the contract year.  The Report shall include:  (1) the current insurance schedule, summaries of coverage, and details of activity on each policy,  (2) loss control activities overview,  (3) training provided by Broker with schedules, class descriptions, and attendance count,  (4) claims activity, and  (5) all other reports and information that may be relevant to the account activities.

4.18  Prepare training content, schedule training facilities, and present up to six training classes per year on insurance, loss control, claims handling, and other risk management topics to groups of City employees and City contractors as selected by RMD.

4.19  Assist with exposure identification and loss control on insured assets and other exposure areas.

4.20  Advise on determining values and tracking methodologies for insured properties, real and personal, and other underwriting data.  

5. Payment:  

5.1  Annual Broker Service Fee:  Except for Builder’s Risk and Project Professional Liability Coverage, the City shall pay the Contractor a firm fixed annual broker service fee for the services described in  Section 4.  The fee includes the City’s estimated hours outlined below and the Broker’s WMBE Outreach Program.  The annual fee, in addition to any net premiums for insurance coverage, will be the total cost to the City for the services provided by the Broker.  The Broker shall not charge any other fees, commissions, reimbursements, or remuneration.  The Broker shall fully reveal, report in writing, and remit to the City, on a quarterly basis, any carrier fees, intermediary fees, incentive pay and contingency fees associated with the lines of coverage or services provided.  

Annual Broker Service Fee  $90,000.00
5.2  Building and/or Project Professional Liability Coverage:  For placing Building and/or Project Professional Liability Coverage, the Broker shall charge the City a commission percentage of the net premium to a Maximum Annual Commission.


Commission Percentage of 5% to a Maximum Annual Commission of $7,500.00.

5.3  Additional Services:  The City has estimated the number of hours that will be required of the Contractor.  The hours are included in the Annual Broker Service fee.  The RMD and the Contractor shall separately track the number of hours the Contractor spends on the City’s account on a monthly basis within the service categories described below.  Within 15 days of the end of each month, the RMD and the Contractor shall mutually agree upon the hours used in each category, and determine the hours remaining for the annual Agreement period.  In the event at the end of the annual contract period the number of hours used differs from the annual hours estimated, the difference shall be carried forward to the next annual Agreement period.  At the end of the three year term of this Agreement, the City shall pay the Contractor for additional hours spent within a category pursuant to the following hourly rates:

Service Category



Annual Hours

Hourly Rate


Claims Advocacy

 

 75 hours

$125.00


Contract Review Services
 

 20 hours

$100.00


Training


 

 30 hours

$ 75.00


Other Support Services Including Marketing
300 hours

$125.00  



5.4  Escalation Clause:  The Annual Broker Service Fee, Commission Percentage, Maximum Annual Commission, and Additional Services hourly rates shall remain fixed through the three-year term of the Agreement.  In the event the parties mutually agreed to extend the Agreement, the maximum escalation rate for the Annual Broker Service Fee and the Additional Services hour rates shall be no more than 5 percent for year 4 and for year 5.  The Commission Percentage and Maximum Annual Commission shall remain unchanged.  
6. Invoices and Payment Procedures:  All invoices shall be sent to the RMD.  Invoices for the quarterly service fee, computed as one-fourth of the Annual Broker Service Fee, shall be paid within seven days after receipt of a correct invoice and approval by the RMD.  Invoices for premiums shall be paid within seven days after receipt of acceptable insurance documents and approval by the RMD.  The invoices shall be deemed to be correct and approved unless written objection is received by Contractor within ten days of receipt of the invoices by the City.  Payments to the Contractor will be by electronic payment, whenever practicable for the City. 



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

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

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

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

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

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

8.  Non-Discrimination in Contracting:
8.1   Notwithstanding any other provision in this Agreement, City utilization requirements for Women and Minority Business Enterprises (“WMBEs”) shall not apply to this Agreement.  No minimum level of WMBE subcontractor participation shall be required as a condition of receiving award of the Agreement and no preference will be given to a 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.

