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FILE NO. 150407 ' | RESOLUTION NO.

[Contract Amendment - Alliant Insurance Services, Inc. - Insurance Broker and Risk
Management Consulting Services - $32,520,840]

Resolution authorizing the Director of Risk Management to enter into the First
Amendment of a contract with Alliant Insurance Services, Inc., for Insurance Broker
and Risk Management Consulting Services, to increase the contract limit from

$19,520,840 to $32,520,840 for the term ending July 30, 2017.

WHEREAS, It is necessary by function of law for the City and County of San
Francisco ("City") to procure the services of a dualified brokerage firm tb place insurance
coverages; and |

- WHEREAS, In May 2011, the City, acting through the Director of Risk Management
("Risk Manager"), issued a Request for Qualifications for Insurance Broker and Risk
Management Consulting; and

WHEREAS, In June 2011, the Risk Manager established a prequalified consultant list
from which the City is authorized to select contractors for such Insurance Broker and Risk
Management Consulting Services for a two-year period through June 2013,("Prequalified
Contractor List") and placed Alliaht Insurance Services, Inc., ("Alliant") on that list; and

WHEREAS, In July 2011, the Risk Manager selected Alliant as the broker of record
for the placement of coverages for the Public Entity Property Insurance Program ("PEPIP")
and the fine arts program for various permanent installations and visiting exhibits in the City,
and negotiated a two-year professional services agreement with Alliant for a not-to-exceed
contract amount of $9,500,000 ("Agreement 1"), and

WHEREAS, In September 2012, by Resolution No. 324-12, which is on file with the
Clerk of the Board of Supervisors in File No. 120863, the Board of Supervisors approved a
request by the Risk Manager to increase the value of Agreement 1 to $15,'1 00,000; and

City Administrator
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WHEREAS, The term of Agreement 1 expired in July 2013, rather than further amend
Agreement 1, the Risk Manager entered into a second professional services agreement with
Alliant for the placement of City insurance coverages, the term of which began on June 1,
2013, and will end on July 30, 2015; and

WHEREAS, The Agreement 2 has an original contract limit of $19,520,840; and

WHEﬁEAS, The Board of Supervisors approved the Agreement 2 on July 30, 2013,
by Resolution No. 298-13; and

WHEREAS, The Division of Risk Management estimates that the money projected to
be spent with Alliant Insurance Services could reach the contract’s limit in the reasonably
near future; and |

WHEREAS, Charter, Section 9.118(b) “Contract and Lease Limitations,” requires the
Board of Supervisors to approve any contract estimated to exceed $10,000,000 in
expenditures or amendments excee‘ding.$500,000 to such contracts; now, therefore, be it

RESOLVED, That the Board of Supervisors authorizes the Director of Risk
Management to enter into the First Amendment to the contract with Alliant Insurance
Services to increase the contract limit from $19,520,840 to $32,520,840 (including the cost
of insurance premiums) in substantially the form on file with the Clerk of the Board in such
final form as approved by the Dfrector of Risk Management and the City Attorney; and, be it

FURTHER RESOLVED, That within thirty (30) days of the contract being fully
executed by all parties, the Director of Risk Management shall provide the final contract to

the Clerk of the Board for inclusion into the official file.

City Administrator
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JUNE 3, 2015

Items 22 and 23 Department:
Files 15-0406 & 15-0407 General Services Agency - City Administrator's Office
(CAQ)

Legislative Objectives
File No. 15-0406: The proposed resolution approve the first amendment to the agreement

with Aon Risk Insurance Services West, Inc. (Aon Risk) for insurance broker and risk

management consulting services, increasing the agreement not-to-exceed amount by

$7,625,000 from $9,500,000 to $17,125,000. The agreement end date is July 21, 2016.

File No. 15-0407: The proposed resolution would approve the first amendment to the

agreement with Alliant Insurance Services, Inc. (Alliant) for insurance broker and risk

management consulting services, increasing the agreement not-to-exceed amount by

$13,000,000, from $19,520,840 to $32,520,840. The first amendment exercises the first two-

year option to extend the contract through July 30, 2017. '
Key Points

e The City’s Risk Management Division uses insurance brokerage services to purchase
insurance for City departments, including property, liability, and other forms of third-party
insurance. The Risk Management Division procured insurance brokerage services provided
by Aon Risk and Alliant through competitive Request for Qualifications (RFQ) processes.

e The requested increases to the Aon Risk and Alliant agreements are due to increases in
insurance premium costs largely due to claims that paid for incidents such as a fire at Pier
29 in 2012, the crash of.the Asiana Airlines plane at San Francisco International Airport in
2013, and the Rim Fire in Yosemite Valley in 2012,

Fiscal Impact

e The proposed resolution increases the Aon agreement by $7,625,000 from $9,500,000 to
$17,125,000. The increase of $7,625,000 is $1,369,708 more than the estimated amount of
$6,600,000 required for the agreement. Therefore, the proposed resolution should be
amended to reduce the Aon Risk agreement amount by $1,369,708, from $17,125,000 to
$15,755,292.

e The proposed resolution increases the agreement amount by $13,000,000 from
$19,520,840 to $32,520,840. The increase of $13,000,000 is $232,592 more than the
estimated amount of $12,767,408 required for the agreement. The proposed resolution
should be amended to reduce the Alliant agreement amount by $232,592, from
$32,520,840 to $32,288,248

Recommendations
e Amend File 15-0406 to reduce the Aon Risk agreement amount by $1,369,708, from
$17,125,000 to $15,755,292.
e Approve File 15-0406, as amended.
e Amend File 15-0407 to reduce the Alliant agreement amount by $232,592, from
$32,520,840 to $32,288,248.
e Approve File 15-0407, as amended.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JUNE 3, 2015

MANDATE STATEMENT

City Charter Section 9.118(b) states that a contract entered into by a department, board or
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million
or more, or (3) requires a modification of more than $500,000 is subject to Board of Supervisors
approval.

BACKGROUND

The City’s Risk Management Division uses insurance brokerage services to purchase insurance
for City departments, including property, liability, and other forms of third-party insurance.
These brokers are responsible for evaluating City departments’ insurance needs and assuring
that City departments have the appropriate level of insurance coverage. The Risk Management
Division procures these insurance brokerage services through competitive Request for
Qualifications (RFQ) processes.

Aon Risk Contract

In 2011, the Risk Management Division entered into an agreement with Aon Risk Insurance
Services West, Inc. (Aon Risk) to provide insurance brokerage services and aviation liability
coverage for the San Francisco International Airport following a competitive RFQ process. The
agreement not-to-exceed amount was $9,500,000, which did not require Board of Supervisors
approval because the amount was less than $10,000,000. The term of the agreement was five
years, from July 22, 2011 to July 21, 2016, with two two-year options to extend the agreement
through July 21, 2020, for a total agreement term of nine years. '

Alliant Insurance Contract

The Risk Management Division entered into an agreement with Alliant Insurance Services, Inc.
(Alliant) in July 2011 to provide insurance brokerage services for various City dep’_artments1
following a competitive RFQ process.

The agreement was for a period of approximately two years, from July 28, 2011 through July
21, 2013, with two additional two-year options to extend through July 21, 2017, for a total
agreement term of six years. The original not-to-exceed amount was $9,500,000, which did not
require Board of Supervisors approval because the amount was less than $10,000,000. In
September 2012, the Board of Supervisors approved an amendment to the agreement which
increased the not-to-exceed amount to $15,100,000.

In July 2013, the City entered into a new agreement with Alliant to perform insurance
brokerage services rather than exercise the options to extend the previous agreement, based
on the City’s previous RFQ process in 2011. The new agreement was for an amount not-to-
exceed $19,520,840. The agreement term was for two years and two months, from June 1,

! Departments included in the Alliant agreement are: Airport, Art Commission, Asian Art Museum, City Hall,
Controller’s Office, Convention Facilities, Elections, Emergency Communications, Environment, Fine Art Museums,
Human Services Agency, Juvenile Probation, Law Library, Library, MTA, Planning, Port, Public Health, Public Utilities
Commission, Public Works, Real Estate Division, Recreation and Park, Rent Board, Retirement, SFGOVTV, Sheriff,
Superior Court, Technology and Treasurer/Tax Collector. The Aon agreement covers the Airport.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JUNE 3, 2015

2013 through July 31, 2015 with two two-year options to extend the contract through July 30,
2019, for a total agreement term of six years and two months.

DETAILS OF PROPOSED LEGISLATION

File No. 15-0406 (Aon Risk Agreement)

The proposed resolution would authorize the Director of Risk Management to enter into the
first amendment to the agreement with Aon Risk Insurance Services West, Inc. (Aon Risk) for
insurance broker and risk management consulting services, increasing the agreement not-to-
exceed amount by $7,625,000 from $9,500,000 to $17,125,000. The agreement end date would
remain unchanged at July 21, 2016.

File No. 15-0407 (Alliant Agreement)

The proposed resolution would authorize the Director of Risk Management to enter into the
first amendment to the agreement with Alliant Insurance Services, Inc. (Alliant) for insurance
broker and risk management consulting services, increasing the agreement not-to-exceed
amount by $13,000,000, from $19,520,840 to $32,520,840. The first amendment exercises the
first two-year option to extend the contract through July 30, 2017.

Insurance Brokerage Services
Under the agreements between the City and Aon Risk and Alliant, the insurance broker:

- Acts as an independent insurance advisor to the City, including analyzing the City’s
insurance programs and risk financing options, monitoring the City’s operation’s and
loss exposures, and making recommendations for coverage changes or new coverage;

- Processes requests for additions or deletions to insurance policies;

- Assists the City’s Risk Management Division Dire;tbr in renewing or obtaihing new
policies, including providing statistical analysis of loss and expense date to assist in the
establishment of premiums;

- Assists City departments and staff in filing and reviewing claims;
- Provides risk management consulting services as needed; and

- Provides other insurance broker services, such as providing certificates of insurance or
written reports.

Under the agreements, the City pays insurance premiums to the insurance providers obtained
through Aon Risk and Alliant. Aon Risk and Alliant are compensated by commissions paid by the
insurance providers. -

According to Mr. Matt Hansen, Risk Management Division Director, the requested increases to
the Aon Risk and Alliant agreements are due to increases in insurance premium costs paid
through these agreements. Mr. Hansen states that the increased premium costs are largely due
to claims that paid for incidents such as a fire at Pier 29 in 2012, the crash of the Asiana Airlines
plane at San Francisco International Airport in 2013, and the Rim Fire in Yosemite Valley in
2012, which damaged San Francisco Public Utilities Commission property.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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FISCAL IMPACT

Insurance companies set property and liability insurance premiums based on (a) the expected

risk and cost of claims of the insured entity, and {(b) insurance market conditions. According to

Mr. Hansen, the Risk Management Division cannot estimate with certainty the City’s premium

costs under the agreements with Aon Risk and Alliant due to constantly changing insurance
~ market conditions.

Aon Risk

The City’s estimated expenditures under the Aon Risk agreement through FY 2014-15 are
$9,155,292, which is $344,708 less than the agreement not-to-exceed amount of $9,500,000, as
shown in Table 1 below.

Table 1: Previous Expenditures for the Aon Risk Agreement

Expenditures Amount
FY 11-12 $1,874,968
FY 12-13 1,803,319
FY 13-14 3,027,005
FY 14-15 (estimated)? 2,450,000
Expenditures Subtotal $9,155,292
Not-To-Exceed Amount $9,500,000
Remaining Agreement Balance $344,708

? Estimated based on expenditures as of May 2015

Under the proposed ‘resolution, the Aon Risk agreement amount would increase from

$9,500,000 to $17,125,000, an increase of $7,625,000 for the remaining agreement term
.through July 21, 2016. However, the Risk Management Division estimates premium and
contingency costs of $6,600,000 from July 1, 2015 through July 21, 20167, which is $1,025,000
or 13.4 percent less than the requested increase of $7,625,000.

The Budget and legislative Analyst recommends reducing the agreement not-to-exceed
amount in the proposed resolution by $1,369,708, which equals the remaining agreement
balance of $344,708 (see Table 1) and the surplus amount of $1,025,000 (noted above). Table 2
below summarizes the recommended reduction.

" ? According to Mr. Hansen, although the end date of the agreement with Aon is July 21, 2016, premium payments
to insurers for FY 2016-17 will be made through the agreement with Aon prior to July 21, 2016. Mr. Hansen states
that, even if the City does not extend the agreement with Aon after July 21, 2016, each insurance policy the Risk
Management Division ‘purchases through Aon binds both the insurer and broker to provide services required for
each policy for the entire policy period, regardless of the expiration date of the Risk Management Division’s
agreement with Aon.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 2: Recommended Reduction in the Aon Risk Agreement

Proposed Budget

FY 2015-16 Premium Amount $3,000,000
FY 2016-17 Premium Amount . 3,000,000
Subtotal Premium Amount : ' $6,000,000
Contingency (10%) | 600,000
Subtotal Premium Amount and Contingency $6,600,000

Recommended Reduction

Requested Increase in Agréement Amount ' $7,625,000
Remaining Agreement Balance (Table 1) , ' 344,708
Subtotal Requested Increase and Agreement Balance $7,969,708
Required Agreement Amount in FY 2015-16 and FY 2016-17 (6,600,000)
Recommended Reduction $1,369,708

Therefore, the proposed resolution should be amended to reduce the Aon Risk agreement
amount by $1,369,708, from $17,125,000 to $15,755,292.

Alliant

The City’s estimated expenditures under the Alliant agreement through FY 2014-15 are
$19,506,400, which is $14,440 less than the agreement not-to-exceed amount of $19,520,000,
as shown in Table 3 below.

Table 3: Previous Expenditures for the Alliant Contract

Amount
FY 13-14 $9,006,400
FY 14-15 (estimated)® ‘ 10,500,000
Expenditures Subtotal ' $19,506,400
Not-To-Exceed Amount $19,520,840
Remaining Agreement Balance $14,440

? Estimated based on expenditures through May 12, 2015

The proposed resolution extends the agreement by two years from July 31, 2015 through July
30, 2017 and increases the agreement amount by $13,000,000 from $19,520,840 to
$32,520,840. The Risk Management Division estimates premium costs of $12,767,408 in FY
2015-16, as shown in Table 4 below, which is $232,592 less than the requested increase of
$13,000,000. According to Mr. Hansen, the Risk Management Division will submit a future
resolution to the Board of Supervisors to amend the agreement with Alliant to increase the
agreement amount for FY 2016-17.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 4: Budget for Requested increase to Alliant Contract

Category FY 2015-16
Property $9,810,437
Art Collection ’ 1,046,298
Exhibits, Events and Projects 750,000
Contingency (10%) : 1,160,673
Total $12,767,408

The proposed resolution should be amended to. reduce the Alliant agreement amount by
$232,592, from $32,520,840 to $32,288,248.

RECOMMENDATIONS

File No. 15-0406

1. Amend the proposed resolution to reduce the Aon Risk agreement amount by $1,369,708,
from $17,125,000 to $15,755,292.

2. Approve the proposed resolution, as amended.

File No. 15-0407 .

3. Amend the proposed resolution to reduce the Alliant agreement amount by $232,592, from
$32,520,840 to $32,288,248.

4. Approve the proposed resolution, as amended.

SAN FRANCISCO BOARD OF SUPERVISORS A BUDGET AND LEGISLATIVE ANALYST
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City and County of San Francisco
Risk Management Division
25 Van Ness Ave., Ste 750
San Francisco, CA 94102

First Amendment

THIS AMENDMENT (this “Amendment”) is made as of April 1, 2015, in San Francisco,
California, by and between Alliant Insurance Services, Inc. (“Broker”), and the City and
County of San Francisco, a municipal corporation (“City”), acting by and through its Director,
Risk Management Division or the Director’s designated agent.

RECITALS
WHEREAS, City and Broker have entered into the Agreement (as defined below); and

WHEREAS, City intends to exercise its existing option to extend the term of the
Agreement, and

WHEREAS, City and Broker intend to increase Broker’s compensation by $13,000,000 to
a new total of $32,520,000; and

WHEREAS, City and Broker intend to modify Section 2 (Term of the Agreement) and
Section 5 (Compensation) to reflect these changes;

NOW, THEREFORE, City and Broker agree as follows:

1.  Definitions. The following definitions shall apply to this Amendment:

a. Agreement. The term “Agreement” shall mean the Agreement dated June 1, 2013,
between Broker and City, as amended by the:

First amendment, dated April 1, 2015;

b.  Other Terms. Terms used and not defined in this Amendment shall have the meanings
assigned to such terms in the Agreement.

2.  Modifications to the Agreement. The Agreement is hereby modified as follows:

a.  Section 2. Term of the Agreement (paragraph 1) of the Agreement currently reads as
follows:

v * % %
Subject to Section 1, the term of this Agreement shall be for a two (2) year , two (2) month period
beginning on June 1, 2013, and ending on July 30, 2015, (the "Service Period"). City shall have the
option, in its sole discretion, to extend this Agreement two (2) times, in each case for a period of up to
two (2) additional years, for a total maximum term of six (6) years if both options are exercised by City.
City shall exercise each option by giving Broker written notice thereof no later than thirty (30) days prior

P-550 (7-11) 1of3 July 2013



to the expiration of the then-current term of this Agreement, whereupon the term of this Agreement shall
be extended for up to an additional two (2) years as provided in such notice.

b.  Such section is hereby amended to read as follows:

* %k ok

Subject to Section 1, the term of this Agreement shall be for a four (4) year , two (2) month period
beginning on June 1, 2013, and ending on July 30, 2017, (the "Service Period"). City shall have the
option, in its sole discretion, to extend this Agreement one (1), for a period of up to two (2) additional
years, for a total maximum term of six (6) years if such option is exercised by City. City shall exercise
each option by giving Broker written notice thereof no later than thirty (30) days prior to the expiration of
the then-current term of this Agreement, whereupon the term of this Agreement shall be extended for up
to an additional two (2) years as provided in such notice. ' ‘

a.  Section 5. Compensation (paragraph 2) of the Agreement currently reads as

follows:
® % *

In no event shall the City's total expenditure (for example premiums, fees, and taxes for insurance
coverage, including technology services, and/or claims administration services from Broker) for
insurance, goods, and services secured or provided by Broker under this Agreement exceed $19,520,840
(Nineteen Million, Five Hundred Twenty Thousand, Eight Hundred Forty Dollars) over the term of
the contract. Each component of the Broker's compensation and the breakdown of costs associated with
this Agreement will be itemized in specific proposals in résponse to task orders requested by Department
and will appear in Appendix B, “Calculation of Charges,” attached hereto and will be updated annually
and incorporated by reference -as though fully set forth herein.

b.  Such section is hereby amended to read as follows:

* k%

In no event shall the City's total expenditure (for example premiums, fees, and taxes for insurance
coverage, including technology services, and/or claims administration services from Broker) for
insurance, goods, and services secured or provided by Broker under this Agreement exceed $32,520,480
(Thirty Two Million, Five Hundred Twenty Thousand, Eight Hundred Forty Dollars) over the term
of the contract. Each component of the Broker's compensation and the breakdown of costs associated
with this Agreement will be itemized in specific proposals in response to task orders requested by
Department and will appear in Appendix B, “Calculation of Charges,” attached hereto and will be
updated annually and incorporated by reference as though fully set forth herein.

3.  Effective Date. Each of the modifications set forth in Section 2 shall be effective on and
after the date of this Amendment. :

4. Legal Effect. Except as expressly modified by this Amendment, all of the terms and
conditions of the Agreement shall remain unchanged and in» full force and effect.
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IN WITNESS WHEREOF, Broker and City have executed this Amendment as of the date first
referenced above. '

CITY : BROKER

Recommended by: Alliant Insurance Services, Inc.

Matt Hansen

Director Dennis Mulqueeney, Senior Vice President
Risk Management Division Alliant Insurance Services, Inc.

100 Pine Street, 11™ Floor
San Francisco, CA 94111

Approved as to Form: City vendor number: 56849

Dennis J. Herrera

City Attorney
By:
Gus Guibert
Deputy City Attorney
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City and County of San Francisco
Risk Management Division
"25 Van Ness Ave., Suite 750
San. Francisco, California 94102

Agreement betweén the City and County of San Francisco
and
Alliant Tnsurance S¢rvices, Inc,

This Agreement is made this 1st day of June, 2013, in the City and County of San Francisco, State of
California, by and between: Alliant Insurance Services, Ine., hereinafter referred to as “Broker,” and the
City and County of San Francisco, a municipal corparation, hereinafter referred to as “City,” acting by
and through its Director, Risk Management Division or the Director's designated agent, hereinafter
referred to as “Risk Management.”

Recitals

WHEREAS, the Risk Management Division of the City and County of San Francisco (“Department”)
- wishes to secure the services of an insurance Broker for the City and County of San Francisco (“City™);
and,

WHEREAS; a Request for Qualifications (“RFQ™) was:issued on May 11; 2011, and City selected Broker
as one of the qualified ﬁrms pursuant to the RFQ; and

WHEREAS, Broker represents and warrants that it is qualified to perform the services required by City
as set forth under this Contract; and,

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission
approved Contract number PSC # 4021-10/11 on August 2, 2010 and as amended on February 20,
2013; and

WHEREAS, approval for this Agreemient was obtained froin the San Francisco Bodrd of Supervisors by
Resolution No: 298-13 on July 30, 2013; and,

Now, THEREFORE, the paities agree as follows:

‘1. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation

This Agmemen’t is subject to the budget and fiscal provisions of the Citys Charter. Charges will
acerue only after piior written authorization certified by the Controller, and the amount of City’s
obligation hereunder shall not at any time exceed the amount certified for the purpose and period stated in

" such advance autharization. This Agreement will terminate without penalty, liability or expense of any
kind to City at the end of any fiscal year if funds are not appropriated for the next succeeding fiscal year.
If funds are appropriated for a portion of the fiscal year, this Agreement will terminate, without penalty,
liability or expense of any kind at the end of the term for which funds are appropriated. City has no
obligation to make appropriations for this Agreement in lieu of appropriations for new or other
agreements. City budget decisions are subject to the discretion of the Mayor and the Board of
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Supervisors. Broker’s assumption of risk of possible non-appropriation is part of thie consideration for
this Agreement.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT:

2. Term of the Agreement

Subject to Seéction 1, the term of this Agreement shall be for a two (2) year , two (2) month period
- beginning on June 1, 2013, and ending on July 30, 2015, (the "Service Period"), City shall have the
-option, in its sole discretion, to extend this Agreement two (2) times, in each case for a period of up to
two (2) additional years, for a total maximum term of six (6) years if both options are exercised by City.
City shall exercise each option by giving Broker written notice thereof no later than thirty (30) days prior
to the expiration of the then-current term of this Agreement, whereupon the term of this Agreement shall
be extended for up to an additional two (2) years as provided in such notice.