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

8.3   Discrimination:  The Contractor shall not create barriers to open and fair opportunities for WMBEs to participate in all City contracts and to obtain or compete for contracts and subcontracts as sources of supplies, equipment, construction and services.  In considering offers from and doing business with subcontractors and 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.

8.4  Record-Keeping:  The Contractor shall maintain, for at least 12 months after expiration or earlier termination of the term of this Agreement, relevant records and information necessary to document the Contractor’s utilization of WMBEs and other businesses as subcontractors and 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 Agreement documents.  

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

· Placing all qualified WMBEs attempting to do business in The City of Seattle on solicitation lists, and providing written notice of subcontracting opportunities to WMBEs capable of performing the work, 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 Agreement permit, that encourages participation by WMBEs.

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

· 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. 

As a result of the Contractor’s affirmative efforts and implementation of its proposed Outreach Plan, the Contractor identified Tuazon Engineering (MBE) as a subcontractor.  The subcontractor may provide loss control services in the area of property and industrial fire prevention and protection systems.  Utilization of the subcontractor is dependent upon the City’s demand for this service and the availability of the subcontractor.  
8.6  Sanctions for Violation:  Any violation of the mandatory requirements of this WMBE Utilization provision shall be a material breach of contract for which the Contractor may be subject to damages and sanctions provided for by contract and by applicable law.


9.  Non-Discrimination in Benefits:
9.1 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. 

9.2 Remedies for Violations of SMC Ch. 20.45:  Any violation of Section 9.1 of this Agreement shall be a material breach of the Agreement for which the City may:

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

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

· Disqualify the Vendor 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.


10. 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.  


11. 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.  



12. Indemnification:  The Contractor shall indemnify and hold the City harmless from any and all losses, claims, actions, damages, and expenses arising out of or resulting from the Contractor’s performance or lack of performance under this Agreement.  In the event that any suit based upon such losses, claims, actions, damages, or expenses is brought against the City, the Contractor, upon notice of the commencement thereof, shall defend the same at its sole cost and expense; and if final judgment be adverse to the City, or the City and the Contractor jointly, the Contractor shall promptly satisfy the same.  The liability described in this subsection shall not be diminished by the fact, if it be a fact, that any such death, injury, damage, loss, cost or expense may have been contributed to, or may be alleged to have been contributed to, in part, by the negligence of the City, its officers, employees, or agents; provided, that nothing contained in this subsection shall be construed as requiring the Contractor to indemnify the City against liability for damages arising out of bodily injury to persons or damage to property caused by or resulting from the sole negligence of the City, its employees, officers, or agents.



13.  Insurance:  Contractor shall at all times during the term of this Agreement, obtain and maintain continuously, at its own expense and file with the City’s Purchasing Services Section, evidence of a policy or policies of insurance as enumerated below:

1.)  A policy(ies) of commercial general liability insurance, written on an occurrence form, 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


Said policy(ies) must provide the following minimum coverage:


Bodily Injury and Property Damage -


$2,000,000    General Aggregate


$2,000,000    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

Any deductible or self-insured retention must be disclosed and is subject to approval by the City's Risk Management Division.

2.)  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.  Such policy(ies) must provide the following minimum coverage:


Bodily Injury and Property Damage -


$1,000,000    per accident.


Such insurance, as provided under items (1) and (2) above, shall be endorsed to include the City of Seattle, its officers, elected officials, employees, agents and volunteers as additional insured, and shall not be reduced or canceled without forty-five (45) days prior written notice to the City.  In addition, Contractor’s insurance shall be primary as respect to the City, and any other insurance maintained by the City shall be excess and not contributing insurance with Contractor’s insurance.

3.)  A policy of professional liability insurance ("errors and omissions") is required.  Coverage should be for a professional error, act or omission arising out of the scope of services in the contract and/or work order.