Prior to expiration of this Agréement, Broker shall commence arid perform, with diligence, all
actions necessary on the part of Broker to effect the termination of this Agreement and to minimize the
liability of Broker and City to third parties as a result of expiration. Further, Broker shall perform all
actions necessary for the uninterrupted continnance of insurance policies secured pursuant to this
Agreement with the City and/or through an alternative Broker of the City's choosing. All such actions
shall be subject to the prior approval of City. Such actions shall include, without limitation those listed in
Section 21(b) of this Agreement.

3.  Effective Datc of Agreement

This Agreement shall become effective when the Controller has certified to the availability of funds
and Broker has been nofified ir writing,

4,  Services Broker Agrees to Pérform

The Broker agrees to perform the services provided for in-Appendix A, “Description of Services,”
attached hereto and incorporated by reference as though fully set forth herein.

5. Compensation

Broker shall be compensited for providing the services to the City through retail and wholesale-
commissions received from City’s payment to insurance companies either directly or through Broker.
With the exception of claims administration services set forth in Appendix A, the City will not directly
compensate Broker for goods or services provided under this Agreement but only through Brokers
commission arrangements with City’s insurers.

In no event shall the City's total expenditure (for example premiurns, fees, and taxes for insurance
coverage, including technology services, and/or claims administration services from Broker) for
insurance, goods, and setvices secured or provided by Broker under this Agreement exceed $19,520,840
(Nineteen Million, Kive Hundred Twenty Thousand, Eight Hundred Forty Dollars) over the terin of
the contract. Each component of the Broket's compensation and the breakdown of costs associated with
this Agreement will be itemized in specific proposals in response to task orders requested by Department
and will appear in Appendix B, “Calculation of Charges,” attached hereto and will be updated annually
and incorporated by reference as though fully set forth herein,
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No charges shall be incurred under this Agreement nor shall any payments become due to Broker
“until reports, services, ot both, required under this Agreement are received from Broker and approved by
the City's Director of Risk Management as being in accordance with this Agreement. Only upon
agreement by City's Director of Risk Mariagement, in applicable cases, advance or prepayment of
insurance premi'ums goods, services or fees may be inade. Payment for insurance premiums, including
Broker commissions, are due in full within 60 (sixty) calendar days.of coverage placement or receipt of
correct and complete Broker invoice, whichever is later. City may withhold payment to Broker in any
instance in which the City's Director of Risk Management reasonably concludes, in his or her sole
discretion, that Broker has failed or refused to satisfy any material obligation provided for under this
Agreement.

Broker shall not bind any coverage for the City’s insurance programs until the City approv‘cs any
comumissions and/or contingent income collected or to be collected by Broker or its affiliates with respect
to such placement. In addition Broker shall disclose the following:

1. All compensation agresments Broker already has with any insurer to which it has marketed the
City's book of insurance; .

2. An accounting of any amounts that would be paid to Broket's affiliates, and/or non-Broker
intermediaries if available, it connection with coverages placed for the City's insurance programs,
including any fees, if applicable paid to Broker for services it provides to third parties;

3. All applicable premium taxes and/or fees;

4. An annval summary of all Broker revenue applicable to the City's insurance programs including
4ll fées paid to or income generated from wholesale operations or intermediaries used in the process of
obtaining the City’s insurance coverage or services.

Broker niay receive commissions from i insurers for the individual coverages placed for the City's
insurance programs, provided that Broker may not -include the coverages placed for the City in its
aggregate with the insurer that would be used to calculate contingent income based on the total volume of
‘coverage placed by Broker with that insurer.

In'no event shall City be liable.for interest or late charges for any late payments,

The Controller is not authorized to pay invoices submitted by Broker prior to Broker’s submission
of HRC Progress Payment Form. If Progress Payment Form is not submitted with Broker’s invoice, the
Controller will notify the deparlment, the Director of HRC and Broker of the omission. If Broket's

failore to provide HRC Progress Payment Form is not explained to:-the Controller’s satisfaction, the
Controller will withhold 20% of the payment due pursuant to that invoice untif HRC Progress Payment
Form is provided. Following City’s payment of an invoice, Broker has ten (10) days to file an affidavit
using HRC Payment Affidavit verifying that all subcontractors have been paid and specifying the amount,

6.  Guaranteed Maximum Costs

The City’s obligation hereunder shall not at any time exceed the amount cerfified by the Controller
for the purpose and period stated in such certification. Except as may be provided by laws governing
emergency procedures, officers and employees of the City are not authorized to tequest, and the City is
not required to reimburse the Broker for, Commadities or-Services beyond the agreed upon contract scope
. unless the changed scope is authorized by amendment and approved as required by law, Officers and
. employees of the City are not authorized to offer or promise, nor is the City required to honor, any offered
or promised additional funding in-excess of the maximum amount of funding for which the contract is
certified without certification of the additional amount by the Controller. The Controller is not authorized
to make payments-on any contract for which funds have not been certified as available in the budget or by
supplemental appropriation,
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7. Payment; Invoice Format

Involces furnished by Broker under this Agreement must be in a formi acceptable to the Controller,
and must include a unique invoice number. All amounts paid by City to Broker shall be subject to audit
by City. Payment shall be made by City to Broker at the address specified in the section entitled “Notlces
to the Parties.”

8.  Submitting False Claims; Monetary Penalties

Puisuant to San Francisco Administrative Code §21.35, aity contractor, subcontractor or consultant
who submits a false claim shall be liable to the City for the statutory penalties set forth in that section.
Thie text of Section 21.35, along with the entire San Francisco Administrative Code is available on the
web at hitp://www.municode.com/Library/clientCodePage.aspx?clientID=4201, A contractor,
subcontractor or consultant who submits a false claim shall also be liable to the City for the costs,
including attorneys’ fees, of a civil action brought to recover any of those penalties or damages, and may
be liable to the City for a civil penalty of up to $10,000 for each false claim. A contractor, subcontractor
or consultant will be deemed to have submitted a false claim to the City if the contractor, subcontractor or
consultant: (a) knowingly presents or causes to be presented to an officer or employee of the City a false
claim or request for payment or approval; (b) knowingly makes, uses, or causes o be made or used a
false record or statement to get a false claim paid or approved by the City; (c) conspires to defraud the
City by getting a false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be
made or used a false record or statement to conceal, avoid, or decrease an obligation to pay or transmit
money or propetty to the City; or (e) is a beneficiary of an inadvertent submission of a false claim to the
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to the City within
& reasonable time after discovery of the false claim.

9. Disallowance — Left blank by agreement of the parties

10. Taxes

& T some instances, insurance placements made by Broker on the City's behalf may require
the payment of state surplus lines or other premium taxes and or fees in addition to the premium itself.
. Broker will make every effort to identify all such taxes and/or fees prior to binding any coverages for the
-City's insurance programs, but in all instances the payment of these taxes and/or fees shall be the
obligation of City. Broker will invoice the City for the payment of such taxes and fees,

b, Payment of any other taxes, including possessory interest taxes and California sales and
use taxes, levied upon or as a result of ﬂns Agreement, or the services delivered pursuant hereto, shall be
the obligationt of Broker.

c. Broker recognizes and understands -that this Agreemnent may create a “possessory
interest” for property tax purposes. Generally, such a possessory interest is not created unless the
Agreement ertifles the Broker to possession, occupancy, or use of City property for private gain. If such
a possessory interest is created, then the following shall apply:

1‘) Broker, on behalf of itself and any penmitted successors and assigns, recognizes
and understands that Broker, and any permitted successors and assigns, may be subject to real property
tax assessments on the possessory interest;

2) Broker, on behalf of itself and any permitted successors and assigns, recognizes
and understands that the creation, extension, renewal, or assignment of this Agreement may result in a
“change in ownership” for purposes of real property taxes, and therefore may result in a revaluation of
any possessory interest created by this Agreement, Broker accordingly agrees on behalf of itself and its
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permitted successors and assigns to-report on behalf of the City to the County Assessor the information
required by Revenug and Taxation Code seetion 480.5; as amended from time to time, and any successor
provision. :

3 Broker, .on behalf of itself and any permitted successors and assigns, recognizes
and understands that other events also' may cause a change of owniership of the possessory interest and
result in the revaluation.of the possessory interest. (see, e.g., Rev. & Tax. Code section 64, as amended
from time to time). Broker accordinigly agrees on behalf of itself and its permitted successors and assigns
to report any change in ownership to the County Assessor, the State Board of Equalization or other public
agency as téquired by law.

4y Broker fuither agrees to provide such other information as may be requested by
the City to ¢nablethe City to comply w1th any reporting requirements for possessory interests that are
imposed by applicable law.

11.  Payment Does Not Imply Acceptance of Work

The gianting of any payment by City, or the receipt thereof by Broker, shall in no way lessen the
liability of Broker to replace unsatisfactory work, equipment, or materials, although the unsatisfactory ‘
character of such work, equipment or materials may not have been apparent or detected at the time such
payment was made, Materials, equipment, components, or'warkmanship that does not conform to the
requirements of this Agreement-may be rejected by City and in such.case must be replaced by Broker
without delay,

12.  Qualified Personnel

‘Work under this Agreement shall be performed only by competent personnel under the supervision
of and in theremployment of Broker. Broker will comply with City’s reasonable requests regarding
assignment of personnel, but all personnel, including those assigned at City’s request, must be supervised
by Broker. Broker shall commit adequate resources to.provide the required services within the project
schedule specified in this Agreement.

13. Responsibility for Equipment

Clty shall not be responsib'lé for any damage to persons or property as a result of the use; misuse or
failure of any equipment used by Broker, or by any of its employees, even though such equipment be
furnished, rented or loaned to Broker by City.

14, Independent Contractor; Payment of Taxes and Other Expenses
a.  Independent Coutractor

Broker or any agent or émployee of Broker shall be deemed at all times to be an independent
contractor and is wholly responsible for the mamner in which it performs the services and work requested
by City under this Agreement. Broker or any agent or employee of Broker shall not have employee status
with City, nor'be entitled to participate in any plans, arrangements, or distributions by City pertaining to
or in connection with any retirement, health or other benefits that City may offer its-employees. Broker or
any agent or employee of Broker is liable for the acts and omissions of itself, its employees and its agents.
Broker shall be responsible for all obligations and payments, whether imposed by federal, state or local
law, including, but not limited to, FICA, income tax withholdings, unemployment compensation,
insurance, and other similar responsibilities related to Broker’s performing services and work, or any
agent or employee of Broker providing same. Nothing in this Agreement shall be construed as creating
an employment or agency relationship between City and Broker or any agent or employee of Broker.
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Any terms in this Agreement referring to-direction from City shall be construed as providing for direction.
3510 policy and the result of Broker’s work only, and not as to the means by which such a result is
obtained, City does not retain the right to control the means or the method by which Broker performs
work under this Agreement.

b.  Paymeént of Taxes and Other Expenses

Should City, in its discretion, or a relevant taxing authority such as the Internal Revenue:
Service.or the State Employment Development Division, or both, determine that Broker is an employee
for purposes of colléction of any employment taxes, the amounts payable under this Agrecment shall be
reduced by amounts equal to both the employee and employer portions of the tax due (and offsetting any
credits for amounts already paid by Broker which can be applied against this liability). City shall then
forward those amounts to the relevant taxing authority, Should a relevant taxing authority determine a
liability for past services performed by Broker for City, upon notification of such fact by City, Broker
shall promptly remit such amount due or arrange with City to have the amount due withheld from future
payments to Broker under this Agreement (again, offsetting any amounts already paid by Broker which
can be applied as a credit-against such liability). A determination of employment status pursuant to the
preceding two paragraphs shall be solely for the purposes of the particular tax in question, and for all
other purposes of this Agreement, Broker shall not be considered an employee of City. Notwithstanding
the foregoing, should any court, arbitrator, or administrative authority determine that Broker is an
employee for any other purpose, then Broker agrees to a reduction in City’s financial liability so that
City’s total expenses under this Agreement are not greater than they would have been had the court,
arbitrator, o adiministrative authority determined that Broker was not an employee,

15. Insurance

a.  Without in any way limiting Brokei’s liability pursuant to the “Indemnification” section of
this Agreement, Broker must maintain in force, during the full term of the Agreement, insurance in the
following amounts and coverages:

(1) Workers” Compenisation, in statutory amounts, with Employers” Liability Limits not
Iess than $1,000,000 for each accident, injury, or illness; and

, (2) Commercial General Liability Insurance with limits not less than $2,000,000 each
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Contractual
Liability, Petsonal Injury, Products and Completed Operations; and.

(3) Commercial Automebile Liability Insurance with limits not less than $1,000,000 each
aceurrence Combined Single Limit for Bodily Injury and Property Damage, including Owned, Non~
Owned and Hired auto coverage, as applicable; and

(@) Errors and Omissions insurance with limits not less than $10,000,000 each claim with
respeet to negligent acts, errors or omissions in connection with professional services to be provided
tnder this Agreement.

b,  Commercial General Liability and Commercial Automobile Liability Tnsurance policies must
provide the following:

(1)  Name as Additional Insured the City and-County of San Francisco, its Officers,
Agents, and Employees,

P-500 (5-10) 6 of 27 May 2013



_ (2) That such policies are-primary insurance to any other insurance available to the
Additional Insureds, with respect to any claims arising out of this Agreement, and that insurance applies
separately to each insured against whom claim is made or suit is brought.

¢.  Allpolicies:shall be endorsed to provide thirty (30) days®advaicewritteni riotice to City of
reduction or nonrenewal of coverages or cancellation of coverages for any reason. Notices shall be sent
to the City address in the “Notices to the Parties” section 25 below.

d.  Should any of the required insurance be provided under a claims-made form, Broker shall
maintain such coverage continucusly throughout the term of this Agreement and, without lapse, for a
period of three (3) years beyond the expiration of this Agreement, to the effect that, should occurrences
during the contract term give rige to claims made after expiration of the Agreement, such claims shall be
covered by such claims-made policies.

e.  Should any of the required insurance be provided under a form of coverage that includes a

general annnal aggregate limil or provides that claims investigation or legal defense costs be included in

such general amnual aggregate limit, such general annual aggregate limit shall be double the occurrence or
claims limits specified above.

f,  Should any required fnsiitance lapse during the term of this Agreement, requests for
payments originating after such lapse shallnot be processed until the City receives satisfactory evidence
of reinstated coverage as required by this Agreement, effective as of the lapse date. If insurance is not
reinstated, the City may; at its sole option, terminate this Agreement effective-on the date of such lapse of
instrance.

g Before commencing any operations under this Agreement, Broker shall do the following: (a)
furnish'to City certificates of insurance and additional insured policy endorsements with insurers with
ratings comparable to A-, VIII or higher, that are authorized to do business in the State of California, and
hat are satisfactory to City, in form evidencing all coverages set forth above, and (b) furnish to City

_coniplete copies of policies promptly upon City request. Failure to maintain insurance shall constitute a
‘material breach of this Agreement.

h. Approval of the insurance by City shall not relieve or decrease the liability of Broker
hereunder.

i, Ifasubcontractor will be used to complete any portion of this Agreement, the Broker shall
ensure that thie subcontractor shall provide all necessary insurance and shall name the City, its officers,
agents and employees and the Broker listed as additional inswreds. :

16. Indemnification and Infringement Indemnification

Broker shalt indemnify and save harmless City and its officers, agents and employees from, and, if
requéested; shall defend them against any and all loss, cost, damage, injury, liability, and claims thereof for
injury to or déath of a person, including employees of Broker or loss of or damage to property, arising
directly or indirectly from Broker’s performance of this Agreement, including, but not limited to,
Broker’s use of facilities or equipment provided by City or others, regardiess of the negligence of, and -
regardless of whether liability without fault is imposed or sought to be imposed on City, except to the.
extent that such indemnity is void or otherwise unenforceable under applicable law in effect on or validly
retroactive to the date of this Agreement, and except where such loss, damage, injury, liability or claim is
the result of the active negligence or willful misconduct of City and is not contributed to by any act of, or
by any omission to perform some duty imposed by law or agreement on Broker, its subcontractors or
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either’s-agent or employee, The foregoing indenmity shall include, without limitation, reasonable fees of
attorneys, consultatits-and experts and related ‘costs and City’s costs of investigating any claims against
the Gity: In.addition to Broker’s obligation to indemnify City, Broker specifically acknowledges and
agrees that it has an iramediate and independent obligation to defend City from any claim which actually
or potentially falls within this indemmification provision, even'if the allegations are or may be groundless,
false or frandulent, which obligation arises at the time such claim is tendered to Broker by City and
continues atall times thereafter. Broker shall indemnify and hold City harmless from all loss and
liability, indluding attorneys’ fees, court costs and all other litigation expenses for any infringement of the
patent rights, copyright, trade secret or any other proprietary right or trademark, and all other intellectual
praperty claims of any person or persons in consequence of the use by City, or any of its officers or
agents, of articles or services to be supplied in the performance of this Agreement.

17.  Imgidental and Consequential Damages

Broker shall be responsible for incidental and:consequential damages resulting in whole or in part
from'Broker’s acts ot ofnissions. Nothing in this Agreement shall constitute a waiver or limitation of any
rights that City may have under applicable law.

18. Liability of City

- CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL BE LIMITED TO
THE PAYMENT OF THE AMOUNTS PROVIDED FOR IN SECTION 5 OF THIS AGREEMENT.
NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL
CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT OR
TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES,
INCLUDING, BUT-NOT LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN CONNECTION
WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN CONNECTION WITH THIS
AGREEMENT. .

19. Liquidated Damages — Léft blank'by agreement of thie parties ) i

20, Default; Remedics ;

a.  Bach of the following shall constitute an event of default (“Event of Default®) under this
Agreement: '

(1)  Broker fails orrefuses to perform or cbserve any term, covenant or condition contained
in any of the following Sections of this Agreement: 8, 10, 15, 24, 30, 37, 53, 55, 57, or 58.

(2). Broker fails or refuses to perform or observe any other term, covenant or condition
contained in this Agreement, and such default continues for a period of ten days after written notice
thereof from City to Broker, )

(3) Broker (a) is generally not paying its debts as they become due, (b) files, or consents
by-answer or otherwise fo the filing against it of, a petition for relief or reorganization or arrangement or
any other petition in'bankruptcy or for liquidation or to take advantage of any bankruptcy, insolvency or
other debtors” relief law of any jurisdiction, (c) makes an assignment for the benefit of its creditors, (d)

-consents-to the appeintment of a custodian, receiver, trustee or other officer with similar powers of Broker
or of any substantial pait of Broker’s property or (€) takes action for the purpose of any of the foregoing,
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(4 Acourt or governmeht authority enters an order (a) appointinga custodian, receiver,
trustee or other officer with similar powers with respect to Broker or with respect to any substantial part
of Broker’s property, (b) constituting an order for relief or approving a petition for relief or reorganization
or arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any
bankruptey, insolvency or other debtors’ relief law of any jurisdiction or (¢) ordering the dissolution,
winding-up or liquidation of Broker.

b, Onand after any Event of Default, City shall have the right to exercise its legal and equitable
remedies, including, without limitation, the right to terminate this Agreement or to seek specific
performance of all orany part of this Agreement. In addition, City shall have the right (but no obligation)
to-cure (or cause to be cured). on behalf of Broker any Event of Default, Broker shall pay to City on
demand all costs and expenses incurred by City in effecting such cure, with interest thereon from the date
of incurrence at the maximum rate then permitted by law. City shall have the right to offset from any
amourits due to Broker under this Agreement or any other agreement between City and Broker all
damages, losses, costs or expenses incurred by City as a result of such Event of Default and any
liquidated damages due from Broker-pursuant to the terms of this Agreement or any other agreement.

o.  Allrémedies provided for in this Agreement may be exercised individually or in combination
“with any other remedy available hereunder or under applicable laws, tules and regulations. The exercise
of any remedy shall not preclude or in any way be deemed to waive any other remedy.

21,  Termingtion for Convenience

a.  City shall have the eption, in its sole discretion, ta tetininatethis Agreement or certain
coverage paits of this Agreement, at any time during the term hereof, for convenience and without cause.
City shall exercise this option by giving Broker written notice of termination. The notice shall specify the
date on which termination shall become effective.

b, Upon receipt of the notice, Broker shall commence and perform, with-diligence, all actions
necessary on the part of Broker to effect the termination of this Agreement on the date specified by City
and to minimize the liability of Broker and City to third parties as a result of termination. Further; Broker
shall perform all actions necessary for the uninterrupted continuance of insurance policies secured
pursuant to this Agreement withthe City and/or through an alternative Broker of the City's choosing. All
such actions shall be subject to the prior approval of City. Such actions shall include, without linjitation;

(1) Halting the performance of all services and other work under this Agreement on the
date(s)-and in the manner Spemfied by City.

' (2) Notplacing any further orders or subcontracts for materials, services, equipment or
other items.

(3)  Terminating all existing orders-and subcontracts.
(4) AtCity's direction, assighing to City any or all of Broker’s right, title, and interest
under the ordérs and subcontracts terminated. Upon such assignment, City shall bave the right, in its sole

disoretion, to settle or pay-any or all claims arising out of the termination of such orders and subcontracts.

(5) Subject te City’s approval, settling all outstanding liabilities and all claims arising out
of the texmination of orders and subcontracts..
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(6) Completing performance of any services or work that City designates to be.completed
puor to the date of termination specified by City.

(7). Taking such action as may be necessary, or as the City may direct, for the protection
and preseivation of any property related to this Agreement which is in the possession of Broker and in
which City has or may acquite an interest.

¢.  Within 30 days aftei the spec1ﬁed termination date, Broker shall submit to City an invoice,
Whmh shall set forth the next due premiums, fees, taxes and othér costs for which the City is responsible
and the amounts and due dates for all such charges due by the City for the balance of insurance policies
secured pursuant to this Agreement. Further, Broker shall provide the City with a list and description of
all insurance policiés secured pursuant to thls Agreement and all documents and authorizations neccssary
for the City to continue coverage with or without another Broker.

d. Inro event shall Citybe liable for costs incurred by Broker or any of its
subcontractors. affer the termination date specified by City, except for those costs specifically
enumerated and described in the immediately preceding subsection (c). Such non-recoverable
costs include, but are not limited to, anticipated profits on this Agreement, post-termination
employee salaries, post—termmahon administrative expenses, post-termination overhead or
unabsorbed overhead attorneys’ fees or other costs relating to the prosecution of a claim or
lawsuit, prejudgment 1nte1est or any other expense which is not reasonable or authorized under
such subsection (©).

e. Inatriving at the amount due to Broker under this Section, City may deduct: (1) all
payments- pravxously made by City for work or other services cover ed by Broker’s final invoice;
(2) any claim which City may have against Broker in connection with this Agreement; (3) any
mvomed costs or expenses excluded pursuant to the immediately preceding subsection (d); and
(4)in ingtahces in which, in the opinion of the City, the cost of any-service or other work
performed-under this Agreement is excessively high due to costs incurred to remedy or replace
defective orrejected services or other work, the difference between the invoiced amount and
City’s-estimate of the reasonable cost of performing the invoiced services or other work in
compliance with the requirements of this Agreement.

f. City’s payment obligation under this Section shall survive termination of this
Agreement.

22. Rights and Duties upon Termination or Expiration

~ This Section and the following Sections of this Agreement shall survive termination or expiration
of this Agreement:

8.  Submitting false claims 24,  Proprietaryor confidential
information of City

9.  Disallowance 26. Ownership of Results

10. Taxes 27.  Works for Hire

11. Payment does not iniply acceptance of 28.  Audit-and Inspection of Records
work

13.  Responsibility for equipment 48. Modification of Agreement,

14.  Independent Contractor; Payment of 49,  Administrative Remedy for
Taxes and Other Expenses Agreement Interpretation.

15.  Insurance ' 50.  Agreement Made in California;
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Venue

16. Indemnification . 51: Constmction
17.  TIncidental and Consequential Damages . 52.  Entire Agreement
18.  Liability of City 8§6.  Severability

§7.  Protection of private information

Subject to the immediately preceding sentence, upon termination of this Agteement prior to expitation of
the term specified in Section 2, this Agreement shall terminate and be of no further force or-effect.
‘Broker shall transfer title to City, and deliver in the manner; at the times, and to the extent, if any, directed
by City, any work in progress, completed work, supplies, equipment, and other materials produced as a
part of, or acquired-in connection with the performance of this Agreement, and any completed or partially
completed work which, if this Agreement had been completed, would have been required to be furnished
to City. This subsection shall survive termination of this Agreement.

23, Conflict of Interest

Through its-execution of this Agreement, Broker acknowledges that it is familiar with the provision
of Section 15.103 of the City’s Charter, Article III, Chapter 2 of City’s Campaign and Governmental
Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the Government Code of the State
of California, and certifies that it does not know of any facts which constitutes a violation of said
provisions and agrees that it will immediately notify the City if it becomes aware of any such fact during
the'term of this Agreement.

24, Proprietary ox Confidential Information of City

Broker understands and dgrees that, in the performarice of the work or services under this
Agreement or in contemplation thereof, Broker may have access to private or confidential information
which may be owned or controlled by City and that such information may contain proprietary or
confidential details, the disclosure of which to third partiés may be damaging to City. Broker agrees that
all information disclosed by City to Broker shall be held in confidence and used only in performance of
the Agreement. Broker shall exercise the same standard of care to protect such information as a
reasonably prodent contractor would use to protect its own proprietary data.

If Broker or one of its affiliates prepares a loss control report regarding some or all of City's
operations, City hereby consents and agrees that any such report may be disclosed to insurers or
prospective insurers in providing the services described in Appendix A, provided that the recipient agrees
to hold any confidential information in confidence to the same manner and extent as Broker has agreed

herein,
" 25. Notices to the Parties

Utiless otherwise indicated elsewhefe in this Agreement, all wtitten communications sent by the
parties may be by U.S. mail, e-mail or by fax, and shall be addressed as follows:

To City: City and County of San Francisco
Risk Management Division
25 Van Ness Ave., Suiie 750
San Francisco, California 94102,
Aftention: Matt Hansen
Telephone: 415-554-2302
Eax: A415-554-2357
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Email: matt.hansen@sfeov.org

ToBroker:  Alliart Insurance Services, Inc.
: 100 Pine Street, 11" Floor
San Frantisco, CA 94111
Atfention: Dennis Mulqueeney
Telephone: 415-403-1421
Fax: 415-402-0773
Ermail: dmulqueeney@alliantinsurance.com

Anynotice of default must be sent by registered mail.
26. Ownership of Results

Any interest of Brokeror it§ Subcontractors v insutanice applications, in drawings, plans, _
specifications, blueptints, studies, reports, memoranda, computation sheets, computer files and media or
other documents prepared by Broker or its subcontractors in connection with services to be performed
under this Agréement, shall become the property of and will be transmitted to City. However, Broker
may tetain and use copies for reference and as documentation of its expetience and capabilities.

27. Works for Hire

If, in corinection with sérvices performed under this Agreement, Broker or its subcontractors create
artwork, copy, posters, billboards, photographs, videotapes, audiotapes, systems designs, software,
reports, diagrams, surveys, blueprints, source codes or any other original works of authorship, such works
ofauthorship shall be works for hire as defined under Title 17 of thie United States Code, and.all
copyrights in such works are the property of the City. If it is ever determined that any works created by
Broker or its subcontractors under this Agreement are not works for hire under U.S. law, Broker hereby
assigns all copyrights to such:works to the City, and agrees to provide any material and execute any
documents necessary to effectuate such assignment, With the approval of the City, Broker may retain and
use copies of such works for reference and as documentation of its experience and capabilities.

28, Audit and Inspection of Records

Broket agrées to maintain and iriake available to the City, during regular business hours, sccurate
boeks and accounting records relating to its work under this Agreement. Broker will permit City to audit,
examine and make excerpts and transcripts from such books and records, and to make audits of all
invoices, materials, payrolls, records or personnel and other data related to all other matters covered by
this Agreement, whether funded in whole or in part under this Agreement. Broker shall maintain such
data and records in an accessible location and condition for a period of not less than five years after final
payment under this Agreement or until after final audit has been resolved, whichever is later. The State of
California or any federal agency having an interest in the subject matter of this Agreement shall have the
same rights conferred upon City by this Section.

29. Subcontracting
Broker is proln%itcd_from subcontracting this Agreement or any part of it unless such
subcontracting is first approved by City in writing. Neither party shall, on the basis of this Agreement,

contract on'tiehalf of of in the name of the other party. .An agreement made in violation of this provision
shall confer no rights on any party and shall be null and void,
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30. Assignment

The services to be performed by Broker afe personal in character and neither this Agreement nor
any duties or obligations hereunder may be assigned or delegated by the Broker unless first approved by
City by written instrument executed and approved in the same manner as this Agreement.

31, Noun<Waiver of Rights '

The omission by either party at any time to enforce any default or righit reserved to it, or fo require
performance of any of the terms, covenants, or provisions hereof by the other party at the time designated,
shall not be a waiver of any such default or right to which the party is entitled, nor shall it in any way
affect the right of the parly to enforce such provisions thereafier.

32. Earned Income Credit (LIC) Forms - FEDERAL LAW HAS BEEN RESCINDED
33, Local Business Enterprise Utilization; Liqliidated Damages
4,  The LBE Ordinance

Broker; shall coniply with all the requiremeénts-of the Local Business Eniterprise and Non-
Discrimination in Confracting Ordinance set forth in Chapter 14B of the San Francisco Administrative
Code as it now exists or as it may be amended in the future (collectively the “LBE Ordinance™), provided
such amendments do not materially increase Broker’s obligations or liabilities, or materially diminish
Broker’s rights, under this Agreement. Such provisions of the LBE Ordinance are incorporated by
reference and made a part of this Agreement as though fully set forth in this section. Broker’s willful
failure to comply with any applicable provisions of the LBE Ordinance is a material breach of Broker’s
obligations under this Agreement and shall entitle City, subject to-any applicable notice and cure
provisions set forth in this Agreement, to exercise any of the remedies provided for under this Agreement,
under the LBE Ordinance or-otherwise available at law or in equity, which remedies shall be cumulative
- unless this Agreement expressly provides that any remedy is exclusive. In addition, Broker shall comply
fully with all other applicable local, state and federal laws prohibiting discrimination and requiring equal
opportunity in contracting, including subcontracting.

b.  Complianceand Exforcement

1)  Enforcement. If Broker willfully fails to comply with any of the provisions of the
LBE Ordinance, the rules and regulations implementing the LBE Ordinance, or the provisions of this
Agreement pertaining to LBE participation, Broker shall be liable for liquidated damages in an amount
equal to Broker’s net profit on this Agreement, or 10% of the total amount of this Agreement, or $1,000,
whichever is greatest. The Director of the City’s Human Rights Commission or any other public official
authorized to enforce the LBE Ordinance (separately and collectively, the “Director of HRC”) may also
impose other sanctions against Broker authorized in the LBE Ordinance, including declaring the Broker
to be itresponsible and ineligible to contract with the City for a period of up to five years or revocation of
the Broker’s LBE certification. The Director of HRC will determine the sanctions to be imposed,
including the amount of liquidated damages, after investigation pursuant to Administrative Code
§14B.17. By entering into this Agreement, Broker acknowledges and agrees that any liquidated damages
assessed by the Director of the HRC shall be payable to City upon demand. Broker further acknowledges
and agrees that any liquidated damages assessed may be withheld from any monies due to Broker on any
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coritract with City. Broker agrees to mairitaif récords necessary for monitoring its corapliance with the
LBE Ordinance for a period of three years following termination or expiration of this Agreement, and
shall make such records available for audit and inspection by the Director of HRC or the Controller upon
request.

2)  Subcontracting Goalss The LBE subconnactmg partxmpatlon goal for this contract is
11% of the risk management and insurance consulting services and not the insurance placement and
broketrage services. Broker shall fulfill the subcontracting commitment outlined in the Request for
Qualifications. Each invoice submitted to City for payment shall include the information required in the
HRC Progress Payment Form and the HRC Payment Affidavit. Failure to provide the HRC Progress
Paymient Form and the HRC Payment Affidavit with each invoice submitted by Broker shall entitle City
to withhiold 20% of the amount of that invoice until the HRC Payment Form and the HRC Subcontractor
Payment Affidavit are provided by Broker. Broker shall not participate in'any back contracting to the
Broker or lower-tier subcontractors, as defined in the LBE Ordinance, for any purpose inconsistent with
the provisions of the LBE Ordinance, its implementing rules and regulations, or this Section.

.3)  Subeontract Language Requirements. Broker shall incorporate the LBE Ordinance
into-each subcontract made in the fulfillinent of Broker’s obligations undér this Agreement and require
each subcontractor to agree and comply with provisions of the ordinance applicable to subcontractors.
Broker shall include in all subcontracts with LBEs made in fulfillment of Broker’s obligations under this
Agréement;-a provision requiring Broker to compensate aniy LBE subcontractor for damages for breach of
contract or liquidated damages equal to 5% of the subcontract amount, whichever is greater, if Broker
does not fulfill its commitment to use the LBE subcontractor as specified in the bid or proposal, unless
Broker received advance approval from the Director of HRC and contract awarding authority to substitute
subcontractors or to otherivise modify the committents in the bid ot proposal, Such provisions shall also
-state that it is-enforceable in a court of competent jurisdiction. If Broker desires to change LBE
:subcontractors due to poor performance of the LBE firm and.use another HRC-certified LBE to complete
this Agreement, such proposed changes must be approved by the City through a formal modification
process. Subcontracts shall require the subcontractor to maintain records necessary for monitoring its
compliance with the LBE Ordinance for a period of three years following termination of this contract and
to'make such records available for audit and inspection by the Director of HRC or the Controller upon
request. ‘

4)  Payment of Subcontractors. Broker shall pay its subcontractors within three (3)
working days after recéiving payment from the City or from the other sources of compensation identified
in Section 5 hereof, unless Broker notifies the Director of HRC in writing within ten (10) working days
prior to treceiving such payments that there is a bona fide dispute between Broker and its subcontractor
and the Director waives the thrée-day payment requirement, in which case Broker may withhold the
disputed amount but shall pay the undisputed amount. Broker finther agrees, within ten (10) working
days following receipt of such payments, to file the HRC Payment Affidavit with the Controlier, under
penalty of perjury, that the Broker has paid all subeontractors, The affidavit shall provide the names and
-addresses of all subcontractors and the amount paid to each. Failure to provide such affidavit may subject
Broker to enforcement procedure under Administrative Code §14B.17.

34. Nondiscrimination; Penalties

a.  Broker Shall Not Discriminate. In the performance of this Agreement, Broker agrees not to
discriminate against any employee, City and County employee working with such contractor or
subcontractor, applicant for employment with such contractor or subcontractor, or against any person
seeking accommodations, advantages, facilities, privileges, services, or membership in all business,
social, or other establishments or organizations, on the basis of the fact or perception of a person’s race,
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color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation, gender
identity, domestic partner status, marital status, disability or Acquired Immune Deficiency Syndrome of
HIV status (ATDS/HTV status), or association with members of such protected classes, or in retaliation for
opposition to discrimination against such classes:

b, Subcontracts. Brokershall incorporate by reférence in all subcontracts the provisions of
§§12B.2(a), 12B.2(c)<(k), and 12C.3 of the San Francisco Administrative Code and shall require all
subcontractors 10 comply with such provisions. Broker’s failure to comply with the obligations in this
subsection shall constitute a material breach of this Agreement.

_ e.  Nondiscrimination in Benefits; Broker does not as of the date of this Agreement and will
not dulmg the term of this Agreement, in any of its operations in San Francisco, on real property owned
by San Francisco, or where work is being performed for the City elsewhere in the United States,
discriminate in the provision of bereavement leave, family medical leave, health benefits, membership or
memhership discounts, moving expenses, pension and retirement benefits or travel benefits, as well as
any benefits other than the benefits specified above, between employees with domestic partners and
employees with spouses, and/or bétween the domestic partners and spouses of such employees, where the
domestic partnership has been registered with a governmental entity pursuant to state or local law
agthorizing such registration, subject to the conditions set forth in §12B.2(b) of the San Francisco
Administrative Code. -

d.  Condition to Contract. As a candition to this Agreement, Broker shall exccute the “Chapter
128 Declaration: Nondiscrimination in Contracts and Benefits” form (form HRC-12B-101) with
supporting documentation and secure the approval of the form by the San Francisco Human Rights
Comimission.

e.  Incorporation of Administrative Code Provisions by Reference. The provigions of
Chapters 12B and 12C of the San Francisco Administrative Code are mcorpm ated in this Section by
teference and made a part of this Agreement as though fully set forth herein. Broker shall comply fully
with and be bound by all of the provisions that apply to this-Agreement under such Clﬂpten,, including
but not limited to-the remedies provided in such Chapters. Without limiting the foregoing, Broker
understarids that pursuant to §§12B.2(h) and 12C.3(g) of the San Francisco Administrative Code, a
penalty of $50 for each persen for each calendar day during which such person was discriminated against
in violation of the provisions of this Agreement may be assessed against Broker and/or deducted from any
payments due Broker.

35. MacBride Principles—Northiern Ireland

Pursuant to'San Francisco Administrative Code §12F.5, the City urges companies doing business in
Northérn Ireland to move towards resolving employment inequities, and encourages such companies {o
abide by the MacBride Principles. The City and County of San Francisco urges San Francisco companies
to do business with corporations that abide by the MacBride Principles, By signing below, the person
executing this agreement on behalf of Broker aclmowledges and agrees that he or she has read and
understood this section.

36, Tropical Hardwood and Virgin Redwood Ban
Pursuant to §804(b) of the San Francisco Environment Code, the City and County of San Francisco

urges contractors not to import, purchase, obtain, or use for any purpose, any tropical hardwood, tropical
hardwood wood product, virgin redwood or virgin redwood wood product.
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37. Drug-Free Workplace Policy

Broker acknowledges that pursuant to the Federal Drug-Free Workplace Act of 1989, the unlawfil
manufacture, distribution, dispensation, possession, oruse of'a controlied substance is prohibited on City
premisies. Broker agrees that any violation of this prohibition by Broker, its employees, agents or assigns
will be deemed a material breach of this Agreement.

38, Resource Conservation

Chapter 5 of the San Francisco Environment Code (“Resource Conservation™) is incorporated
herein by reference. Failure by Broker to comply with any of the applicable requirements of Chapter 5
will be deeined a material breach of contract.

39. Compliance with Americans with Disabilities Act

Broker acknowledges that, pursuant to the Americans with Disabilities Act (ADA), programs,

* services and other activities provided by a public entity to the public, whether directly or through a
contractor, must be accessible to the disabled public. Broker shall provide the services specified in this
Agreement in a manner that complies with the ADA and any and all other applicable federal, state and
[ocal disability rights legislation, Broker agrees not to discriminate against disabled persons in the
provision of services, benefits or activities provided under this Agreement and further agrees that any
violation of this prohibition on the part of Broker, its employees, agents or assigns will constitute a
material breach of this Agreement.

40. Sunshine Ordinance

In accordance with San Francisco Administrative Code §67.24(¢), contracts, contractors” bids,
responses to solicitations and all other records of communications between City and persons or firms
seeking contraets, shall be open to inspection immediately after a contract has been awarded. Nothing in
this provision requires the disclosure of a private person or organization’s net worth or other proprietary
finaricial data submitted for qualification for a contract or other benefit until and unless that person or
organization is awarded the contract or benefit. Information provided which is covered by this paragraph
will be made available to the public upon request,

41. Public Access to-Meetings and Records

If the Broker receives a cumulative total per year of at least $250,000 in City funds or City-
administered funds and is a non-profit organization as defined in Chapter 12L of the San Francisco
Administrative Code, Broker shall comply with and be bound by all the applicable provisions of that
Chapter-and this Section. By executing this Agreement, the Broker agrees to open its meetings and
records to the public in the manner set forth in §§12L.4 and 12L.5 of the Administrative Code. Broker
further agrees to make-good faith efforts to promote community membership on its Board of Directors in
the manner set forth in §12L,6 of the Administrative Code. The Broker acknowledges that its material
failure to comply with any of the provisions of this paragraph shall constitute a material breach of this
Agreement. The Broker further acknowledges that such material breach of the Agreement shall be
grounds for the City to terminate and/or not renew the Agreement, partially or in its entirety.

42. Limitations on Contributions

Through execution of this Agreement, Broker acknowledges that it is familiar with section 1.126 of
the City’s Campaign and Governmental Conduct Code, which prohibits any person who contracts with
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the City forthe rendition of personal services, for the furnishing'¢f any material, supplies or equipment,
for the sale or ledse of any land or building, or for a grant; loan or loan guarantee, from making any
campaign contribution to (1) an individual holding a City elective office if the contract must be approved
by the individual, a board on which that individual serves, or a board on which an appointee of that
individual serves, (2) a candidate for the office held by such individual, or (3) a committee controlled by
such individual, at any time from the commencement of negotiations for the contract until the later of
gither the termination of negotiations for such contract or six months after the date the contract is
approved. Broker acknowledges that the foregoing restriction apphes only if the contract or a
combination or series of contracts approved by the same individual or board in a fiscal year have a total
anticipated or actual value of $50,000 or more. Broker further acknowledges that the prohibition on
contributions applies to each prospective party to the contract; each member of Broker’s board of ;
directors; Broker’s chairperson, chief executive officer, chief financial officer and chief operating officer; i
any person with an ownership interest of more than 20 percent in Broker; any subcontractor listed in the
bid or-contract; and any committee that is sponsored or controlled by Broker. Additionally, Broker
acknowledges that Broker must inform each of the persons described in the preceding sentence of the
prohibitions contained in Section 1.126. Broker further agrees to provide to City the names of each i
pérson, entity or committee described above.

43. Requiring Minimum Compensation for Covered Employees

a,  Broker agrees to comply fully with and be bound by all of the provisions of the Minimum
Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 12P
(Chapter 12P), including the remedies provided, and implementing guidelines and rules. The provisions
of Chapter 12P are incorporated herein by reference and made a part of this Agreement as though fully set
forth. The text of the MCO is available on the web at www.sfgov.org/olse/meo. A partial listing of some
of Broker's obligations under the MCO is set forth in this Section. Broker is required to comply with all
the provisions of the MCO, irrespective of the listing of obligations in this Section,

b.  The MCOrequires Broker to pay Broker's employees a minimumm hourly gross compensation
wage rate and to provide minimum compensated and uncompensated time off. “The minimum wage rate
ay change from year to year and Broker is obligated to keep informed of the then-current requirements.
Any sibecontract entered into by Broker shall require the subcontractor to comply with the réquirements
of the MEO and shall contain contractual obligations substantially the same as those set forth in this
Section. It is Broker’s obligation to ensure that any subcontractors of any tier under this Agreement
comply with the requirements of the MCO. If any subcontractor under this Agreement fails to comply,
City may pursue any of the remedies set forth. in this Section against Broker.

c. Broker shall not take adverse action or otherwise diseriminate against an employee or other
person for the exercise or attempted exercise of rights under the MCO. Such actions, if taken within 90
days of the exercise or attempted. exercise of such rights, will be rebuttably presumed to be retaliation
prohibited by the MCO.

d.  Broker shall maintain‘employee and payroll records as required by the MCO. If Broker fails
to do so, it shall be presumed that the Broker paid no more than the minimum wage required under State

law,

e. TheCityis authorized to inspect Broker's job sites and conduct interviews with employees
and conduct audits of Broker.

f.  Broker's commitment to provide the Minimum Compensation is a material element of the
City's consideration for this Agreement. The City in its sole discretion shall determine whether such a
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breach has occurred. The.City and the public will suffer-actual damage that will be impractical or
extremely difficult to delermine if the Broker fails to comply with these requirements. Broker agrees that
the-sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but are
teasoniable estimates of the loss that the City and the public will incur for Broker's noncompliance. The
procedures governing the assessment of liquidated damages shall be those set forth in Section 12P.6.2 of
Chapter 12P.

g.  Broker understands and agrees that if it fails to comply with the'requirements of the MCO,
the City shall have the right to pursue any rights or remedies available under Chapter 12P (including
liquidated damages), under the terms of the contract, and under applicable law. If, within 30 days after
receiving written notice of a breach of this Agreement for violatitig the MCO, Broker fails o cure such
breach or; if such breach cannot reasonably be cured within such period of 30 days, Broker fails to
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to
completion, the City shall have the right to pursue any rights or remedies available under applicable law,
including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable
individually or in combination with any other rights or remedies available to the City. :

h.  Broker represents and warrants that it is not an entity that was set up, oris being used, for the
purpose of evading the intent of the MCO.

1, If Broker is exempt from the MCO when this Agreement is executed because the cumulative
amount of agreements with this department for the fiscal year is less than $§25,000, but Broker later enters
into an agreement or agreements that cause Broker-to exceed that amount in a fiscal year, Broker shall
thereafter be required to comply with the MCO under this Agreement. This obligation arises on the
effective date of the agreement that causes the cumulative amount of agreements between the Broker and
this department to exceed $25,000 in the fiscal year,

44, Requiring Health Benefits for Covered Employees

Broker agrees to comply fully with and be bound by all of the provisions of the Health Care
Accountability Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter 12Q,
including the remedies provided, and implementing regulations, as the same may be amended from time:
to tiine, The provisions of Chaptel 12Q are incorporated by reference and made a part of this Agreement
~as‘though. fully set forth herein. The text of the HCAOQ is available on the web at www.sfgov.or. g/olse
Capitalized terms used in this Section and not defined in this Agreement shall have the meanings assigned
to such terms in Chapter 12Q. '

- .8 Foreach Covered Employee, Broker shall provide the appropriate health henefit set forth in
Sectian 12Q.3 of the HCAOQ. If Broker chooses to offer the health plan option, such health plan shall
ineef the minimum standards set forth by the San Francisco Health Commission,

b.  Notwithstanding the above, if the Broker is a small business as defined in Section 12Q.3(¢)
of the HCAOQ, it shall have no abligation to comply with part (a) above.