Such policy must provide the following minimum limit of coverage:


Liability - 
$10,000,000   Annual Aggregate.


If such policy is written on a claims made form, the retroactive date shall be prior to or coincident with the Effective Date of this 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 termination of this Agreement, and the Contractor 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.


4) Worker’s Compensation - As respects Workers’ Compensation insurance in the state of Washington, Contractor shall secure its liability for industrial injury to its employees in accordance with the provisions of Title 51 of the Revised Code of Washington.  If Contractor is qualified as a self-insurer in accordance with Chapter 51.14 of the Revised Code of Washington, 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.

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.

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


5) Evidence of Insurance - The following documents must be provided as evidence of insurance coverage:

· A copy of the policy's declaration pages, showing the Insuring Company, policy effective dates, limits of liability and the Schedule of Forms and Endorsements.

· 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 CG2010 (ISO) or equivalent.

· 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.

· 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.

· 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).

All policies shall be subject to approval by the City's Risk Management 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.

Self-Insurance - Should Contractor be self-insured, under items (1) and (2) above, a letter from the Corporate Risk Manager, or appropriate Finance Officer, is acceptable - stipulating if actuarially funded and fund limits; plus any excess declaration pages to meet the contract requirements.  Further, this letter should advise how 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.

7)  Sub-contractors - 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.
14.  Compliance with Law

14.1  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.

14.2   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.

14.3   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.


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

14.5   Americans with Disabilities Act:  The Consultant 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.


15. Fair Contracting Practices Ordinance:  The Supplier 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. 



16. Assignment:  Neither party shall assign any right or interest nor delegate any obligation owed without the written consent of the other, except Contractor may assign the proceeds of his Agreement for the benefit of creditors upon 21 days advance written notice to the City, at Vendor Relations Unit, PO BOX 94687, Seattle WA  98124-4687 

17. 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.  A work order shall not be considered an amendment to this Agreement. 

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



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



20.  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.



21.  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.



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



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



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



25.  Waiver:  No term or provision hereof shall be deemed waived and no breach excused unless such waiver or consent shall be in writing and signed by the party claimed to have waived or consented.  Any consent by any party to, or waiver of, a breach by the other whether expressed or implied, shall not constitute a continuing waiver of or consent to, or excuse for any different or subsequent breach.  
26. Gratuities:  The City may, by written notice to the Contractor, terminate Contractor’s right to proceed under this Agreement upon one (1) calendar day’s notice, if the City finds that any gratuity in the form of entertainment, a gift, or otherwise was offered or given by the Contractor or any agent thereof to any City official, officer or employee.



27.  Key Persons:  The parties agree that the individuals designated in the Contractor’s proposal as Account Executives, Bryce Farren and Elizabeth Pitts, are essential to the services offered pursuant to this Agreement.  The parties agree that the Contractor will not transfer or reassign such individual or individuals without the express written agreement of the City, which agreement shall not be unreasonably withheld.  Should such individual or individuals no longer be employed by the Contractor during the term of the Agreement, the Contractor shall present to the City an individual 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.



28.  Broker Performance Evaluation:  The RMD shall conduct an annual evaluation of the Contractor’s performance.  The evaluation shall consist of the RMD’s written comments followed by an in-person meeting to discuss any clarification or proposed changes to the evaluation.  The evaluation areas will include:  trust and reliability; building an internal and external partnership; operational efficiency and competitiveness; claims handling; policies, endorsements and documentation; billing and payment; developing and providing expertise; identifying needs and creating solutions; two-way interactive communication; cooperative underwriting efforts; customer services from administrative support staff; innovative solutions to difficult and unusual concerns; availability of professional expertise; and furthering the City’s enterprise risk management program.


29.  Termination

29.1  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.

29.2  For Reasons Beyond Control of Parties:  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.

29.3  For Public Convenience:   The City may terminate this Agreement in whole or in part whenever the City determines that such termination is in the best interests of the public or for lack of continuing appropriations.  In the event this Agreement is terminated for public convenience, the City shall pay the Broker for all services received and accepted by the City as of the effective date of the termination. 