. Broker’s failure to comply with the HCAO shall constitute a material breach of this
-agreement. City shall notify Broker if such a breach has occurred. If, within 30 days after receiving
City's writtén notice of a breach of this Agreement for violating the HCAQ, Broker fails to cure such
breach or, if'such breach cannot reasonably be cured within such period of 30 days, Broker fails to
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure (o
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each

P-500 (5-10) 180f27 - May 2013



of these remedies shall be-exercisabile individually orin combination with any other rights or remedies
availableto City.

d.  Any Subcontract entered into by Broker shall require the Sybcontradtor to comply with the
equirements of the HCAQ and shall coritain contractual obligations substantially the same as those set
forth in this Section. Broker shall notify City’s Office of Contract Administration when it enters into such
a Subcontract and shall cettify to the Office of Contract Administration that it has notified the
Subcontractor of the obligations under the HCAO and has imposed the requirements of the HCAO on
Subcontractor tlirough the Subcontract. Each Broker shall be responsible for its Subcontractors’
compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set
forth in this Section against Broker based on the Subcentractor’s failure to comply, provided that City has
first provided Broker with notice and an oppcn funity to obtain a CUIC ‘of the violation,

& Broker shall-not discharge, reduce in compensation, or otherwise discriminate against any
employee for notifying City with regard to Broker’s noncompliance or anticipated noncompliance with
the.requirements of the HCAQ, for opposing any practice proscribed by the HCAO, for participating in
proceedings related to the HICAO, or for seeking to assert or enforce any rights underthe HCAO by any
lawful means,

f.  Broker represents and warrants that it is not an entity that was set up, or is being used, for the -
purpose-of evading the intent of the HCAOQ.

g.  Broker shall maintain employee.and payroll records in compliance with the California Labor
Code and Industrial Welfare Comrnission orders, including the number of hours each employee has
worked on the City Contract.

h.  Broker shall keep itself informed of the current requirements of the HCAO.

ii  Brokershall provide reports tothe City in accordance with any reporting standards
promulgated by-the Clty under the HCAO, including reports on Subcontractors and Subtenants, as
applicable.

j. Broker shall provide City with access to records pertaining to compliance with HCAQ after
receiving a written request from City to do so and being provided at least ten business days to respond.

k. Broker shall allow City to inspect Broker’s job sites and have access to Broker’s employees
in order to monitor and determine compliance with HCAO.

1, City may conduet random audits of Broker to ascertain its compliance with HCAO. Broker
agrees to cooperate with City when it conducts such audits.

m.  If Broker is exempt from the HCAO when this Agreement is executed because its amount is
less than $25,000 ($50,000 for nonprofits), but Broker later enters into an agreemetit o agreements that
canse Broker’s aggregate amount of all agreements with City to reach $75,000, all the agreements shall be
thereafier subject to the HCAO. This obligation arises on the éffective date of the agreement (hat causes
the cumulative amount of agreements between Broker and the City to be equal fo or greater than $75,000
in the fiscal year.

45. First Source Hiring Program

a.  Incorporationof Administrative Code Provisions by Reference
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The provisions of Chapter 83 of the San Francisco Administrative Code are incorporated in
this Section by reference and made a part of this Agreement as though fully set forth herein. Broker shali
conply. fully with, and be bound by, all of the provisions that apply to this Agreement under such
Chaptet, including but not limited to the remedies provided therein. Capitalized terms used in this
Section and not defined in this Agreement shall have the meanings assigned to such terms in Chapter 83.

b.  First-Source Hiring Agreement

As an-essential term of, and consideration for, any contract or property contraet with the City,
not exempted by the FSHA, the Brokershall enter into a first source hiring agreement ("agreement”) with
thie City, on or before the effective date of the contract or property contract. Brokers shall also enter into
an-agreement with the Cily for any other work that it performs in the City: Such agreement shall:

1) Set appropriate hiring and retention goals for entry level positions. The employer shall
agree to achieve these hiring and retention goals, or, if unable to achieve these goals, to establish good
faith efforts as to its attempts to do so, as set forth in the agreement, The agreement shall take into
consideration the employer’s participation in existing job training, referral and/or Brokerage programs.
Within the discretion of the FSHA, subject to appropriate modifications, participation in such programs
maybe certified as meeting the requirements of this Chapter. Failure either to achieve the specified goal,
or to establish good faith efforts will constitute noncompliance and will subject the employer to the '
provisions of Section 83.10 of this Chapter.

: 2)  Set first source interviewing, recruitmeént and hiring requirements, which will provide
thie San Francisco Workforce Development System with the first opportunity to provide qualified
economically disadvantaged individuals for consideration for employment for entry level positions.
Employers shall consider all applications of qualified economically disadvantaged individuals referred by
the System for employment; provided however, if the employer utilizes nondiscriminatory screening

- eriteria, the employer shall have the sole discretion to interview and/or hire individuals referred or
certified by the San Francisco Workforce Development System as being qualified economically
disadvantaged individuals. The duration of the first source interviewing requirement shall be determined
by the FSHA and shall be set forth in ¢ach agreement, but shall not exceed 10 days. During that period,
the employer may publicize the entry level positions in accordance with the agreement. A need for urgent
or temporary hires must be evaluated, and appropriate provisions for such a situation must be made in the
agreement.

3)  Setappropriate requirements for providing notification of available entry level
positions to the San Francisco Workforce Development Systém so that the System may train and refer an
adequate pool of qualified economically disadvantaged individuals to participating employers.
Notification should include such information as employment needs by occupational title, skills, and/or
-experience required, the hours required, wage scale and duration of employment, identification of entry
levél and training positions, identification of English language proficiency requirements, or absence,
thereof, and the projected schedule and procedures for hiring for each occupation. Employers should

. provide both long-term job need projections and notice before initiating the interviewing and hiring
process. These notification requirements will take into consideration any need to protect thie employer's
proprietary information.

4)  Setappropriate record keeping and monitoring requirements: The First Source Hixing

Adninistration shiall develop easy-to-use forms and record keeping requirements for documenting
compliance with the agreemient. To the greatest extent possible, these requirements shall utilize the
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employer's existing record keeping systems, be non-duplicative, and facilitate a coordinated flow of
information and referrals. .

5)  BEstablish guidelines for employer good faith efforts to comply with the first source
hiring requirements-of this Chapter, The FSHA will work with City departments to develop employer
good faith effort requirements appropriate to the types of contracts and property contracts handled by
each department. Employers shall appoint a liaison for dealing with the development and implementation
of the employer's agreement. In the event that the FSHA finds that the employer under a City contract or
property contract has taken actions primarily for the purpose of circumventing the requirements of this
Chapter, that employer shall be subject to the sanctions set forth in Section 83,10 of this Chapter,

6)  Set the term.of thé requirements.
7)  Set appropriate enforcement and sanctioﬁing" standards consistent with this Chapter.

8) -Bet forth the City's obligations to develop training programs, job applicant referrals,
technical assistance, and information systems that assist the employer in complying with this Chapter.

9)  Require the developer to include notice of the requirements of this Chapter in leases,
subleases, and other occupancy contracts.

¢.  Hiring Decisions

Broker shall make the final deterniination of whether an Economically Disadvantaged
Individual refetred by the System is "qualified" for the position. :

d.  Exceptions

Upon"’appl'-ication by. Employer, the First Source Hiring Administration may grant an
exception to any or all of the requirements of Chapter 83 in any situation where it concludes that
compliance with this Chapter would cause economic hardship.

e,  Liguidated Damages
Broket agrees:
1)  Tobeliable to the City for liquidated damages as provided in this section;

2)  Tobe subject to the procedures governing enforcement of breaches of contracts based
on violations of contract provisions required by this Chapter as set forth in this section;

3}  That the coniractor's commitment to comply with this Chapter is a material element of
the City's consideration for this contract; that the failure of the contractor to comply with the contract
provisions required by this Chapter will cause harm to the City and the public which is significant and
substantial but extremely difficult to quantity; that the hatmn to the City includes not only the financial
cost of* fiinding public assistance programs but also the insidious but impossible to quantify harm that this
community and its families suffer as a result of unemployment; and that the assessment of liquidated
damages of up to $5,000 for every notice of a new hire for an entry level position improperly withheld by
the contractor from the first source hiring process, as determined by the FSHA during its first
investigation of a contractor, does not exceed a fair estimate of the financial and other damages that the
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City suffei's as aresult of the contractor's failure to comply with its fu st source referral connactual
obligations.

4)  That the continued failure by a contractor to comply with.its first source referral
contractual obligations will cause further significant and substantial harm to the City and the public, and
that a second assessment of liquidated damages of up to $10,000 for each entry level position improperly
withheld from the FSHA, from the time of the conclusion of the first investigation forward, does not
exceed the financial and other damages that the City suffers as a result of the contractor's continued
failure to comply with its first source referral contractual obligations;

5)  That in addition to the cost of investigating alieged violations undeér this Section, the
computation of liquidated damages for purposes of this section is based on the following data:

(a) The average length of stay on public assistance in San Francisco's County Adult
Agsistance Program is approximately 41 months at an average monthly grant of $348 per month, totaling
approximately $14,379; and

(b) In2004, the refention rate of adults placed in employment programs funded
under the Workforce Investment Act for at least the first six months of employment was 84.4%. Since
qualified individuals under the First Source program face far fewer barriers to employment than their
. counterparts in programs funded by the Workforce Investment Act, it is reasonable to conclude that the
average length of employment for an individual whom the First Source Program refers to an employer
anid who is hired in an entry level position is at least one year;

Therefore, liquidated damageés that total $5,000 for first violations and $10,000 for
subsequent violations as determined by FSHA constitute a fair, reasonable, and conservative attempt to
quantify the harm caused to the City by the failure of a contractor to comply w1th its first source referral
contractual obligations.

6)  That the failure of contractors to comply with this Chapter, except property confractors,
may be subject to the debarment-and monetary penalties'set forth in Sections 6.80 et seq. of the San
Francisco Administrative Code, as well as any other temedies available under the contract or at law; and

Violation of the requirements of Chapter 83 is subject to an assessment of liquidated damages
in the amount of $5,000 for every new hire for an Entry Level Position improperly withheld from the first
souree hiring process. The assessment of liquidated damages and the evaluation of any defenses or
mitigating factors shall be made by the FSHA.

f. Subcontracts

Any subcontract entered into by Broker-shall require the subcontractor to comply with the
lequuements of Chapter 83 and shall contain contractual obligations-substantially the same as those set
forth in this Seetion.

46, Prohibition on Political Activity with City Funds

Th accordance with San Francisco Administrative Code Chapter 12.G, Broker may not participate
in, support, or attempt to influence any political campaign for a candidate or for a ballot measure
(collectively, “Political Activity”) in the performance of the services provided under this Agreement.
Broker agrees to comply with San Francisco Administrative Code Chapter 12.G and any implementing
rules and regulations promulgated by the City’s Controller. The terms and provisions of Chapter 12.G are
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mcorporated herein by this reference, Inthe event Broker violates.the provisions of this section, the City
nay, in addition to any other rights or remedies available hereunder, (i) terminate this Agreement, and
(ii) prohibit Broker from bidding on or receiving any new City contract for a period of two (2) years. The
Controller will not consider Broker’s use of profit as a violation of this section.

47, Preservative-treated Wood Containing Arsenic

Broker may not purchase preservative-treated wood products ¢ontaining arsenic in the performance
of this Agreemerit unless an exemption from the requirements of Chapter 13 of the San Francisca
Environment Code is obtained from the Department of the Environment under Section 1304 of the Code.
The term “preservative-treated wood containing arsenic” shall mean. wood treated with a preservative that
contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not limited to,
chromated copper arsenate preservative, aminoniacal copper zinc arsenate preservative, or ammoniacal
copper arsenate preservative, Broker may purchase preservative-treated wood products on the list of
snvironmentally preferable alternatives prepared and adopted by the Department of the Environment.
This provision does not preclude Broker from purchasing preservative-treated wood containing arsenic
for saltwater immersion. The term “saltwater immersion™ shall mean a pressure-treated wood that is used
for construction purposes or facilities that are partially or totally immersed in saltwater.

48, Modificition of Agreement

This Agréement may not bie thiodified, rior may compliance with any of its terms be waived, except
by written ifistrumient executed and approved in the same manner as this Agreement. Broker shall
coqperat@vwith Director of Risk Management to submit to the Director of HRC any amendment,
modification, supplement or change-order that would result in a cumulative increase of the original
amount of this Agreement by more than 20% (HRC Contract Modification Form).
49,  Administrative Remedy for Agreémert Interpretation

Should any question arise as to the meaning and intent of this Agreement, the question shall, priot
to any other action or resort to any other legal remedy, be referred to the Director of Risk Management
who shall decide the true meaning and intent of the Agreenient,
50, Agreement Made in California; Venue

The formation, interpretation and performance of this Agteetnent shall begoverned by the laws of
the State of California, Venue for all litigation relative to the fopmation, interpretation and performance
of this Agreement shall be in San Francisco.

51, Construction

All paragraph captions are for reference only and shall not be considered in construing this
Agreement

52. Entire Agreement
This contract sets forth the entire Agreement between the parties, and supersedes all other oral or
wrillen provisions. This contract may be modified only as provided in Section 48, “Modification of

Agreement.”

53. Compliance with Laws
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Broker shall keep itself fully informed of the City’s Charter, codes, ordinances and regulations of
the City and of all state, and federal laws in any manner affecting the performance of this Agreement, and
ngt at all times comply with such local codes, ordinances, and regulations and all applicable laws as
they may be amended from time to time.

54. Services Provided by Attorneys.

Any services to be-provided by-a law firm or attomey must be reviewed and approved in writing in
advance by the City Attorney. No invoices for services provided by law firms or attoreys, including,
without lirnitation, as subcontractots of Broker, will be paid unless the provider received advance written
approval from the City Attorney.

55. Supervision of Minors— Left blank by agreement of the parties
56. Severability

Should the.application of any provision of this Agreement to any particular facts or circumstances
be:found by a'court of competent jurisdiction to be invalid or unenforceable, then (a) the validity of other
provisions of this Agreement shall not be affected or impaired thereby, and (b) such provision shall be
enforced to the maximum extent possible so.as to effect the intent of the parties and shall be reformed
without further action by the parties to the extent necessary to make such provision valid and enforceable.

57. Protection of Private Information

Broker has read and agrées to the terms set forth in San Francisco Administrative Code Sections
12M.2, *“Nondisclosure of Private Information,” and 12M.3, “Enforcement” of Administrative Code
Chapter 12M, “Protection of Private Information,” which are incorporated herein as if fully set forth,
Broker agrees that any failure of Contactor to comply with the requirements of Section 12M.2 of this
Chapter shall be a material breach of the Contract. In such an event, in addition to any other remedies
available to it under equity or law, the City may terminate the Confract, bring a false claim action against
the Broker pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the Broker,

58. Graffiti Removal -

Graffiti is detrimental to the health, safety and welfare of the community in that it promotes a
perception in.the community that the laws protecting public and private property can be disregarded with
impunity. This perception fosters a sense of disrespect of the law that results in an increase in crime;
degrades the community and leads to urban blight; is detrimental to property values, business
opportunities and the enjoyment of life; is inconsistent with the City’s property maintenance goals and
aesthetic standards; and results in additional graffiti and in other properties becoming the target of graffiti
unless it is quickly removed from public and private property. Graffiti results in visual pollution and is a
public nuisance. Graffiti must be abated as quickly as possible to avoid delrimental impacts on the City
and County and its residents, and to prevent the further spread of graffiti. Broker shall remove all graffiti
from any real property owned or leased by Broker in the City and County of San Francisco within forty
eight (48) hours of the earlier of Broker’s (a) discovery ‘or notification of the graffiti or (b) receipt of
notification of the gratfiti from the Department of Public Works. This section is not intended to require a
Broker to breach any lease or other agreement that it may have concerning its use of the real property.
The term “graffiti” means any inscription, word, figure, marking or design that is affixed, marked, etched,
seratched, drawn or painted on any building, structure, fixture or other improvement, whether permanent
or tempoxaly, including by way of example only and without limitation, signs, banners, blllbqalds and
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fencing surrounding construction sites, whether public or private;, withoutthe consent of the-owner of the
property or the owner’s authorized agent, and which is visible from the public right-of-way. “Graffiti”
shall not include: (1) any sign or banner that is authorized by, and in compliance with, the applicable
requirements of the San Francisco Public Works Code, the San Francisco Planning Code or the San
Francisco Building Code; or (2) any mural or other painting or marking on the property that is protected
as-a work of fine art under the California Art Preservation Act (California Civil Code Sections 987 et
seq.) or as a work of visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et

seq.)..

Any failure of Broker fo comply with this section of this Agreement shall constitute an Event of
Default of this Agreement,

59. Food Service Waste Reduction Requirements

Effective June 1,.2007, Broker agrees to-comply fully with and be bound by all of the provisions of
the Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code Chapter
16, including the remedies provided, and implementing guidelines and rules. The provisions of Chapter
16 are incorporated herein by reference and made a part of this Agreement as though fully set forth. This
provision is a material term of this Agreement. By entering into this Agreement, Broker agrees that if it
breaches this provision, City will suffer actual damages that will be impractical or extremely difficult to
determiine; further, Broker agrees that the sum of one hundred dollars ($100) liqﬁidaled damages for the
first breach, two hundred dollars ($200) liquidated damages for the second breach in the same year, and
five hundred dollars ($500) liquidated damages lor subsequent breaches in the same year is reasonable
estimate of the damage that City will incur based on the violation, established in light of the
circumstances existing at the time this Agreement was made. Such amount shall not be considered a
penalty, but rather agreed monetary damages sustained by City because of Broker’s failure to comply
with this provision.

60:  Slavery Era Disclosure

a.  Broker acknowledges that this contract shall not be binding upon the City until the Director
receives the affidavit required by the San Franciseo Administrative Code’s Chapter 12, “San Francisco
Slavery Era Disclosure Ordinance.”

b.  Inthe event the Director of Administrative Services finds that Broker has. failed to file an
affidavit as required by Section 12Y.4(a) and this Contract, or has willfully filed a false affidavit, the
Broker shall be liable for liquidated damages in an amount equal to the Broker’s nel profit on the
Contract, 10 percent of the total amount of the Contract, or $1,000, whichever is greatest as determined
by the Director of Administrative Services. Broker acknowledges and agrees that the liquidated damages
assessed shall be payable to the City upon.demand and may be set off against any monies due to the
Broker from any contract with the City.

¢,  Broker shall mainfain records necessary for monitoring their compliance with this provision.
61.  Cooperative Drafting,

~This Agreement has been drafted through a cooperative effort of both parties, and both parties have
had an opportunity to have the Agreetient reviewed and revised by legal counsel. No party shall be
considered the drafter of this Agreement, and no presumption or rule that an ambiguity shall be construed
against the party drafling the clause shall apply to the interpretation or enforcement of this Agreement.

62.  Broker Standard of Conduct
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Broker understands-and agrees that the City desiresto compare the cost of obtaining services or
insurance products from Broker against other viable and competitive options and expects that the Broker
will make its compensation agreements and revenue streams known to the City, so as to provide the City
with a clearaccounting of the costs of the placement of insurance services and products. The Broker shall
conduet its business so as to fulfill all legal and ethical requirements and standards of the industry and the
State of California, and shall place the best interests of the City ahead of any other concerns in the
placement of insurance services and products. To this end, Broker:

a.  Warrants-that it will-adhere to its ethical obligations to the City to deliver honest,
competitive, and meaningful service and advice on the placement of any insurance products, sewies, or
_Goverages, and to provide access to an open, fair, and competitive insurance market place;

b.  Will exercise due diligence in: makmg a full and complete disclosure of all quotes and
declinations from all markeis contacted for each specific line of caverage, including the date and timie of
contdct, and the name, address, phone number and email address of the individual contact for each
market;

¢,  Will make every good faith attempt to avoid even the appearance of a conflict of interest
between the Broker, the City, and any provider of any insurance product or service, and will promptly
potifythe City of any real or potential conflict of interest;

d.  Agrees to provide to the City a copy of Brokeér’s own Ethics Statément or Code; or Broker
Compliance Statement, or to make such statements available on the Broker’s website;

e.  Will work with the City to-analyze, mitigate, and transfer risk in the best interests of the City.
Iy

/17

11
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement on the day first mentioned

above.
CITY CONTRACTOR
Recommended by: Alliznt Insurance Services, Inc.
By signing this Agreement, I cettify that 1 comply
with the requirements of the Minimum
Compensation Ordinance, which entitle Covered
Matt Hansen ‘Employees to certain minimum hourly wages and
Director compensated and uncompensated time off,

Risk Management Division

Approved as to Form:

Dennis I, Herrera.

Thave read and understood paragraph 35, the City’s
statement urging companies doing business in
Northern Ireland to move tawards resolving
employiment ifiequities, encouraging compliance
with the M cB ride Pnnmples and urging

San Fran scoLcom anies Jo do busmess W1th

City Aitorney
RN © K
By: / Dennis Miilqueendy Semox VicePrestdent
Deputy Clty A“Ol 1CY - Alliant Insurance (St 7vices, Inc,
{ 100 Pine Stieet, 1) Floor
| San Francisco,-CAch H——\\
k\‘\/ﬁ City vendor number: 56849 |
Appendices

A:  Eligible Services to be Provided by Broker

B:  Calculation of Charges by Task Order
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Appendix A
Eligible Services to be Provided by Broker’
City and County of San Francisco

1. - Description of Services

The Scope of Work, as may be'modified through negotiation and/or by written addendum, will be
made.a part of any Final Agreement. While the exact nature and extent of the services are subject
to negotiations, the minimum professional services are as follows:

A. Overview

1. Act as an. independent insurance advisor to the City and proactively provide ongoing unbiased
professional advice and recommendations that benefit the City and its members.

2. Proactively provide ongoing review and analysis of the City’s insurance programs and
identification of risk transfer-and risk financing options.

3. Be familiarwith:

a. The coverages provided by all relevarit insurance policies and documents issued to the
City,
b. The exposures of the City.

4, Assure that insurance policies are placed in a timely manner, without lapses in coverage pe:uodb
with reputable and financially responsible insurers.

‘5. Bervice insurance policies placed for the City, including processing all changes and endorsements
and verifying the accuracy of invoices within a reasonable time.

6. Provide early warning of rate and coverage changes or renewal problems through a process.
Pxomptly advise the City of any changes in exposure during the policy year that would require
revisions to existing insurance coverages. Upon request of the City, but at least once a year,
ptovide a comprehensive report that reviews all of the City’s insurance programs,

7. Continually monitor City’s operations and loss éxposures and make any appropriate
recommendations for coverage changes or new coverages.

8. Be available to answer questions or obtain answers from underwriters for policy coverage
questions, Meet with City Risk Management staff, Boards, City committees, and/or staff of City
departments when requested.

9. Provide consultation service and written 1ep01ts as normally expected of a professional Broker to
a large clien! including Risk Management-related training and online resource development.

10. Provide loss control services and assistance with claims as requested by City. Assist in analyzing
loss exposures from existing and new operations, and determine the appropriate risk management
alternatives, including types, availability, cost and extent of coverages that should be considered.

11. Set up files on City master account and each individual department account showing coverages,.
schedules of covered property, premium for each department for eachi coverage, and other
information required by Broker. Handle billing of departments as approved by City management
and assist in evaluating and implementing a revised cost allocation program. within the City and
its departments.

12, Davelop and distribute mailings and other communications to Cxty and its departments. City must
approve all communications before distribution.

B, Policy Review

1. Review policies and other -documents in detail within. fourteen (14) days of receipt of the
documents to check the wording and accuracy of each policy, binder, certificate, endorsement or
other document received from insurers to ensure that the intended coverage is provided, and all
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‘coverage, terms and conditions, and other wording is complete and accurate, and in compliance

with financial arrangerments and administrative procedures acceptable to City.

Obtain revisions needed to achieve compliance with coverage request. Timely forward to the City
the ongmal pohcies with a sheet attached bearing the signature. of the person responsible for
compliance review.

Provide a timeline for issuance of policy forms prior to issuance of premium irtvoice and provide
sufficient copies of policies in both hard copy and digital media (or via secure-online sources) to

City Risk Management as well as the internal department client.

C, Policy Amendments

Process requests for additions or deletionsto policies within five business days of receipt.

Provide City with copies of initial correspondence to the insurers. Follow up every two weeks
from request date until the insurer has handled request.

Advise in writing of any changes to insurance policy(ies) within fourteen (14) days.

Provide, on renewal and upon request, participants in each coverage program, and notify within
five business days of any participation changes.

D. Marleting

I.

3.
4.

5,

Monitor expiration dates of policies and provide City Risk Management Division Director with
written notification at least, 150 days prior to expiration, including a description of information
needed to process the renewal.

Work with City Risk Management Division Ditector to develop and imnplement a marketing
strategy, including identifying potential markets, for program retiewals at least 150 days before
policy expiration.

Develop underwriting information and assist in gathenng and organizing exposure and loss data
for renewals of policies placed including completing apphcatlons as necessary.

Provide statistical analysis of loss.and expense data to assist in the establishment of premium, and
targets for various layers of risk.

Worlwith carriers to design policies and programs most advantageous to the City for coverage of
exposures, policy form, exclusions, deductibles, self-insured retentions, coordination with other
policies, costs and other pertinent factors,

Advise of and include City Risk Management Division D1rector to marketing meetings with
prospective carriers.

Market renewal coverages for City by obtaining timely and competitive quotations from available
and responsible insurers.

Provide indications to City at least 90 days prior to. insurance pohcy axpiration unless othérwise
approved by City.

‘When more than one market is -approached for a line of coverage, and whenever requested,
provide City Risk Management Division Director with copies of declination letters and all
premium quotations received with a summary of coverages explaining deficiencies or benefits of
the-quote compared to the recommended insurance program.

10, Provide quotations for specialized types of insurance, as requested by City. These scope items are

expected at no additional cost.

E. Claims

1.
2,

3.

Assist City departments and staff, as necessary, with filing claims on assi gned nsured programs,
Promptly notily City of any lesses or accidents reported to Broker and work with internal or
outside claims adjustors as necessary.

Represent the interests of City and its departments in policy interpretation and other negotiations
with insurance carriers.
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4. Assist City with revisw of claim reserves; and represent City to the insurer with regard to
requested explanation or reduction of reserve amounts. Follow-up with insurer every 30 days
until tesolution of any reserve reduction requests are accomplished or until claim is closed.

5. Por all lines of insurance where loss runs are not otherwise available, provide regular (e.g.
quarterly) loss runs indicating the member name, claim status, amount paid, reserves, expected
outcomes of cases, and other summary information,

6. Review all quarterly loss runs for all claims on all coverages. Evaluate loss history for trends or
othér indicators that might dictate changes in coverage strategy. Identify any relevant issues and
advise City in writing.

7. Providé annual summaries by policy year for each of the last five years indicating total number of

losses by type for each line of coverage and showing earned premium, incurred losses and loss
ratio.

F. Certificates of Tiisurance
Issue certificates of insurance within three (3) business days following the date of request and
agsist the City with the development and mlplemenlatmn of a comprehensive online insurance
certificate tracking system.

G. Billing
As directed by City, issue invoices to City and/or its departments for pxemlum<: due for insurance,
Maintain appropriate accounting of amounts due, receipts, and payments to insurers.

3 e

H. Contract Review
Review contracts and lease agreements as réquested to erisure that the interests of City and its
departments are protected and to avoid duplications in coverage.

1. Legal Compliance
Comply with all State and Federal laws and regulations pertaining to insurance Brokers licensed
in the State of California,

J. Stewardship
Priorto the annual renewal strategy meeting, meet w;th the City ta review the results of the prior
renewal, discuss any new operations, identify emerging risks, and provide:

1.. A schedule of coverage showing nature of coverage; limits, deductlbles insurer, policy number, .

premium and other relevant information.

Suminary of team servicing this account.

Anticipated renewal terms and conditions and other indications of mmkel conditions, tlendq and
anticipated changes.

Identified problem areas such as claim handling, safety hazards, insurer financial problems, etc.
Recommendations for improved program design.

Services perforimed for the current year and planned for the next year.

Accounting of all income received on this account.

W

o a

K. Consulting & Risk Management Services:

Cdnsulting services may include but are not limited. to:

1. Provide Enterprise’ Risk Management consulting services to assist City and/or its
departments in beginning the assessment of its risks and to propose an enterprise solution

to mitigate, measure, and improve the City’s risk profile. The resultant work product
should provide an ongomg program of risk assessment, including risk identification,
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L.

agsessment, analysis, mitigation and management and include an awtomated tracking and
identification component.

Provide consultant services and analysis for the completion of projects such as feasibility
studies for Owner Controlled Insurance Program (“OCIP”), Consultant Controlled
Insurance Program (*CCIP”), ete., as well as Risk Modeling, Self Insurance Retention
(*SIR™) forecasting and self-insurance analysis.

. Provide Third Party Administration and/or Audit of Self-Insuted Claims fot Property and

Workers’” Compensation.
Development and implementation of a comprehensive online insurance certificate and/m
policy tracking system.
Provide risk mitigation consulting services under the Floodplain Management Ordinance
(Ordinance) and National Flood Insurance Program (NFIP),
a. Work with Develop and implement procedures for the City under the Ordinance.
b. Provide advisory services to the City related to the NFIP process.
¢. Facilitate meetings and trainings with city departments on compliance with
ordinance. . _
d. Facilitate meetings with and submittals to FEMA regarding preliminary and final
Floodplain Insurance Rate Maps (FIRM).
e. Attend meetings with city departments and agencies and with FEMA to discuss
coinments on the preliminary FIRM.
f.  Support City presentations at pubhc meetings.
Provide ‘analysis and risk support services fox the San Fran¢isco Munieipal Transit
Authority
Any other insurance brokerage or iisk management consulting service that the- parties
deem to be mutually acceptable.

Disaster Preparedness
The Risk Management Division of the City and Cmmty of San Franeisco is implementing a
business continuity program and sees the immediate need to access information under the care
and control of our broker partners as critical in any recovery effort of the City and County of San
Francisco after a disaster.

To that end, Broker will be tequired to provide.a post-disaster access plan to the City and store
data in a state other than Califomia.

Broker may also be called upon to provide supplemerital or surge staffing on an as-needed basis
in the event of a disaster. The scope of those disaster services will be appropriate to the skills and
experience of the Broker.

Reports

Broker shall submit written reports as requested by the. Risk Management Division of the

City and County of San Francisco. Format for the content of such reports shall be determined by
the Risk Management Division of the City and County of San Francisco, ‘The timely submission of all
repotts is a necessary and material term and condition of this Agreement. The reports, including
any copies, shall be submitted on recycled paper and printed on double-sided pages to the
maximum extent possible.

Department Liaison
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In performing the services provided forin this Agreement, Contractor’s liaison-with the
Risk Management Division of the City and Cotnty of San Francisco will be Matt Hansen.
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~ Appendix B
Calculation of Charges

As applicable, proposals subnntted in response to individual task orders must include a caleulation of
charges breaking down the insurance placement options (including disclosure of all applicable.
comrmissions, fees, taxes, efc.), or project costs by identifying the appropriate rales and charges. Some
examples are:

s  Personnel or Hourly Rate

s Flatrate for specified period (e.g., monthly)

s  Rate for use of Broket’s equipment, if applicable

¢ Rates for faxes (seriding only), mileage, ete.

o Actual costs for contractor meals, accommodations, long distance and cellular phone-charges,
postage, vehiclerental, eté., subject to the approval of City.

. Any other applicable rates or charges under the Agreement
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City and County of San Francisco
Risk Management Division
25 Van Ness Ave,, Suite 750
San Francisco, California 94102

Agreenlelitbetween the City and County of San Francisco
and
Alliant Insuranee Services, Inc,

This Agreement is made this 29" day of July, 2011, in the City and County of San Francisco, State of
California, by and between: Alliant Insurance Services, Inc., hereinafter referved to as “Broker,” and the
City and County of San Francisco, a municipal corporation, hereinafter referred to as “City,” acting by
and through its Director, Risk- Management Division or the Director's designated agent, héteinafter
referred to-ag “Risk Management.”

Reciftals

WHEREAS, the Risk Managéme_nt' Division of the City and County of San Francisco (“Department™)
‘wishes to secure the services of an insurance Broker for the City and County of San Francisco (“City”);
and,

WIHEREAS, a Request for Quahﬁcat;ons (“RFQ”) was issued on May 11,2011, and Clty selected Broker
as one of the qualified firms pursuant to the RFQ; and

WHEREAS, Broker represents and warrants that it is qualified to perfox"‘m the services required by City
as set torth under this Contract; and,

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission
approved Contract number PSC# 4021-10/11 on August 2, 2010; and

Now, THEREFORE; the parties agree as follows:

1. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation

This Agreement is subject to the budget and fiscal provisions of the City’s Charter. Charges will
acerue only after prior written authorization certified by the Controller, and the amount of City’s
obligation hereunder shall not at any time exceed the amount certified for the purpose aind period stated in
such advance authorization. This Agreement will terminate without penalty, liability or expense of any
kind to City at the end of any fiscal year if funds are not appropriated for the next succeeding fiscal year.
If funds are appropriated for a portion of the fiscal year, this Agreement will terminate, without penalty,
liability or expense of any kind at the end of the term for which funds are appropriated. City has no
obligation to make appropriations for this Agreement in lieu of appropriations for new or other
agreements. City budget deécisions are subject to the discretion of the Mayor and the Board of
Supervisors. Broker’s assumption of risk of possible non-appropriation is part of the consideration for
this Agreement. .

THIS SECTION CONTROLS AGAINS T ANY AND ALL OTIIER PROVISIONS OF THIS
AGREEMENT.
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2 Termof thie Agreement

Subjectto Section [, the term of this Agreement shall for a two (2) year period beginning on July
28,2011, and ending on July 21, 2013, (the"Service Period"). City shall have the option, in its sole
discretion, to extend this Agreement two (2) times, in each case for a period of up to two (2) additional
years, for a total maximum term of six (6) years if both options are exercised by City. City shall exercise
each option by giving Broker written notice thereof no later than thirty (30) days prior to the expiration of

“the then-current term of this Agreement, whereupon the term of this Agreement shall be extended for up
to an additional two (2) years as provided in such notice.

Prior to expiration of this Agreement, Broker shall commence and perform, with diligence, all
actions necessary on the part of Broker to efféct the termination of this Agreéement and to.minimize the
liability of Broker and City to third parties as a result of expiration. Further, Broker shall perform all
‘actions necessary for the uninterrupted continuance of insurance policies secured pursuant to this
Agreement with the City and/or through an alternative Broker of the City's choosing. All such actions
. shall be subject to the prior approval of City. Such actions shall include, without limitation those listed in
Section 21(b) of this Agreement:

3.  Effective Date of Agreement

This Agreement shall become effective when the Controller has certified to the availability of funds
and Broker has been notified in writing.

4.  Services Broker Agrees to Perform

The Broker agrees to perform the services provided for in Appendix A, “Description of Services,”
attached hereto and incorporated by reference as though fully set forth herein.

5.  Compensation

Broker shall be conipensated for providing the services to the City through retail and wholesale.
commissions received from City’s payment to insurance companies either directly or through Broker,
With the exception of claims administration services set forth in Appendix A, the City will not directly
compensate Broker for goods or services provided under this Agreement but only through Brokers
commission arrangements with City’s insurers.

In no event shall the City's total expenditure (for example premiums, fees, and taxes for insurance
coverage, including technology services, and/or claims administration services from Broker) for
insurance, goods, and services secured or provided by Broker under this Agreement exceed $9,500,000
(Nine Million Five Hundred Thousand dollars) over the term of the contract. Each component of the
. Broker's compensation and the breakdown of costs associated with this Agreement will be itemized in
specific proposals in response to task orders requested by Department and will appear in Appendix B,
“Calculation of Charges,” attached hereto and will be updated annually and incorporated by reference as
though fully set forth herein.

No chargés shall be incurred under this.Agreement nor shall any payments becoime due to Broker
until reports, services, or both, required under this Agreement are received from Broker and approved by
the City's Director-of Risk Management as being in accordance with this Agreement, Only upon
agreement by City's Director of Risk Management, in applicable cases, advance or prepayment of
insurance premiums, goods, services or fees may be made. Payment for insurance premiums, including
Broker commissions, are due in full within 60 (sixty) calendar days of coverage placement or receipt of
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corréet and complete Broker invoice, whichever is later. City may withhold payment to Broker in any
instanice in which the City's Director of Risk Management reasonably concludes, in his or her sole
discretion, that Broker has failed or refused to satisfy any matetial obhganon provided for under this
Agreement.

Broker shall not bind any coverage for the City’s insurance programs until the City approves any
commissions and/or contingent inconie collected or to be collected by Broker ot its affiliates w1th respéct
ta'such placement. In-addition Broker shall disclose the following:

1. All compensation agreements onker already has with any insurer to which it has marketed the
City's book of insurance;

2. An accounting of any amounts that would be paid to Blokers affiliates, and/or non-Broker
intermediaries if available, in connection with coverages placcd for the City's insurance programs,
including any fees, if applicable, paid to Broker for services it provides to third parties;

3. All applicable premium taxes and/or fees;

4. An annual summary of all Broker revenue applicable to the City's insurance programs including
all fees paid to or income generated from wholesale operations or intermediaries used in the process of
obtaining the City’s insurance coverage or services.

Broker may receive conmimissions from insurers for the individual-coverages placed for the City's
insurance programs, provided that Broker may not include the coverages placed for the City in its
aggregate with the iusurer that would be used to calculate contingent income based on the total volume of
coverage placed by Broker with that insurer.

In no event shall City be liable for-interest or late charges for any late. payments.

The Controller is not authorized to pay invoices submitted by Broker prior to Broker’s submission
of HRC Progress Payment Form, If Progress Payment Eorm is not submitted with Broker’s invoice, the
Controller will notify the department; the Director of HRC aid Broker of the omission. If Broker’s
failure to provide HRC Progiess Payment Form is not explained to the Controller’s satisfaction, the
Controller will withhold 20% of the payment due pursuant to that invoice until HRC Progress Payment |
Form is provided. Following City’s payment of an invoice, Broker has ten (10) days to file an affidavit j
usiiig HRC Payment Affidavit vetifying that all subcontractors have been paid and specifying the amount.

6. Guaranteed Maximum Costs.

The City’s obligation hereunder shall not at-any time exceed the amount certified by the Controller
for the purpose and period stated in such certification. Except as may be provided by laws governing
emergency procedures, officers and employees of the City are not authorized to request, and the City is
not required to reimburse the Broker for, Commodities or Services beyond the agreed upon contract scope
unless the changed scopeis authorized by amendment and approved as required by law, Officers and
employees of the City are not authorized to offer or plomise nor is the City required to honor, any offered
or promised additional funding in excess of the maximum amount of funding for whichi the contract is
certified without certification of the additional amount by the Controller. The Controller is not authorized
to make payments on any contract for which funds have not been certified as available in the budget or by
supplemental appropriation,

7.  Payment; Invoice Format ' ‘ i

Invoices furnished by Broker under this Agreement must be in a form acceptable to the Controller,
and must jnclude a unique invoice number. All amounts paid by City to Broker shall be subject to audit
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by City. Payrnent shall be made by City to. Br okel at'the address specified in the section entitled “Notices
to the Parties.”

8. Submitting False Claims; Monetary Penalties

Pursuant to San Francisco Administrative Code §21.35, any contractor, subcontractor or consultant
who submits a false claim.shall be liable to the City for the statutory penalties set forth in that section.
The text of Section 21.35, along with the entire San Francisco Administrative Code is available.on the
web at hitp://www.municode.com/Library/clientCodePage.aspx?clientID=4201. A contractor,
subcontractor or consultant who submits a false claim shall also be liable to the City for the costs,
including attorneys’ fees, of a civil action brought te recover any of those penalties'or damages, and may
be liable to the City for a civil penalty.of up to $10,000 for each false claim. A contractor, subcontractor
or consultant will be deemed- to have submitted a false claim to the City if the contractor, subcontractor or
consultant: (a) knowingly presents or causes to be presented to an officer or employee of the City a false
claim or request for payment.or approval; (b) knowingly makes, uses, or causes to be made or used a
false record or statement to get a false claim paid or approved by the City; (c) conspires to defraud the
City by getting a false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be
made or used a false record or statement to conceal, avoid, or decrease an obligation to pay or transmit
money or property to the City; or (¢). is a beneficiary of an inadvertent submission of a false claim to the
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to the City within
a reasonable time after discovery of the false claim.

9,  Disallowance — Left blank by agreément of the parties

10. Taxes

a. In some instances, insurance placeinénts made by Broker on the City's behalf may require
the payment of state surplus lines or other premium taxes and or fees in addition to the premium itself.
Broker will make every effort to identify all such taxes and/or fees prior to binding any coverages for the
City's insurafice programs, but in all instances the payment of these taxes and/or fees shall be the
obligation of City. Broker will invoice the City for the payment of such taxes and fees.

b, Payment of any other taxes, including possessory interest taxes and California sales and'-
use taxes, levied upon or as a result of this Agreement, or the services delivered pursuant hereto, shall be
the obligation of Broker.

c. Broker recognizes and understands that this Agreement may create a “possessory
interest” for propeity tax purposes. Genemlly, such a possessory interest is not created unless the
Agreement entitles the Broker to possession, occupancy, or use of City property for private gain. If such
2 poSsessory mtexest is created, then the following shall apply:

1) Broker, on behalf of itself and any permitted successors and assigns, recognizes
and understands that Broker, and any permitted successors and assigns, may be subject to real property
tax assessments on the possessory interest;

2) Broker, on behalf of itself and any permitted successors and assigns, recognizes
and understands that the creation, extension, renewal, or assignment of this Agreement may resultin a
“change in ownership” for putposes of real property taxes, and therefore may result in a revaluation of
any possessoty interest created by this Agreement. Broker accordingly agrees on behalf of itself and its
permitted successors and assigns to report on behalf of the City to the County Assessor the information
requned by Revenue and Taxation Code section 480.5, as amended from time to time, and any successor
provision. :

3) Broker, on behalf of itself and any permitted successors and assigns, recognizes
and understands that other events also may cause a change of ownership of the possessory interest and

1
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result in the revaluation of the possessory interest. (see, e.g., Rev. & Tax. Code section 64, as amended
from time to time). Broker accordingly agrees on behalf of itself and its permitted successors and assigns
to report-any change in ownership to the County Assessor, the State Board of Equalization or other public
agency as required by law.

4) Broker further agrees to provide such other information as may be requested by
the City to enable the City to comply with any reporting requirements for possessory interests that are
imposed by applicable law.

11.  Payment Does Not Imply Acceptance of Work

The granting of any payment by City; or the 1ecelpt thereof by Broker, shall in no way lessen the
liability of Broker to leplace unsatisfactory work, equipment, or matetials, although the unsatisfactcry
character of such work, equipment or matetials may not have been apparent ot detected at the time such
payment was made. Materials, equipment, components, or- worl\manshxp that does not conform tothe
requirements of this Agreement may be rejected by City and in such case must be replaced by Broker
without delay..

12.  Qualified Personnel

Work under this Agreement shall be performed only by competent personnel under the supervision
of and in the employment of Broker. Broker will comply with City’s reasonable requests regarding
assignment of personnel, but all personnel, including those assigned at City’s request, must be supervised
by Broker, Broker shall commit adequate resources to provide the required services within the project
schedule specified in this Agreement.

13.  Responsibility for Equipment

City shall not be responsible for-any damage to persons or property as a result of tlie use, misuse or
failure of any equipment used by Broker, or by any of its employees, even though such equ 1pment be
furnished, rented or loaned to Broker by City.

14, Independent Contractor; Payment of Taxes and Other Expenses
a.  Independent Contractor

Broker or any agent or employee of Broker shall be deemed at all times to be an independent
contractor and is wholly responsible for the manner in which it performs the services and work requestec
by Citly under this Agreement. Broker or any agent or employee of Broker shall not have employee status
with City, nor be entitled to participate in any plans, arrangements, or distributions by City pertaining to
or in connection with-any retirement, health or other benefits that City may offer its employees. Broker or
any agent or employee of Broker is liable for the acts and ‘omissions of itself; its employees and its agents.
Broker shall be responsible for all obligations and payments, whether imposed by federal, state or local
law, including, but not limited to, FICA, income tax withholdings, unemployment compensation,
~ insurance, and other similar responsibilities related to Broker’s performing services and work, or any
agent or employee of Broker providing same. Nothing i this Agreement shall be construed as creating
an employment or agency relationship between City and Broker or any agent or employee of Broker.
Any terms in this Agreement referring to direction from City shall be construed as providing for direction
as to policy and the result of Broker’s work only, and not as to the means by which such a result is
obtained. City does not retain the righit to control the means or the method by which Bioker performs
work under this Agreement.