29.4  Notice.  Notice of termination pursuant to Subsections 29.1 and 29.2 shall be given by the party terminating this Agreement to the other not less than ten (10) working days prior to the effective date of termination.

30.   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: 



Corinna Blohm


Seattle Purchasing Services



700 5th AVE  #4112


PO BOX 94687


Seattle, WA  98124-4687


And to



Pamela Hughes, Risk Manager



Department Executive Administration


700 5th AVE #4350


PO BOX 94669


Seattle, WA  98124-4669

If to the Contractor:


Bryce Farren, Vice President


ABD Insurance and Financial Services


601 Union Street #3310



Seattle, WA  98101
or such other respective addresses as may be specified herein or as either party may, from time to time, designate in writing.



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

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



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

ABD INSURANCE AND FINANCIALSERVICES
THE CITY OF SEATTLE

_______________________________________

____________________________________

By: 






By:


________________________________


______________________________

Title: 
________________________________

Title: 
______________________________

Date:
________________________________

Date: 
______________________________
	EXHIBIT I -  City of Seattle Schedule of Insurance as of 2/15/03 
	
	

	
	
	
	
	

	COVERAGE and PREMIUMS
	CARRIER
	POLICY TERM
	 LIMITS 
	

	PROPERTY AND CAPITAL IMPROVEMENT COVERAGES
	
	
	
	

	
	
	
	
	

	PROPERTY MASTER
	FM Global
	2/1/03 to 2/1/04
	 $ 500,000,000.00 
	Blanket Limit

	Basic premium $2,096,092.00
	UV728
	
	 $      (500,000.00)
	Deductible property

	
	
	
	 $                 (0.02)
	TIV EQ & Flood, Retrofit and Post-1978, $500,000 minimum

	
	
	
	 $                 (0.05)
	TIV EQ & Flood, Pre-1979, $500,000 minimum

	
	
	
	 $      (500,000.00)
	EQ Deductible Minimum 

	
	
	
	 $      (500,000.00)
	Deductible combined all coverages except

	
	
	
	 $        (25,000.00)
	Deductible Boiler and Machinery

	
	
	
	
	Builder's Risk as per expiring projects

	
	
	
	 $      (100,000.00)
	Data, Programs or Software loss or damage subject to two days or minimum $100,000

	
	
	
	 $        (10,000.00)
	Mobile Equipment except

	
	
	
	 $          (5,000.00)
	Mobile Equipment leased from others

	
	
	
	 $          (5,000.00)
	Childrens', Repertory, Intiman Theaters

	
	
	
	 $        (50,000.00)
	Woodland Park Zoo, combined all coverages

	
	
	
	 $ 100,000,000.00 
	Earthquake Sublimits in the Aggregate, not to exceed $10,000,000 aggregate at locations with buildings built prior to 1979

	
	
	
	 $ 100,000,000.00 
	Flood aggregate

	
	
	
	 $     5,000,000.00 
	Unscheduled Locations and PSB and Municipal Buildings

	
	
	
	 $   10,000,000.00 
	Accounts Receivables, Contingent Time Element, Data Processing Programs & Software, Deferred Payments, Errors & Omissions, Fine Arts, Expediting Costs and Extra Expense Combined, Service Interruption Property Damage and Time Element, Transportation, Valua

	
	
	
	 $ 500,000,000.00 
	Certified Terrorism

	
	
	
	 $ 100,000,000.00 
	Non-Certified Terrorism

	
	
	
	 $     1,000,000.00 
	Soft Costs

	
	
	
	 $          25,000.00 
	plus 50% recoverable excs $25,000 Professional Fees

	
	
	
	 $          50,000.00 
	Land and Water Contaminant or Pollutant Cleanup, Removal and Disposal in the aggregate

	
	