P-500 (5-10) 50f27 July 2011




b.  Payment of Taxes and Other Expenses

Should City, in its disctetion, or a relevant taxing authority such as the Internal Revenue
Service or the State Employment Developmerit Division, or both, determine that Broker is an employee
for purposes of collection of any employment taxes, the amounts payable under this Agreement shall be
réduced by amounts equal to both the employee and employer portions of the tax due (and offsetting any
credits for amounts already paid by Broker whichcan be applied against this liability). City shall then
forward those amounts to the relevant taxing authority. Should a relevant taxing authority determine a
liability for past services performed by Broker for City, upon notification of such fact by City, Broker
shall promptly remit such amount due or arrange with City to hiave the-amount due withheld from future
payments to Broker under this Agreement (again, offsetting any amounts already paid by Broker which
can be applied as a credit against such liability). A determination of employment status pursuant to the
preceding two paragraphs. shall be solély for the purposes of the particular tax in question, and for al
other purposes of this Agreement, Broker shall not be considered an employee of City. Notwithstanding
the foregoing, should-any court; arbitrator, or administrative authotity determine that Broker is an
employee for any other purpose, then Broker agrees to a reduction in City’s financial liability so that
City’s total expenses under this Agreement are not greater than they would have been had the court,
arbitrator, or administrative authority determined that Broker was not an employee.

15. Imsurance

a.  Without in any way Iimiting Broker’s liability pursuant to the “Indemnification” section of
this Agreement; Broker must maintain in force, during the full tel m of the Agreement, insurance in the
following amounts and coverages:

(1)  Workers® Compensation, in statutory amounts, with Employers’ Liability Limits not
less than $1,000,000 for each accident, injury, or illness; and

(2) Commercial General Liability Insurance with limits not less than $2,000,000 each
ocewrrence Combined Single Limit for Bodily Injury and Property Damage, including Contractual
Liability, Personal Injury, Products and Completed Operations; and

3) Commercial Automobile Liability Insurance with liniits not less than $1,000,000 each
oceurrence Combined Single Limit for Bodily Injury and Property Damage, including Owned, Non-
Owned and Hired auto coverage, as applicable; and

(4)  Errors and Omissions insurance with limits not less than$5,000,000 each claim with
respect to negligent acts, errors or omissions in connection with professional services to be provided
under this Agreement. :

b.  Commercial General Liability and Commercial Automobile Liability Insurance policies must
provide the following:

(1) Name as Additional Insured the City and County of San Francisco, its Officers;
Agents, .and Employees.

(2) That such policies are primary insurance to any other insurance available to the

Additional Insureds, with respect to any claims arising out of this Agreement, and that insurance applies
separately to each insured against whom-oldim is made or suit is brought.
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c.  All policies shall be endorsed to provide thirty (30) days’ advance written notice to City of
reduction or nonrenewal of coverages or cancellation of coverages for any reason. Notices shall be sent !
to the City address in the “Notices to the Parties” section 25 below. : i

d.  Should any of the required insurance be provided under a claims-made form, Broker shall -
_maintain such coverage continuously throughout the term-of this Agreement and, without lapse, for a
period of three (3) years beyond the expiration of this Agneement to the effect that, should oceurrences
during the contract term give rise to claims made after expiration of the Agreement, such claims shall be
covered by such claims-made’ pohc;e,s

e.  Should any of the requireéd insurance be provided under a-form of coverage that includes a
general anniual aggregate limit or provides that claims investigation or legal defense costs be included in
Such general annual aggregate limit, such general annual aggregate limit shall be double the occurrence or
claims limits specified above.

. Shouldany required insurance lapse during the term of this Agreement, requests for
payments originating after such lapse shall not be processed until the City receives satisfactory evidence
of reinstated coverage as required by this Agréement, effective as of the lapse date. If insurance is not
reinstated, the City may, at its sole option, terminate this Agreement.effective on the date of such lapse of
insurance.

g.  Before commencing any operations uider this Agreemerit, Broker shall do-the following: (a)
furnish to City certificates of insurance and additional insured policy endorsements with insurers with
ratings comparable to A-, VIIL or higher, that are authorized to do business in the State of California, and
that are satisfactory to City, in form evidencing all coverages set forth above, and (b) furnish to City
complete copies of policies promptly upon City request. Failure to maintain insurance shall constitute a
material breach of this' Agreement.

h.  Approval of the insurance by City shall notrelieve or decrease. the liability of Broker
hereunder, -

i. If a subcontractor will be used to complete any portion of this Agreement, the Broker shall
ensure that the subcontractor shall provide all necessary insurance and shall name the City, its officers,
agents and employees and the Broker listed as additional insureds.

16. Indeémnification and Infringement Indemnification

Broker shall indemnify and save harmless City and its officers, agents and employees from, and, if
xcquested shall defend them against any and all loss, cost, damage, injury, lability, and claims thereof for
injury to or death of a person, including employees of Braker or loss of or damage to property, atising
directly or indirectly from Broker’s performance of this Agreement, including, but not limited to,
Broker’s use of facilities or equipment provided by City or others, regardless of the negligence of, and
regardless of whether liability without fault is imposed or sought to be imposed on City, except to the
extent that such indemnity is void or otherwise unenforceable under applicable law in effect on or validly
retroactive to the date of this Agreement, and except where such loss, damage, injury, liability or claim is
the result of the active negligence or willful misconduct of City and is not contributed to by any act of, or
by any omission to perform some duty imposed by law or agreement on Broker, its subcontractors or
either’s agent or employee. The foregoing indemnity shall include, without limitation, reasonable fees of
attorneys, consultants and experts and related costs and City’s costs of investigating any claims against
the City. In addition to Broker’s obligation to indemnify City, Broker specifically acknowledges and
agrees that it has an immediate-and independent obligation to defend City from any claim which actually
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or-potentially falls within this indemnification provision, even if the allegations are or may be groundless,
false or fraudulent, which obligation arises at the time such claim is tendered to Broker by City and
continues at all times thereafter. Broker shall indemnify and hold City harmless from all loss and
liability, including attorneys’ fees, court costs and all other litigation expenses for atty infringement of the
patent rights, copyright, trade secret or any other proprietary right or trademark, and all other intellectual
property claims of any person or persons in-consequence of the use by City, or any of its officers or
agents, of articles or services to be supplied in the performance. of this Agreement.

17, Tncidental and Consequential Damages

Broker shall be 1esponsnble for incidental and consequential damages resulting in whole or in part
from Broker’s acts or omissions. Nothing in this Agreement shall constitute a waiver or limitation of any
rights that City may have under applicable law.

18. Liability of City

CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL BE LIMITED TO
THE PAYMENT OF THE AMOUNTS PROVIDED FOR IN SECTION 5 OF THIS AGREEMENT.
NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL
CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM 1S BASED ON CONTRACT OR
TORT, FOR-ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES,
INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN CONNECTION
WITH. THIS AGREEMENT OR THE SERVICES PERF ORMED IN CONNECTION WITH THIS
AGREEMENT.

19.  Liquidated Damages — Left blank by agreement of the parties

20. Default; Remedies

a.  Each of the following shall constitute an event of default (“Event of Default”) under this
Agreement: .

(1)  Broker fails or refuses to perform or observe any term, covenant or condition contained
in any of the following Sections of this Agreement: 8, 10, 15, 24, 30, 37, 53, 55, 57, or 58.

(2) Broker fails or refuses to perform or observe any other term, covenant.or condition
contained in this Agreement, and such default continues for a per iod of ten days after written notice
thereof from City to Broker.

(3).  Broker (a) is generally not paying its debts as they becomie due, (b) files, or consents
by answer or otherwise to the filing against it of, a petition for relief or reorganization or arrangement or
any other petition in bankruptcy or for liquidation or to take advantage of any bankruptcy, insolvency or
other debtors’ relief law of any jurisdiction, (c) makes an assignment for the benefit of its creditors, (d)
consents to the appointment of a custodian, receiver, trustee or other officer.with similar powers of Broker
or of any substantial palt of Broker’s property or.(e) takes action for the purpose of any of the foregoing.

(4) A courtor government authority enters an-order (a) appointing a custodian, receiver,
trustee or other officer with similar powers with respect to Broker or with respect to any substantial part
of Broker’s property, (b) constltutmg an order for relief or approving a petition for relief or reorganization
or arrangement or any other petition in bankruptcy or for lquldatan or to take-advantage of any
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bankruptey, insolvéney or other debtors’ relief law of any jurisdiction or (¢) ordering the dissolution, 1
winding-up or liquidation of Broket., a

b.  Onand after any Event of Default, City shall have the right to exercise its legal and equitable
remedies, including, without limitation, the right to terminate this Agreement or to seek specific
performance of all or any part of this Agreement. In addition, City shall have the right (but no obligation)
to cure (or cause to be cuted) on behalf of Broker any Event of Default; Broker shall pay to City on
demarid all costs aind expenses incurred by City in effécting such cure, with interest thereon from the date
of incurrence at the maximum rate then permitted by law. City shall have the right to offset from any
amounts due to Broker under this Agreement-or any other agreement between City and Broker all
damages, losses, costs or expenses incurred by City as a result of such Event of Default and any
liquidated damages due from Broker pursuant to the terms-of this Agreement or any other agreement,

‘ c.  All remedies provided forin this Agreement may be exercised individually or in combination
with any-other remedy available hereunder or under applicable laws, rules and regulations. The exercise
of any remedy shall not preclude. or in any way be deemed to waive-any other remedy.

21, Termination for Convenience : i

a.  City shall have the option, in its sole discretion, to terminate this Agreement or certain
coverage parts of this Agreement, at any time during the term hereof, for convenience and without cause.
City shall exercise this option by giving Broker written notice of termination, The notice shall specify the
date on which termination shall become effective.

b.  Upon receipt of the notice, Broker shall commernice and perform, with diligence, all actions
necessary on the part of Broker to effect the termination of this Agreement on the date specified by City
and to minimize the liability of Brokerand City to third parties as a result of termination. Further, Broker
shall perform afl actions necessary for the uninterrupted continuance of insurance policies seculed
pursuant to this Agreement with the City and/or through an alternative Broker of the City's choosing. All
such actions shall be subject to the priorapproval of City. Such actions shall include, without limitation:

(1) Halting the performaice of ail services.and other work under this Agreement on the
date(s) and in the manner specified by City.

(2) Not placing any further orders or subcontracts for materials, services, equipment or
other items.

(3) Terminating all existing orders and subcontracts.
(4) At City’s direction, assigning to City any or all of Broker’s right, title, and interest
under the orders and subcontracts terminated, Upon such assignment, City shall have the right, inits sole

discretion, to settle or pay any of all claims arising out of the termination of such orders and subcontracts.

(5) Subject to City’s approval, settling all outstanding liabilities and all claims arising out
of the termination of orders and subcontracts.

(6) Completing performance of any services or work that City designates to be completed
prior to the date of termination specified by City.
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(7)  Taking such action as may be necessary, or as the City may direct, for the pxoteutlon
and preservation of any property related to this Agreement which is in the possession of Brokerand in
‘which City has or may acquire an inter: est.

c. Within 30 days after the specified termination date, Broker shall submit to City an invoice,

. whichshall set foith the next due premiumis; fees, taxes and other costs for which the City is responsible
and the amounts and due dates for all such charges due by the City for the balance of insurance policies
secured pursuant to this Agreement. Further, Broker shall provide the City with a list and description of
all insurance policies secured pursuant to this Agreément and all documents and authorizations necessaty
for the City to continue coverage with or without another Brokey,

d. Inno eventshall City be liable for costs incurred by Broker or any of'its
subcontractors after the termination date specified by City, except for those costs specifically
enumerated and desbribed in the immediately preceding subsection (¢). Such non-recoverable
costs include, but are not limited to, anticipated profits on this Ag1eement post-termination
employee salaues post—termma‘uon administrative expenses, post—tenmnatlon overhead or
unabsorbed ovexhead attorneys’ fees or other costs relating to the prosecution of a claim or
lawsuit, prejudgment interest, or any other expense which is not reasonable or authotized under
such subsection (c).

e.  Inarriving at the amount due to Broker under this Section, City may deduct: (1) all
payments previously made by City for work or other services covered by Broker’s final invoice;
(2) any claim which City may have against Broker in connection with this Agreement; (3) any
invoiced costs or expenses excluded pursuant to the immediately preceding subsection (d); and
(4) in instances in which, in the opinion of the City, the cost of any service or other work
performed under this Agl ¢ement is excessively high due to costs incurred to remedy or replace
defective or rejected services or other work, the difference between the invoiced amount and
City’s estimate of the reasonable cost of pelformmg the invoiced services or other work in
compliance with the requiremerits of this Agreement.

f:  City’s payment obligation under this Section shall survive t'erminatidnj of this
Agreement,

22. Rightsand Duties upon Termination or Expiration

This Section and the following Sections of this Agreement shall survive termination or expiration
of this Agreement:

8. Submitting false claims 24.  Proprietary or confidential
‘ information of City

9. Disallowance , 26.  Ownership of Results

10.  Taxes 27.  Works for Hire

11.  Payment does not imply acceptance of 28.  Audit and Inspection of Records
work

13.  Responsibility for equipment 48.  Modification of Agreement.

14, Independent Contractor; Payment of 49. Administrative Remedy for
Taxes and Other Expenses Agreement Interpretation.

15.  TInsurance 50. . Agreement Made in California;

Venue
16.  Indemnification 51 Construction
17.. Incidental and Consequential Damages 52.  Entire Agreement
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18.  Liability of City 56.  Severability
57.  Protection of private information

Subject to the immediately preceding sentence, upon termination of this Agreement prior to expiration of
the term specified in Section 2, this Agreement shall terminate and be of no further force or effect.

Broker shall transfer title to City, and deliver in the manner, at the times, and to the extent, if any, directed
by City, any work in progress, completed work, supplies, equipment; and other materials prodiced as a
part of, or acquired in connection with the performance of this Agreement, and any completed or partially
completed work which, if this Agleement had been completed, would have been required to be furnished
to City. This subsection shall survive termination of this Agreement. -

23. Conflict of Interest

Through its execution of this-Agreement, Broker acknowledges that it is familiar with the provision
of Section 15.103 of the City’s Charter, Article Ill, Chapter 2 of City’s Campaign and Governmental
Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the Government Code of the State
of California, and certifies that it does not know.of any facts which constitutes a violation of said
provisions and agrees that it will immediately notify the City if it becomes aware of any such fact during
the term of this Agleement

24, Proprietary or Confidential Information of City

Broker understands and agrees that, in the performance of the work or services under this
Agreement ot in contemplation thereof, Broker may have access to private or confideritial information
‘which may be owned or controlled by City and that such information may contain proprietary or
confidential details, the disclosure of which to third parties may be damaging to City. Broker agrees that
all information disclosed by City to Broker shall be-held in confidence and used only in performance of
the Agreement. Broker shall exercise the same standard of care to-protect such information as a
reasonably prudent contractor would use to protect its own proprietary data,

If Broker or one of its affiliates prepares a loss coritrol report regarding some or all of City's
operations, City hereby corisents and agrees that any such report may be disclosed to insurets or
prospective insurers in providing the setvices described in Appendix A, provided that-the recipient agrees
to hold any confidential information i confidence to the'same manner and extent as Broker has agreed
herein.

25. Notices to the Parties

Unless otherwise indicated elsewhere in this Agreement, all wr men communications sent by the
parties may be by U.S. mail, e-mail or by fax, and shall be addressed as follows:

To City: City and Couﬂty of San Francisco
Risk Management Division
25 Van Ness Ave., Suite 750
San Francisco, California 94102
Attention: Matt Hansén
Telephone: 415-554-2302
Fax: 415-554-2357
Email: matt.hansen@sfgov.org
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To Broleér: Alliant Insurance Services, Inc, i
100 Pine Street, 11" Floor
San Francisco, CA 94111
Attention: -Dennis Mulqueeney
Teleplione: 415-403-1421
Fax: 415-402-0773
Email: dinulquecney@alliantinsurance.com

Any notice of default must be sent by registered mail.
26. Ownership of Results

~ Any interest of Broker or its Subcontractors in insurance applications, in drawings, plans,.
specifications, blueprints, studies, reports, memoranda, computation sheets, computer files and media or
other documents prepared by Broker or its subcontractors in connection with services to be performed ‘
under this Agreement, shall become the property of and will be transmitted to City. However, Broker t
may retain and use copies for reference and as documentation of its experience and capabilities. |

27.  Works for Hire |

If, in connection with services performed under this Agieement, Broker or its subcontractors create g
artwork, copy, posters, billboards, photographs, videotapes, audiotapes, systems designs, software,
reports, diagrams, surveys, blueprints, source codes or any other original works of authorship, such works |
of authorship shall be works for hire as defined under Title 17 of the United States Code, and all
copyrights in such works are the property of the City. If it is ever determined that any works créated by |
Broker or its subcontractors under this Agreement are not works for hire under U.S, law, Broker hereby
assigns all copytights:to such works to the City, and agrees to provide any material and execute any
documents necessary to effectuate such assignment. With the approval of the City, Broker may retain and
use copies of sitch works for reference and as documentation of its experience and capabilities.

28.  Audit and Inspection of Records

Broker agrees to maintain and make avallable to the City, during regular business hours, accurate
books and accounting records relating to its work under this Agreement. Broker will permit City to audit,
exaniine and make excerpts and trariscripts from such books and tecords, and to make audits of all
invoices, materials, payrolls, records or personnel and other data related to all other matters covered by
this Agreement, whether funded in-whole or in part under this Agreement. Broker shall maintain such
data and records in an accessible location and condition for a period of not less than five years after final
payment under this Agreement or until after final audit has been resolved, whichever is later. The State of
California or any federal agency having an interest in the subject matter of this Agreement shall have the
same rights conferred upon City by this Section,

29.  Subcontracting

Broker is prohibited from subcontiacting this Agreement or aly part of it unless such
subcontracting is first approved by City in writing. Neither party shall, on the basis of this Agreement,
contract on behalf of or in the name of the other party. An agreement made in violation of this provision
shall confer no rights on any party and shall be null and void.
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30, Assignment

The services to be performed by Broker are personal in character and neither this Agreement nor
any duties or obligations hereunder may be assigned or delegated by the Broker unless first approved by
City by written instrument executed and approved in the same manner as this Agreement.

31. Non-Waiver of Rights

The omission by either party 4t any time to enforce any default or right reserved to it, orto require
performance of any of the terms, covenants, or provisions hereof by the other party at the time designated,
shall not be a waiver of any such default or rlght to which the party is entitled, nor shall it in any way
affect the right of the party to enforce such provisions thereafter.

32. Earned Income Credit (EIC) Forms - FEDERAL LAW HAS BEEN RESCINDED
33. Local Business Enterprise Utilization; Liquidated Damages
a.  The LBE Ordinance

Broker, shall comply with all the requirements.of the Local Business Enterprise and Non-
Discrimination in Contracting Ordinance set forth in Chapter 14B of the San Francisco-Administrative
. Code as it now exists or as it may be amended-in'the future (collectively the “LBE Ordinance™), provided
such amendmients do not materially increase Broker’s obligations or liabilities, or materially diminish
Broker’s rights, under this Agreement, Such provisions of the LBE Ordinance-are incorporated by
reference and made a part of this Agreement as though fully set forth in this section. Broker’s willful
failure to comply with any applicable provisions of the LBE Ordinance is a material breach of Broker’s
obhgatlons under this Agreement and shall entitle City, subject to any: applicable notice and cure
provisions set forth in this Agreement; to exercise any of the remedies provided for under this Agreement,
under the LBE Ordinance or otherwise available at law or in equity, which remedies shall be cumulative
unless this Agreement expressly provides that any remedy is exclusive: In addition, Broker shall comply
fully with all other applicable local, state and federal laws prohibiting discr unmat!on and requiring equal
opportunity in contracting, including subcontracting.

b,  Compliance and Enforcement

1)  Enforcement. If Broker willfully fails to comply. with any of the provisions of the
LBE Ordinance, the rules and regulations implementing the LBE Ordinance, or the provisions of this
Agreement pertaining to LBE participation; Broker shall be liable for liquidated damages in an amount
equal to Broker’s net profit on this' Agreement, or 10% of the total amount of this Agreement, or $1,000,
whichever is greatest. The Director of the City’s Human R)ghls Commission or any other public official
authorized to enforce the LBE Ordinance (separately and collectively, the “Director of HRC”) may also
impose other sanctions against Broker authorized in the LBE Ordinance, including declaring the Broker
to be irresponsible and ineligible to contract with the City for a period of up to five years or revocation of
the Broker’s LBE certification, The Director of HRC will determine the sanctions to be imposed,
including the amount of liquidated damages, after investigation pursuant to Administrative Code
§14B.17. By entering into this Agreement; Broker acknowledges and agrees that any liquidated damages
assessed by the Director of the HRC shall be payable to-City upon demand. Broker further acknowledges:
and agrees that any liquidated damages assessed may be withheld from any monies due to Broker on any
contract with City. Broker agrees to maintain records necessary for monitoring its compliance with the
LBE Ordinance for a period of three years following termination or expiration of this Agreement, and
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shall make such records available for audit and inspection by the Director of HRC or the Controller upon
request.

2)  Subcontracting Goals. The LBE subcontracting paiticipation goal for this contract is
11% of the risk management and insurance consulting services and not the insurance placement and
brokerage services. Broker shall fulfill the subcontracting commitment outlined in the Request for
Qualifications. Each invoice submitted to City for payment shall include the information required in the
HRC Progress Payment Form and the HRC Payment Affidavit. Failure to provide the HRC Progress
Payment Form and the HRC Payment Affidavit with each invoice submitted by Broker shall entitle City
to withhold 20% of the amount of that invoice until the HRC Payment Form and the HRC. Subcontractor
Payment Affidavit are provided by Broker, Broker shall not participate in any back contracting to the
Broker or lowet-tier siibcontractors; as defined in the LBE Ordihance, for any purpose ihconsistent with
the-provisions of the LBE Ordinance, its implementing rules and regulations, or this Section.

3)  Subcontract Language Requirements. Broker shall incorporate the 1L.BE Ordinance
into each subcontract made in the fulfillment of Broker’s obligations under this Agreement and require
each subcontractor to agree and comply with provisions of the ordinance applicable to subcontractors.
Broker shall include in all subcontracts with LBEs made in fulfillment of Broker’s obligations under this
Agreement, a provision requiring Broker to compensate any LBE subcontractor for damages for breach of
contract or liquidated damages equal to 5% of the subcontract amount, whichever is greater, if Broker
daoes.not fulfill its commitment to use the LBE subcontractor as specified in the bid or proposal, unless
Broker received advance apploval from the Director of HRC and contract awarding authori ity to: substitute
subcontractots or to otherwise. modify the commitments in the bid or proposal. Such provisions shall also
state that it is enforceable in'a court of competent jurisdiction. If Broker desires to change LBE
subcontractors due to poor performance of the LBE firm and use another HRC-certified LBE to complete
this Agreement; such proposed changes must be approved by the City through a formal modification
process. Subcontracts:shall require the subcontractor to maintain records necessary for monitoring its
compliance with the LBE Ordinarice for a period of three years following termination of this contract and
to make such records available for audit and inspection by the Director of HRC ar the Controller upon
recuest.

4)  Payment of Subcontractors. Broker shall pay its subcontractors within three (3)
working days after receiving payment from the City or from the other sources of compensation identified
in Section 5 hereof, unless Broker notifies the Director of HRC in writing within ten (10) working days
prior to receiving such payments that there is a bona fide drspute between Brokerand its subcontractor
and the Director waives the three-day payment requirement, in which case Broker may withhold the
disputed amount but shall pay the undisputed amount. Broker further agrees, within ten ( 10) working
days following receipt of such payments; to file the HRC Payment Affidavit with the Controller, under
penalty of perjury, that the Broker has paid all subcontractors. The affidavit shall provide the names and
addresses of all subcoritractors and. the amount paid to each, Failure to provide such affidavit may subject
Broker to enforcement procedure under Administr ative Code §14B.17.

34. Nondiscrimination; Penalties

a.  Broker Shall Not Discriminate. In the performance of this Agreetent, Broker agrees not to
discriminate against any employee; City and County employee woiking with such contractor or
subcontractor, applicant for employment with such contractor or subcontractor, or against any person
seeking accommodations, advantages; facilities, privileges, services, or membership in all business,
social, or other establishments or orgamzatlons, on the basis of the fact or perception of a person’s race,
color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation, gender
identity, domestic partner status, marital status, disability or Acquired Immune Deficiency Syndrome or
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HV 'stahlss'(AﬂjS/PIIV status), or association with members of such protected classes, or in retaliation for
opposition to discrimination against such classes.

b. - Subcontracts. Broker shall incorporate by reference in all subcontracts the proyisions-of
§812B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code and shall require all
subcontractors to comply with such provisions. Broker’s failure to comply with the obligations in this’
‘subsection shall constitute a material breach of this Agreement,

¢.  Nondiscrimination in Benefits. Broket does not as-of the date of this Agreement and will
not during the term of this Agreement, in-any of its operations in San Francisco, on real property owned
by San Francisco, or where work is being performed for the City elsewhere i the United States,
discriminate in the ploston of bereavement leave, family medical leave, health benefits, membetship or
memibership discounts, moving expenses, pension and retirement benefits or travel benefits, as well as
any benefits other than the benefits specified above, between employees with domestic partners and
employees with spouses, and/or between the domestic partners and spouses of such employees, where the
domestic partnership has been registéred with a goverhmental enﬁty pursuant to state or local law
authorizing such registration, subject to the conditions set forth i in: §12B:2(b) of the San Francisco
Administrative Code.

d.  Condition to Contract. Asa condition to this Agreement, Broker shall exécute the “Chapter
IZB Declaration: Nondiscrimination in Contracts and Benefits” form (form HRC-12B-101) with
supporting documentation and secure the approval of the form by the San Francisco Human Rights
Comimission.

e.  Incorporation of'Administrative Code Provisions by Reference. The provisions of
Chapters 12B and 12C of'the San Francisco Administrative Code are incorporated in this Section by
reference and made a part of this Agreement as though fully set forth herein, Broker shall comply fully
with and be bound by all of the provisions that apply to this Agreement under such Chapters, including
but not limited to the remedies provided in'such Chapters. Without limiting the foregoing, Broker
understands that pursuant to §§12B.2(h) and 12C.3(g) of the San Francisco Administrative Code, a
penalty of $50 for each person for each calendar day during which sich person was discriminated against
in violation of the provisions of this Agreement may be assessed against Broker and/or deducted from any
payments due Broker.

35. MacBride Prir’nciples———North"em Ireland

Pursuant to San Francisco Administrative Code §12F .5, the City urges companies doing business in
Northern Ireland to move towards resolving employment inequities, and encourages such companies to
abide by the MacBride Principles. The City and County of San Francisco urges San Francisco-companies.
to do business with corporations that abide by the MacBride Principles. By signing below, the person
executing this agreement on behalf of Broker acknowledges and agrees that he or she has read and
undérstood this section.

36. Tropical Hardwood and Virgin Redwood Ban
Pursuant to §804(b) of the San Fx ancisco Environment Code, the City and County of San Francisco
urges contractots not to 1mport purchase, obtam, or use for any purpose, any tropical hardwood, tmpu,al

hardwood wood product, virgin redwood or virgin redwood wood product.

3. Drug-Free Workplace Policy
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Broker acknowledges that pursnant to the Federal Drug-Free Workplace Act of 1989, the unlawful
‘manufacture, distribution, dispensation, possession, or use of a controlled substanice is prohibited on City
premises. Broker agrees that any violation of this prohibition by Broker, its employees, agents or assigns
will be deemed a material breach of this Agreement.

38. Resource Conservation

Chapter 5-of the San Francisco Environment Code (“Resource Conservation™) is incorporated
herein by reference. Failure by Broker to comply with any of the applicable requirements of Chapter 5
will be deemed a material breach of contract.

39. Compliance with Americans with Disabilities Act

Broker acknowledges that, pursuant to the Americans with Disabilities Act (ADA), programs,
services and other activities provided by a public entity to the public, whether dir ectly or through a
contractor; must be accessible to the disabled public, Broker shall provide the services specified in this
Agreement in a manner that complies with the ADA and any and all other applicable federal, state and
local disability rights-legislation. Broker agrees not to discriminate against disabled persons in the
provision of services, benefits or activities provided under this-Agreement and further agrees that any
violation of this plohlbmon on the part.of Broker, its employees agents or assigns will constitute a
material breach of this Agreement.

40. Sunshine Ordinance

In accordance with San Francisco Administrative Code §67.24(e), contracts, contractors’ bids,
responses to solicitations and all other records of communications between City and persons.or firms
seeking contracts, shall be open to.inspection 1mmedmtely after a contract has been awarded. Nothing in
this provision requires the disclosure of a private person or organization’s net.worth or other proprietary
financial data submitted for qualification for a confract or other benefit until and unless that person or
organization is awarded the contract or benefit. Information provided which is covered by this paragraph
will be made availablé-to the public upon request.

v

41, Public Access to Meetings and Records

If the Broker réceives a cuthulative total per year of at least $250,000 in City funds or City-
administered funds and is a non-profit organization as defined in Chapter 12L of the San Francisco
Administrative Code, Broker shall comply with and be bound by alf the applicable provisions of that
Chapter and this Section. By executing this Agreement, the Broker agrees to open its meetings and
vecords to the public in the manner set forth in §§12L.4 and 12L.5 of the Administrative Code: Broker
further agrees to make-good faith efforts to promote community membership on its Board of Directors in
the manner set forth in §12L.6 of the Administrative Code. The Broker acknowledges that its material
failure to comply with any of the provisions of this paragraph shall constitute a material breach of this.
Agreement, The Broker further acknowledges that such material breach of the Agreement shall be
grounds for the City to terminate and/or not renew the Agreement, partially or in its entirety.

42, 'Limitatiolxs on Contributions

Through execution of this Agreement, Broker acknowledges that it is familiar with section 1.126 of

the City’s Campaign and Governmental Conduct Code, which prohibits any person who contracts with
the City for the rendition of personal services, for the furnishing of any material, supplies or equipment,
for the sale or lease of any land or building, or for a grant, loan or loan guarantee, from making any
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campaign contribution to (1) an individual holding a City elective office if the contract must be approved
by the individual, a board on which that individual serves, or a board on which an appointee of that
individual serves, (2) a candidate for the office held by such individual, or (3).a committee controlled by
such individual, at any time from the comiencement of negotlatlons for the contract until the later 6f
either the termination of negotiations for such contract or six months after the date the contract is
approved. Broker acknowledges that the foregoing restriction applies only if the contract or a
combination or series of contracts approved by the same individual or board in a fiscal year have a total
anticipated or actual value of $50,000 or more. Broker further acknowledges that the prohibition on
contributions applies to each prospective party to the contract; each member of Broker’s board of
directors; Broker’s chairpeison, chief executive officer; chief financial officer and chief operating officer;
aiy person with an ownership interest of more than 20 percent in Broker; any subcontractor listed in the
bid or contract; and any committee that is sponsoled or controlled by Broker. Additionally, Broker
acknowledges that Broker must inform each of the persons described in the preceding sentence of the
prohibitions contained in Section 1.126. Broker further agrees to provide to City the names of each
person, entity or committee described above :

43. Requiring Minimum Compensation for Covered Employees .

a.  Broker agrees to comply fully with and be bound by all of the provisions of the Minimum
Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 12P
(Chapter 12P), including the remedies provided, and implementing guidelines and rules. The provisions
of Chapter 12P are incorporated lierein by reference-and made a part of this Agreement as though fully set
forth. The text of the MCO is available on the web at www.sfgov.org/olse/mco. A partial listing of some
of Broker's obligations under the MCO is set forth in this Section. Broker is required to comply with all
the provisions of the MCO, irrespective of the listing of obligations in this Section. ’

b. - The MCO requires Broker ta pay Broker's-employees a minimum hourly gross compensation
‘wage rate and-to provide minimum compensated and uncompensated time off. The minimum wage rate
may change from year to year and Broker is obligated to keep informed of the then-current requirements,
Any subcontract entered into by Bioker shall require the subcontractor to comply with the requirements
of the MCO and shall contain contractual obligations substantially the same as tliose set forth in this
Section. It is Broker*s obligation to ensure that any subcontractors of any tier under this Agreement
comply with the requirements of the MCO. If any subcontractor under this Agreement fails to.comply,
City may pursue any of the remedies set forth in this Section against Broker. :

c.  Broker shall not take adverse action or otherwise discriminate against an employee or other
person for the exercise or attempted exercise of rights under the MCO. Such actions, if taken within 90
days of the exercise or attempted exercise of such rights, will be rebuttably presumed to be retaliation
prohibited by the MCO.

d.  Broker shall maintain employee and payroll records as required by the MCO. If Broker fails
to do s0, it shall be presumed that the Broker paid no more than the minimum wage required under State
law.

e.  The City is authorized to inspect Broker's job sites and conduct interviews with employees
‘and conduct andits of Broker.

f.  Broket's commitment to provide the Minimum Compensation'is a material element of the
City's consideration for this Agréement. The City in its sole discretion shall determine whether such a
breach has occurred. The City and the public.will suffer actual damage that will be impractical or
extremely difficult to-determine if the Broker fails to comply with these requirements. ‘Broker agrees that
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the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but are.
reasonable estimates of the loss that the City and the public will incur for Broket's noncompliance. The
‘procedures governing the assessment of liquidated damages shall be those set forth in Section 12P.6.2 of
Chapter 12P.

g Broker understands and agrees that if it fails to comply with the requirements of the MCO,
the City shall bave the right to pursue any rights or remedies available.under Chapter 12P (including
liquidated damages), under the terms: of the contract, and under-applicable law. If, within 30 days after
receiving written notice of a breach of this Agreement for violating the MCO, Broker fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Broker fails to
commence efforts to cure:within such period; or thereafter fails diligently to pursue such cure to
completion, the City shall have the right to pursue any rights or remedies available uiider applicable law,
including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable
individually ot in combination with any other rights or remedies available to the City.

: h.  Broker represents and warrants that it is not an entity that was set up, or is being used, for the
purpose of evading the intent of the MCO.

i.  IfBroker is exempt from the MCO when this Agreement is executed because the cumulative
amount of agreements. with this department for the fiscal year is less than $25,000, but Broker later enters
into-an agreement or agreements that cause Broker to exceed thiat amount i a fiscal year, Broker shall
thereafter be required to.comply with the MCO under this:Agreement. This obligation arises on the
effective date of the agreement that causes the cumulative amount of agreements between the Broker and
this department to exceed $25,000 in the fiscal year,

44.  Requiring Health Benefits for Covered Employees

Broker agrees to comply fully with and be botind by all of the provisions of the Health Care
Accountability Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter 12Q;
including the remedies provided, and implementing regulatlons as the same may be amended from time
to time. The provisions of Chapter 12Q are incorporated by reference and made a part.of this Agreement
as.though fully set forth lerein. The text of the: HCAQ is available on the web at www. sfgov.org/olse.
Capitalized terms used in this Section and not defined in this Agreement shall have the meamngs assigned
to.such terms in Chapter 12Q.

a.  For edch Covered Employee, Broker shall provide the appropriate health benefit set forth in
Section 12Q.3.of the HCAO: If Broker chooses to offer the health plan option, such health plan shall
meet the mininium standards set forth by the San Francisco Health Commission.

b Notwithstanding the above, if the Broker is a-small business as defined in Section 12Q.3(e)
of the HCAO, it shall have no-obligation to comply with part (a) above,

c.  Broker’sfailure to comply with the HCAO shall constitute a-material breach of this
agreement, City shall notify Broker if such a breach has occwrred. If, within 30 days after receiving
City’s written notice of a breach of this Agreement for violating the HCAO, Broker fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Broker fails to
commence-efforts to cure within such period, or thereafter fails diligently to pursue such cure to -
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each
of these remedies shall be exercisable individually or.in combination with any other rights or remedies
available to City. '
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d.  Any Subcontract enfered into by Broker shall require the Subcontractor to comiply with the
requirements of the HCAO and shall contain contractual obligations substantially the same-as those set
forth in this Section. Broker shall notify: City’s Office of Contract Administration when it enters into such
a Subcontract and shall certify to the Office of Contract Administration-that it has notified the
Subcontractor of the obligations under the HCAO and has imposed the requirements of the HCAO on
Subcontractor through the Subcontract, Each Broker shall be responsible for its Subcontractors®
compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set
forth in this Section against Broker-based on the Subcontractor’s failure to comply, provided that City has
first provided Broker with notice and an opportunity to obtain a cure of the violation.

e.  Broker shall not discharge, reduce in compensation, or otherwise discriminate against any
employee for notifying City with regard to Broker’s noncompliance or anticipated noncompliance with
the requirements of the. ICAQ, for opposing any practice proscribed by the HCAQ, for participating in
proceedings related to the HC'AO, or for'seeking to assert or enforce arty rights under the HCAO by any
lawful neans. ‘

f.  Broker represents and warrants that it .i’s‘not an entity that was set up, or is being used, for the
purpose of evading the intent of the- HCAO.

g.  Broker shall maintain empldyee and payroll records in compliance witlythe California Labor
Code and Industrial Welfare Commission orders, including the number of hours each employee has
‘worked on the City Contract.

h.  Broker shall keep itself informed of the current requirements of the HCAO.

i Broker shall provide reports to the City in accordance with any reporting standards
promulgated by the City under the HCAO, including reports on Subcontractors and Subtenants; as
. applicable.

J. Broker shall provide City with access to records pertaining to compliance with HCAO after
receiving a written request from City to dd'so and being provided at least ten business days to respond.

k. Broker shall allow City to inspect Broker’s:job sites and have access to Broker’s employees
in order to monitor and determine compliance with HCAO,

. City may conduct random audits of Broker fo ascertain its compliance with HCAO. Broker
agrees to-coopetate with City when it conducts such audits,

m.  If Broker is exempt from the HCAO when this Agreement is executed because its amount is
less than $25,000 ($50,000 for nonprofits), but Broker later enters into an agreement or agreements that
cause Broker’s aggregate amount of all agreements with City to reach $75,000, all the agreements shall be
thereafter subject to the HCAO. This obligation arises on the effective date of the-agreement that causes
the cumulative amount of agreements between Broker and the City to be equal to or greater than $75,000
in the fiscal year.

45. First Source Hiring Program
a,  Incorporation of Administrative Code Provisions by Reference

The provisions of Chapter-83 of the San Francisco. Administrative Code are incorporated in
this Section by reference and made a part of this Agreement as though fully set forth herein. Broker shall
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.c“am;ify fully with, and be bound by, all of the provisions that apply to this Agreement under such
Chapter, including but not limited to the remedies provided therein, Capitalized terms used in this
‘Section and not defined in this Agreement shall have the meanings-assigned to such terms in Chapter 83.

b.  FirstSource Hiring Agreement

AAs an essential term of, and consideration for, any contract or property contract with the City, ;
not exempted by the FSHA, the Broker shall enter into a first source hiring agreement ("agreement") with |
the City, on or before the effective.date of the contract or pr opexty contract. Brokers shall also enter into
an agreement with the City for any other work that it performs in the City. Such agreement shall:

1) Setappropriate hiring and retention goals fot entry level positions. The employer shall
agree to achieve these hiring and retention goals, or, if unable to achieve these goals, to’ establish good
faith efforts as-to its attémpts to do so, as set forth in the. agreement, Thie agreement shall take into
consideration the employer's participation in existing job training, referral and/or Brokerage programs.
Within the discretion of the FSHA, subject to appropriate modifications, participation in such programs
maybe certified as meeting the requirements of this Chapter, Failure either to achieve the specified goal,
or to establish good faith efforts will constitute noncompliance. and will subject the employer to the
provisions of Section 83,10 of this Chapter.

2)  Set first source interviewing, fecruitment and hiring requirements, which will provide-
the San Francisco Workforce Development System with the first opportunity to provide qualified
economically disadvantaged individuals for consideration for employment for entry level positions.
Employers shall consider all applications of qualified economically disadvantaged individuals referred by
the System for employment; provided however, if the employer utilizes nondisciminatory screening
criteria, the employer shall have the sole discretion to interview:and/or hire individuals referred or
certified by the San Francisco Workforce Development System as being. qmllf ed economlcally ;
disadvantaged individuals. The duration of the first source interviewing requirement shall be determined ' 5
by the FSHA and shall be set forth in each agreement, but shall not exceed 10 days, During that period,
the employer may publicize the entry level positions in accordance with the agreement. A need for urgent
or temporary hires must be evaluated, and appropriate provisions for such a situation must be made in the
agreement.

3)  Setappropriate requirements for providing notification of available entry level
positions to the San Francisco Workforce Developmetit System so that the System may train and refer an
adequate pool of qualified economically disadvantaged individuals to participating employers,
Notification should include such information as employment needs by occupational title, skills, and/or
experience required, the hours required, wage scale and duration of employnient, identification of entry
level and training positions, idéntification of English langudge proficiency requirements, or absence
thereof, and the projected schedule and procedures for hiring for each occupation. Employers should
provide both long-term job need projections and notice before initiating the interviewing and hiring
process. These notification requirements y w:ll take into consnderatlon any need to protect the employer's
proprietary information,

4)  Set appropriate record keeping and monitoring requirements. The First Source:Hiring
Administration shall develop easy-to-use forms and record keeping requirements for documenting
compliance with the agreement. To the greatest extent possible, these requirements shall utilize the
employer's existing record keeping systems, be nonduphcatwe and facilitate a coordinated flow of
information and referrals.
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5)  Establish guidelines for employer good faith efforts to comply with the first source
hirihg requirements of this Chapter. The FSHA will work with City departments to develop employer
good faith effort requirements appropriate to the typés of contiacts and property contracts handled by
- each department. Employers shall appoint a liaison for dealing with the development and implementation
of the employer's agreement. In the event that the FSHA finds that the employei under a City contract.or
property contract has taken actions primarily for the purpose of circumventing the requirements of this
Chapter, that employer shall be subject to the sanctions set forth in Section 83.10 of this Chapter.

6)  Set the term of the requirements.
7)  Setappropriate enforcement and sanctioning standards consistent with this Chaptér.

8)  Set forth the City's obligations to develop training programs, job applicant referrals,
technical assistance, and information systems that assist the employer in complying with this Chapter.

9)  Require the developer to include notice of the requirements of this Chapter in leases,
subleases, and other eccupancy contracts.

¢.  Hiring Decisions

Broker shall make the final determination of whethet an Econotnically Disadvantaged
Individual referred by the System is "qualified” for the position.

d.  Ixceptions

Upon application by Employer, the First Source Hiring Administration may grant an
exception to any or all of the requirements of Chapter 83 in any situation where it concludes that
compliance with this Chapter would cause economic hardship.

e.  Liquidated Damages
Broker agrees:
1)  To be liable to the City for liquidated damages as provided in this section;

2)  To be subject to the procedures governing enforcement of breaches of contracts based
on violations of contract provisions required by this Chapter as set forth in this section;

3)  That the'contractor's commitment to .comply with this Chapter is-a material element of
the City's consideration for this contract; that the failure of the contractor to comply with the contract
provisions required by this Chapter will cause harm to the City and the public which is significant and
substantial but extremely difficult to quantity; that the harm to the City includes not only the financial
cost of funding public assistance programs but also the insidious but impossible to quantify harm that this
community and.its families suffer as a result of unemployment; and that the assessment of liquidated
damages of up to $5,000 for every notice of a new hire for an entry level position improperly withheld by
the contractor from the first source hiring process; as determined by the FSHA during its first
investigation of a contractor, does not exceed a fair estimate of the financial and other damages that the
City suffers as'a result of the contractor's failure to comply with its first source referral contractnal
obligations.
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4)  Thatthe continued failure by a contractor to comply with its first source referral
contractual obligations will cause further significant and substantial harm to the City and the public, and
that'a second assessment of liquidated damages of up to $10,000 for each entry level position improperly
withheld from the FSHA, from the time of the conclusion of the first investigation forward; does not
exceed the financial and other damages that the City suffers as a result of the contractor's continued
failure to comply with its first source refcual contractual obhgatxons,

5)  That in addition to the cost of investigating al]eged vielations under this Section, the
computation of hqundated damages for purposes of this section is based on the following data:

(a) The average length of stay on public assistance in San Francisco's County Adult
Assistance Program is approximately 41 months at an average monthly grant of $348 per month, totaling
approximately $14,379; and

(b) In 2004, the retention rate of adults placed in employment programs funded
under. the Workforee Investmerit Aet for at least the first six months of employment was 84.4%. Since
qualified individuals under the First Source program face far fewer barriers to employment than their
counterparts in programs funded by the Workforce Investment Akct, it is reasonable to conclude that the
average length of employment for an individual whomi the First Source Program refers to an employer
and who is hired in an entry level position is at least one year;

Therefore, liquidated damages that total $5,000 for first violations and $10,000 for
subsequent violations as determined by FSHA constitute a fair, reasonable, and conservative attempt to
- quantify the harm caused to the City by the failure of a contractor to comply with its first source referral
contractual obligations. '

6)  That the failure of contractors to comply with this Chapter, except property contractors,
may be subject to the debarment and monetary penalties set forth in Sections 6.80 et seq. of the San
Francisco Administrative Code, as well as any other remedies available under the contract or at law; and

Violation of the iequirements of Chapter 83 is subject to an assessment of liquidated damages
in thé amount of $5,000 for every new hire for an Entry Level Position improperly withheld from the first
source hiring process. The assessment of liquidated damages and the evaluation of any defenses or
mitigating factors shall be made by the FSHA.

f. Subcontracts

Any subcontract entered into by Broker shall tequire the subcontractor to comply with the
xeqmlements of Chapter 83 and shall contain contractual obligations substantially the same as those set
forth in this Section,

46. Prohibition on Political Activity with City Funds

In accordance with San Francisco Administrative Code Chapter 12.G, Broker may not participate
in, support, or attempt to influence any political campaign for a candidate or for a ballot measure
(collectively, “Political Activity™) in the performance of the services provided under this Agreement.
Broker agrees to comply with San Francisco Administrative Code Chapter 12.G and any implementing
rules and regulations promulgated by the City’s Controller. The terms and provisions of Chapter 12.G are
incorporated herein by thisreference. In the event Broker violates the provisions of this section, the City
may, in addition to any other rights or remedies available hereunder, (i) terminate this Agreement, and
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(i) prohibit Broker from bidding on or receiving any new: City contract for a period of two (2) years. The
Controlier will not consider Broker’s use of profit as a violation of this section.