	
	 $          25,000.00 
	Demolition & Increased Cost of Construction

	
	
	
	
	

	
	
	
	
	NOTE:  Scheduled Inventory Sublimits Apply To All Exposures, with Stated Values

	
	
	
	
	

	Inland Marine/Transit - City Light
	St. Paul F &M
	4/15/02-03
	 $        250,000.00 
	Each Occurrence

	Minimum /Deposit $5,000.
	IM08401373
	
	 $          (2,500.00)
	Deductible

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	BUILDER'S RISK
	FM Global
	2/1/03 to 2/1/04 
	 $ 500,000,000.00 
	Policy Limit of Liability

	
	UV616
	No new projects
	 $    5,000,000.00 
	Miscellaneous UnNamed Locations 

	
	
	
	
	

	Loc. 1 - Justice Center
	
	2/1/01 - 11/30/02
	 $   69,192,000.00 
	Estimated Project Limit 

	
	
	
	 $        (25,000.00)
	Deductible

	
	
	
	
	

	Loc. 2 - W. Galer Street Flyover
	
	2/1/01 - 3/31/02
	 $     8,000,000.00 
	Estimated Project Limit

	
	
	
	 $      (100,000.00)
	Deductible

	
	
	
	
	

	Loc 3 - Ballard Bridge
	
	1/1/02 - 9/30/02
	 $   13,000,000.00 
	Estimated Project Limit

	
	
	
	
	

	Loc. 4 - City Hall
	
	2/1/01 - 4/15/03
	 $   72,000,000.00 
	Estimated Project Limit

	
	
	
	 $        (25,000.00)
	Deductible

	
	
	
	
	

	Loc. 5 - WA State Patrol Crime Lab at Park 90/5
	
	7/1/01 - 9/30/02
	 $    6,000,000.00 
	Estimated Project Limit

	
	
	
	 $        (25,000.00)
	Deductible

	
	
	
	
	

	Loc. 6 - Seattle Central Library
	
	7/1/01 - 9/1/03
	 $ 156,000,000.00 
	Estimated Project Limit

	28 Branches under property form & stated values
	
	
	 $        (25,000.00)
	Deductible

	
	
	
	
	

	
	
	
	
	

	Loc. 7 - Marion Oliver McCaw Hall (opera house)
	
	7/5/01 - 6/5/03
	 $ 113,000,000.00 
	Estimated Project Limit

	
	
	
	 $      (100,000.00)
	Deductible

	
	
	
	
	

	Loc. 8 - Cedar River Treatment Facility
	
	7/5/01 - 4/5/04
	 $   89,800,000.00 
	Estimated Project Limit

	
	
	
	 $        (25,000.00)
	Deductible

	
	
	
	
	

	Loc. 9 - Southwest Precinct Police Station
	
	8/15/01 - 1/31/03
	 $   10,000,000.00 
	Estimated Project Limit

	
	
	
	 $        (25,000.00)
	Deductible

	
	
	
	
	

	Loc. 10 - Fisher Pavilion
	
	9/14/01 - 8/15/02
	 $     7,840,000.00 
	Estimated Project Limit

	
	
	
	 $        (25,000.00)
	

	
	
	
	
	

	Loc. 11 - Tolt River Pipeline Phase IV
	
	2/15/02 - 4/30/03
	 $   21,590,000.00 
	Estimated Project Limit

	
	
	
	 $        (25,000.00)
	Deductible

	
	
	
	
	

	Loc. 12 - Lake Forest Park Reservoir
	
	3/15/02 - 11/30/02
	 $     5,400,000.00 
	Estimated Project Limit

	
	
	
	 $        (25,000.00)
	 Deductible 

	
	
	
	
	

	Loc. 13 - North Cascades Environmental Learning Center
	
	3/31/02 - 11/30/03
	 $   14,500,000.00 
	Estimated Project Limit

	
	
	
	 $        (25,000.00)
	Deductible

	
	
	
	
	

	Loc. 14 - Landsburg Fish Passage
	
	4/15/02 - 12/12/03
	 $   10,500,000.00 
	Estimated Project Limit

	
	
	
	 $        (50,000.00)
	Deductible

	
	
	
	
	

	Loc. 15 - Zoo Jaguar Exhibit
	
	5/2/02 - 6/30/03
	 $     3,905,000.00 
	Estimated Project Limit

	
	
	
	 $        (50,000.00)
	Deductible

	
	
	
	
	

	SW Myrtle Tanks #1 & #2 
	Lexington
	12/16/02 - 8/22/03
	 $     4,875,000.00 
	Estimated Project Limit

	
	
	
	 $        (25,000.00)
	Deductible

	
	
	
	
	

	Pending - Cedar River Sockeye Hatcher
	
	
	
	

	
	
	
	
	

	Pending - Fremont Bridge
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	Pending - Lincoln Park Reservoir
	
	4/31/03 - 05
	 $   16,000,000.00 
	Estimated Project Limit

	
	
	
	 $        (25,000.00)
	Deductible

	
	
	
	
	

	Pending - Magnolia Bridge
	
	
	
	

	
	
	
	
	

	Pending - Tolt One, Rehab 3-B
	
	
	
	

	
	
	
	
	

	Pending - FFD Shops & Yards
	
	
	
	

	
	
	
	
	

	Pending - Park 90/5
	
	
	
	

	
	
	
	
	

	Pending - SPU/Fire Combined Training Facility
	
	
	
	

	
	
	
	
	

	Pending - Yesler Community Center
	pending
	starts 6/1/03
	
	

	
	
	
	
	

	Pending - Beacon Hill Library Branch
	UV728
	1/13/03 to 11/10/03
	 $     5,610,182.00 
	Estimated Project Limit

	
	
	
	 $        (25,000.00)
	Deductible

	
	
	
	
	

	
	
	
	
	

	PROJECT PROFESSIONAL LIABILITY
	
	
	
	

	Central Library
	Lexington
	10/29/99 to 10/29/03
	 $   20,000,000.00 
	Each Occurrence & Aggregate

	
	6471940
	5 years discovery
	
	

	
	
	
	
	

	
	
	
	
	

	PROJECT PROFESSIONAL LIABILITY
	see files for details
	
	

	Arctic Building Renovation
	Lexington
	4/21/00 to 4/21/06
	 $   50,000,000.00 
	Each Occurrence

	Cedar River/Landsburg Fish Passage
	6471969
	5 years discovery
	 $ 100,000,000.00 
	Aggregate

	Cedar River/Sockeye Salmon Project
	
	
	 $      (100,000.00)
	SIR

	Cedar River/Watershed Education Facility
	
	
	
	

	City Hall
	
	
	
	

	Civic Center Open Spaces
	
	
	
	

	Combined Training Facility
	
	
	
	

	Fremont Bridge
	
	
	
	

	Justice Center
	
	
	
	

	Key Tower
	
	
	
	

	Magnolia Bridge
	
	
	
	

	McCaw Hall/Opera House
	
	
	
	

	Municipal Building Demolition
	
	
	
	

	Park 90/5
	
	
	
	

	Public Safety Building Demolition
	
	
	
	

	Shops & Yards/714 Building Renovation
	
	
	
	

	Shops & Yards/Charles Street Seismic Evaluation
	
	
	
	

	Shops & Yards/Charles Street Seismic Design
	
	
	
	

	Shops & Yards/Haller Lake Gates
	
	
	
	

	Shops & Yards/Haller Lake Truck Lifts
	
	
	
	

	Shops & Yards/Master Plan Validation & Programming
	
	
	
	

	Shops & Yards/Paint Booth Study
	
	
	
	

	Shops & Yards/Sand Bunker Demolition, Vactor Storage
	
	
	
	

	Yesler Terrace
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