47. Preservative-treated Wood Containing Arsenic

Broker may not purchase preservative-treated wood products coitaining arsenic in the performance
of this Agreement unless an exemption from the requirements of Chapter 13 of the San Francisco
Environment Code is obtained from the Department of the Enviromment under Section 1304 of the Code.
The term “preservative-treated wood containing arsenic” shall mean wood treated with a preservative that
contains-arsenic, elemental arsenic, or an arsenic:copper combination, including, but not limited to;
chromated copper arsenate preservative, ammoniacal copper zinc arsenate preservative, or ammoniacal
copper atsenate preservative. Broker may purchiase preservative-treated wood praducts on the list of
environmentally preferable alternatives prepared and adopted by the Department of the Environment.
This provision doesnot preclude Broker from purchasing preservative-treated wood containing arsenic -
for saltwater immersion. The term “saltwater immersion” shall mean a pressure-treated wood that is used
for construction purposes or facilities that are partially or totally immersed in saltwater,

48. Modification of Agreement

This Agreement may not be modified, nor may compliance with any of its terms be waived, except
by written instrument executed and approved in the same manner as this:Agreement., Broker shall
cooperate with Director of Risk Management to submit to the Director of HRC any amendment,
modification, supplement or change order that would result in a cumulative increase of the original
amount of this Agreement by more than 20% (HRC Contract Modification Form).
49. Administrative Remedy for Agréement Interpretation

Should any question arise¢ as to the meaning and intent of this Agreement, the question shall, prior
to any other action or resort to any other legal remedy, be referred to the Director of Risk Manageinent
who shall decide the true meaning and intent of the Agreement.
50. Agreement Made in California; Venue

The formation, interpretation and performance of this Agreement shall be governed by the laws of
the State of California. Venue for all litigation relative to the formation, interpretation and performance
of this Agreement shall be in San Francisco.

51. Construction

All paragraph captions are for reference only and shall not be considered in construing this
Agreement, )

52. Entire Agreement
This contract sets forth'the entire Agreement between the parties, and supersedes all other oral or -
written provisions. This contract may be modified only as provided in Section 48, “Modification of’

Agreement.”

53. Compliance with Laws
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Broker shall keep itself fully informed of the City’s Charter, codes, ordinances and regulations of
the City and of all state, and federal laws in any manner-affecting the performance of this Agreement, and
must at all times comply with such local codes, ordinances, and regulations and all applicable laws as
they may be amended from time to time.

54,  Services Provided by Attorneys

Any services to be provided by a law firm or attomcy must be reviewed and- approved in writing in
advance by the City Attorney. No invoices for services pravided by. law firms or attorneys, mcludmg,
without limitation, as subcontractors of Broker, will be. paid unless the provider received advance written
approval from the-City Attoiney.

55. Supervi_sionsof-.Minors ~ Left blank by agreement of the parties
56. Severability

Should the application of any provision of this Agreemert to any particular facts or circumstances
be found by a court of competent jurisdiction to be invalid or unenforceable, then (&).the valldlty of other
provisions of this Agleement shall not be affected or impaired thereby, and.(b) such provision shall be
enforced to the maximum extent possible so-as to effect the intent of the partles and shall be reformed
without further action by the parties to the extent necessary to inake such provision valid and enforceable.

57. Protection of Private Information

Broker has read and agrees to the terms set forth in San Francisco Administrative Code Sections
12M.2, “Nondisclosure of Private Information,™ and 12M.3, “Enforcement” of Administrative Code
Chapter 12M, “Protection of Private Information,” which are incorporated herein as if fully set forth.
Broker agrees that any failure of Contactor to comply with the requirements of Section 12M.2 of this
Chapter shall be a material breach of the Contract. In such an.event, in addition to any other remedies
available to it under equity or law, the City may terminate the Contract, bring a false claim action against
the Broker pursuant.to Chapter 6 or Chapter 21 of the Administrative Code, or debar the Broker,

58.  Graffiti Removal

Graffiti is detrimental to the health, safety and welfare of the community in that it promotes a
perception in the community that the laws-protecting public and private property can be disregarded with
impunity. This perception fosters a sense of disrespect of the law that results in-an increase in crime;
degrades the. comimunity and leads‘to urban blight; is detrimental to property values, business
opportunities and the enjoyment of life; is inconsistent with the City’s property maintenance goals and
aesthetic standards; and results in additional graffiti and in other properties becommg the target of graffiti
unless it is quickly rerioved from public and private property. Graffiti results in-visual pollution and is a
public nuisance. Graffiti must be abated as quickly as possible to.avoid detrimental impacts on the City
and County and its residents, and to prevent the further spread of graffiti. Broker shall remove all graffiti
from any real property owned or leased by Broker in the City and County of San Francisco within forty
eight (48) hours of the eatlier of Broker’s (a) discovery or notification of the graffiti or (b) receipt of
notification of the graffiti from the:Department of Public Works. This section is not intended to require a
Broler to breach any lease or other agreement that it may have concerning its use of the real property.
The term “graffiti” means any inscription, word, figure, marking or design that is affixed, marked, etched,
scratched, drawn or painted on any building, structure, fixture or other improvement, whether permanent
or temporary, including by way of example only and without limitation, signs, banners, billboards and
fencing surrounding construction sites, whether public or private, without the consent of the owner of the
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property or the owner’s authorized agent, and which is visible from the public right-of-way. “Graffiti”
shall not include: (1) any sign or banner that is authorized by, and in compliance with, the applicable
requirements of the San Francisco Public Works Code, the San Francisco Planning Code or the San
Francisco Building Code; or (2) any mural or other painting or marking on the property that is protected
as a work of fine art under the California Art Preservation Act (California Civil Code Sections 987 et
seq.) or as a work of visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C, §§ 101 et

seq.).

Any failure of Broker to-comply with this section of this Agreément shall constitute an Event of
Default of this Agreement.

59. Food Service Waste Reduction Requirénients

Effective June 1, 2007, Broker agrees to comply fully witli and be bound by all of the provisions of
the Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code Chapter
16, mcludmg the remedies provided, and implementirig guidelines and rules. The provisions of Chapter

16 are mcorpm ated herein by xeference and. made a part of this Agreement as though fully set forth. This
provision is a material term of this Agreement. By entering into this Agreement, Broker agrees that if it
breaches this provision, City will suffer actual damages that will be impractical or extremely-difficult to
determine; further, Broker agrees that the sum of one hundred dollars ($100) llqmdated damages for the
first breach, two hundred dollars ($200) hqmdated dainages for the second breach-in the same year, anid
five hundred dollars ($500) llqmdated dam'lges for subsequent breachés in-the same year is reasonable
estimate of the damage that City will incur based on the violation, established in light of the
circumstances existing at the time this Agr eement was made, Such amount shall not be considered a
penalty, but rathér agreed monetiry damages sustained by City because of BlOl(el s failure to comply
‘with this provision.

60. Slavery Era Disclosure

a.  Broker acknowledges that this contract shall not be binding upon the City until the Director
receives the affidavit required by the San Francisco Administrative Code’s Chapter 12Y, “San Francisco
Slavery Era Disclosure Ordinance.” '

b.  In the event the Director of Administrative Services finds that Broker has failed to file an
affidavit as required by Section 12Y.4(a) and this Contract, or has willfully filed a false affidavit, the
Broker shall be liable for liquidated damages in an amount equal to the Broker’s net profit on the
Contract, 10 percent of the total amount of the Contract, or $1,000, whichever is greatest as determined
by the Director of Administrative Services. Broker acknowledges and agrees that the liquidated damages
assessed shall be payable to the City upon demand and may be set off against any monies due to the
Broker from any contract with the City.

¢.  Broker shall maintain records necessary for monitoring their compliance with this provision.

61.  Cooperative Drafting.

This Agreement has been drafted through a cooperative effort of both partics, and both parties have
had an opportunity to have the Agreement reviewed and revised by legal counsel. No party shall be
considered the drafter of this Agreement, and no presumption or tule that an ambiguity shall be construed
against the party drafting the clause shall apply to the interpr etation or enforcement of this Agreement,

62. Broker Standard of Conduct

Broker understands and agrees that the City desires to compare the cost of obtaining services or
insurance products from Broker against other viable and competitive options and expects that the Broker
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will make its compensation agreements and revenue streams known to the City, so as to provide the City
with a clear accounting of the costs of the placenient of insurance services and products; The Broker shall
conduct its business so as to fulfill all legal and ethical requirements and standards of the industvly and the
State of California, and shall place the best interests of the City ahead of any othex congceins in the:
placement of insurance services and products. To this end; Broker:

a. Warrants that it will-adhete to its ethical obligations to the City to deliver honest,
competitive, and meaningful service and advice on the placement of any insurance products, services, or
coverages, and to provide access to an open, fair, and competitive insurance market place;

b. Will exercise due diligence in making a full and complete disclosure of all quotes and
declinations from all markets contacted for each specific line of coverage, including the‘date and time of
contact, and the name, address, phone number and email address of the individual contact for each
market;

¢.  Will make every good faith attempt to avoid even lhe appearance of a conflict of interest
between the Broker, the City, and any provider of any insurance product or setvice, and will promptly
notify the City of any real or potential conflict of interést;

d.  Agrees to provide to the City a copyof Broker’s own Ethics Statement or Code, or Broker
Compliance Statement, or to make such statements available on the Broker’s website;

e.  Will work with the City to anaiyze, mitigate, and transfer risk in the best intetests of the City.
11

1l

1
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IN'WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned

-above,
CITY ‘CONTRACTOR
Recommended by: Alliant Insurance Services, Inc.

A "y » Ly

Matt Hansen
Director .
Risk Management Division

By signing this Agreement, Tcertify that T coraply
withi the requiremerits of the Minimum

‘Compensation Ordinance, which entitle Covered

Employees to certain minimum hourly wages and
compensated and uncompensated time off.

1 have read and understood paragraph 35, the City’s
statement urging companies doing business in
Northern Ireland to move towards resolving

A:  Bligible Services to be Provided by Broker
B: Calculatmn of Charges by Task Order
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-Approved as to Form: employment inequities, encouraging compliance
with the MacBride Principles, and urging
Dennis J. Herrera. ‘San Francisco companies to do buginess with
City Attoiney corporations that abide by the MacBride Principles.
A, /:)J:zww/% E it
By: et e D"l’mlb Mulqueeney, Sen)ﬁy Vlceﬂ:emdem
Deputy City Attorney Alliant Insurance Services, Inc.
100 Pine Street, 11" Floor
San Francisco, CA 94111
City vendor number: 56849
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1.

Appendix A
Eligible Services to be Provided by Broker
City and County of San Francisco

Description of Services

10.

11

12.

The Scope of Work as'may be modified through negotiation and/or by written addendum, will be
made a part of any Final Agreement. While the exact nature and extent of the services are subject
to negotiations, the minimuin professional services are as follows;

Overview

Act as an independent insuiance advisor to the City and proactively provide ongoing unbiased
professional advice and recommendations that benefit the City and its members.
Proactively provide ongoing review ‘and analysis of the City’s insurance progtams and
identification of risk transfer and risk financing options.
Be familiar with:

a. The coverages prov1ded by all relevant insurance: policies and documents issued to the

City.

b. The exposures of the City:
Assure that insurance policies are placed in a timely manner, without lapses in coverage periods;
with reputable and financially responsible insurers. ' ‘
Service insurance policies placed for the City, including processing all changes and endorsements
and verifying the accuracy of invoices within a reasonable time,
Provide early warning of rate and coverage changes or renewal problems through a process.
Promptly advise the Clty of any changes in exposure during the policy year that would require

_revisions to eéxisting insurance covelages. Upon request of the Clty, but at least once a year,

provide a comprehensive report that reviews all of the City’s insurance programs.

Continually monitor City’s operations and loss exposures and make any appropriate
recommendations for coverage changes or new coverages.

Be available to. answer questions or obtain answers from underwriters for policy coverage
questions. Meet with City Risk Management staff, Boards, City committees, and/or staff of City
departments when requested.

Provide consultation service and written reports as normally expected of a professional Broker to
a large client including Risk Management-related training and online resource developmem
Provide loss control services and assistarice with claims as requested by Clty Assist in analyzing
loss exposures from existing and new operations, and determine the appropriate risk management
alternatives, including types, availability, cost and extent of coverages that should be considered.
Set up files on City master account and eacli individual department account showing coverages,
schedules of covered property, premium for each department for each coverage, and other
information required by Broker. Handle billing of departments as approved by City management
and assist in evaluating and implementing a revised cost allocation program within the City and
its departments.

Develop and distribute mailings and other communications to City and its departments. City must
approve all communications before distribution.

B. Policy Review

1.

‘Review policies and other documents in detail within fourteen (14) days of receipt of the

documerits to check the wording-and accuracy of each policy, binder, certificate, endorsement or
other document received from insurers to ensure that the- intended coverage is provided, and all
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coverags, terms and conditions, and other wording is complete and accurate, and in compliance
with financial arrangements and -administrative procedures acceptable to City.

Obtain revisions needed to achieve compliance with coverage request. Timely forward to the City
the original pollcles with a sheet attached bearing. the sxgnatme of the person responsible for
compliance review.

Provide a timeline for issuance of policy forms prior to issuance of pxemlum invoice and provide
sufficient copies of policies.in- both hard copy and digital media (or via secure online sources) to
City Risk Management as well as the inteinal department client.

C. Policy. Amendments

1.
2.

o

Process requests for additions or deletions to. policies within five business days of receipt.
Provide. City with copies of initial cotrespondetice to the insurers. Follow up evéry, two weeks
from request date until the insurer has handled request,

Advise in writing of any changes to insurance policy(ies) within fourteen (14) days.

Provide, on renewal and upon request, participants in each coverage program, and.notify within
five business days of any participation changes. o

D. Marketing

1.

10.

Monitor expiration' dates of policies and provide City Risk Management Division Director with
written notification at least ,150 days prior to expiration, including a description of information
needed to process the renewal.

Work with City' Risk Managément Division. Director to develop and implement a marketing
strategy, mc]udmg identifying potential markets; for program renewals at least 150 days before
policy expiration.

Develop underwriting’ information and assist in gathering and organizing exposure. and loss data
for renewals of policies placed including completing apphc:atmns as necessary.

Provide statistical analysis of loss and expense data to assist in the establishment of premium, and
targets for various layers of risk.

Work with carriers to design policies and programs most advamageous to the City for coverage of
exposures, policy form, exclusions, deductibles, self-insured 1etent10ns coordination with other

policies, costs and other pemnent factoxs

Advise of and include City' Risk Management Division Director to marketing meetings with
prospective carriers.

‘Market renewal coverages for City by obtaining timely and competmve quotations from available
and responsible insurers.

Provide indications to City-at.least 90 days prior to insurance policy expuatlon unless otherwise
approved by City.

When. more- than- one malket is approached for a line of coverage, and whenever requested,

provide City Risk Manageient: Division Director with -copies of declination letters and. all
premium quotations received with a summary of coverages explaining deficiencies or benefits of
the quote compared to-the recommended insurance program.

Provide quotations for specialized types of insurance, as requested by City. These scope.items are
expected at no additional cost.

E. Claims-

1.

Assist City departments-and staff, as necessary, with filing ¢laims on assigned insured programs.
Promptly notify City of any losses or accidents reported to- Broker.and work with internal or
outside claims adjustors as necessary.

Represent the inteiests of City and its departmients in policy interpt etahon and other negotiations
with insurance carriers.
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4, Assist City with review of claim reserves, and represent City to the insurer with regard to
requested explanation or reduction of reserve amounts. Follow-up with insurer every 30 days
until resolution of any reserve reduction requests are accomplished or until claim is closed.

5. For all lings of insurance where. loss runs are not otherwise available, provide regular (e.g.
quarterly) loss runs indicating the member name, claim status, amount paid, reserves, expected
outcomes of cases, and other summary information.

6. Review-all quarterly loss runs for all claims on all coverages. Evaluate loss history. for trends or

other indicators that might dictate changes in coverage strategy. Identify any relevant issues and.

advise City in writing,
7. Provide anniual summaries by policy year for each of the last five years indicating total number of

losses by type for each line of coverage and showing earned plemlum incurred losses and loss

ratio.

F. Certificates of Insurance _ ,
Issue certificates of insurance within three (3) business days.following the date of request and
assist the City with the development and implementation of a comprehensive online insurance
certificate tracking system,

G. Billing
As directed by City, issue invoices to City and/or its departments for premiums due for insurance.
. Maintain appropriate accounting of amounts due, receipts, and payments to insurers.

B

H. Contract Review ‘
Review contracts and lease agreements as requested to ensure that the interests of City and its
departments are protected and to avoid duplications in coverage.

bt

Legal Compliance
Comply with all State and Federal laws and regulations pertaining to insurance Brokers licensed
in the State of California.

J. Stewardship
Prior to the annual renewal strategy meeting, meet with the City to review the results of the prior
renewal, discuss any new operations, identify emerging risks, and provide:

I. A schedule of coverage showing nature of coverage, limits, deductibles, insurer, policy number,
premium and other relevant information.

2. Summary of team servicing this account.

Anticipated renewal terms.and conditions and other indications of" matkct conditions, trends and

anticipated changes. :

Identified problexri areas such as claim handling, safety hazards, insurer financial problems, etc.

Recommendations for improved program desigin.

Services performed for the.currenit year and planned for the next year,

Accounting of all income received on this account.

L2

Novw

K. Consulting & Risk Management Services:

Consulting services may include but are not limited to:

1. Provide Enterprise Risk Management consulting services to assist City and/or its
departments in beginning the assessment of its risks and to propose an enterprise solution

to mitigate, measure, and improve the City’s risk profile. The resultant work product
should provide an ongoing program of risk assessment, including risk identification,

P-500 (5-10) . A3 A July 2011



asséssmentt, analysis, mitigation and management and include an automiated tracking and
identification component
2. Provide consultant services and analy31s for the completion of projects such as feasibility
studies for Owner Controlled Insurance Program (‘OCIP”), Consultant Controlled
Insurance Program (“CCIP”), etc., as well as Risk Modeling, Self Insurance Retention
(“SIR”) forecasting and self-msurance analysis.
3. Provide Third Party Administration and/or Audit of Self-Insured Claims for Property and
Workers” Compensation.
4, Development and implementation of a comprehensive onhne insurance certificate and/or
policy tracking system. =
5. Provide risk: mitigation consulting services under the Floodplain Management Ordinance
(Ordinance) and National Flood Insurance Program (NFIP).
a. Work with Develop and implement procedures for the City under the Ordinance,
b. Provide advisory services to the City related to the NFIP process.
c. Facilitate meetings and trainings with city departments on compliance with
ordinance.
d. ‘Facilitate meetings with and submittals to FEMA regarding preliminary and final
Floodplain Insurance Rate Maps (FIRM).
e. Attend meetings with city departments and agencies and with FE FEMA to discuss
comments ‘on the preliminary FIRM.
f.  Support City presentations at pubhc meetings.
6. Provide analysis and risk support services for the San Francisco Municipal T ransit
Authority
7. Any. other-insutance brokerage or risk management consulting service. that the parties
deem to be mutually acceptable.

L. Disaster Preparedness.
The Risk Management Division-of the City and County of San Franeisco is implementing a
business continuity program and sees the immediate need to access information under the care
and control of our broker partiers as critical in any recovery effort of the City and County of San
Francisco after a disaster, .

1. To that end, Broker will be-required to provide a post-disaster access plan to the City and store
data in a state other than California.

2. Broker may also be called npon to provide-supplemental or surge staffing on an as-needed basis
in the event of a disaster. The scope of those disaster services will be appropriate to the skills and
experience of the Broker:

2. Reports

Broker shall submit written reports as requested by the Risk Management Division of the
City and County of San Francisco. Format for the content of such reports shall be determined by
the Risk Management Division of the City and County of San Francisco. The timely submission of all
reports is a necessary and material term and condition of this Agreement. The reports, including
any copies, shall be submitted on recycled paper and printed on double-sided pages to the
maximum extent possible.

3.  Department Liaison
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- In'performing the services provided for in this Agreement, Contractor’s liaison with the
Risk Management Division of the City and County of San Francisco will be Matt Hansen.
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Appendix‘B
Calculation of Charges

As applicable, proposals submitted in response to individual task orders must include a calculation of
. charges breaking down the insurance placement options (including disclosure of all applicable
commissions, fees, taxes, efc.), or project costs by identifying the appropriate rateés and charges. Some
examples are: . ‘

@ Personnel or Hourly Rate

e Flat rate for specified period (e.g., monthly)

o Rate for use of Broker’s equipment, if applicable

» Rates for faxes (sending only), mileage, etc.

»  Actual costs for contractor meals, accommodations, long distance and cellular phorie charges,
postage, vehicle rental, etc., subject to the approval of City.

« Any other applicable rates or charges under the Agreement
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OFFICE OF THE

CITY ADMINISTRATOR

Edwin M. Lee, Mayor
Naomi M, Kelly, City Administrator

April 20, 2015

Ms. Angela Calvillo ,‘1}
Clerk of the Board of Supervisors
City Hall, Room 244 =
San Francisco, CA 94102 oo

Dear Ms. Calvillo:
Attached, please find a resoiution for introduction authorizing the Director of Risk
Management to amend its contract with Alliant Insurance Services, Inc. to increase the

contract limit to $32,520,480 through July 30, 2017

Please contact John Gavin of my office at (415) 554-5665 or Matt Hansen, Director
Risk Management Division at (415) 554-2302, with any questions.

Sincerely,
NAGCMI M. KELW
City Administrator

CC: Matt Hansen
Jennifer Johnston

1 Dr. Carlton B. Goodlett Place, City Hall, Room 362, San Francisco, CA 94102 S ¢ i
Telephone (415) 554-4852; Fax (415) 554-4849 L



