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AMENDED IN COMMITTEE
: 6/3/15
- FILE NO. 150407 RESOLUTION NO.

[Contract Amendment - Alliant Insurance Services, Inc. - Insurance Broker and Risk
Management Consulting Services - $32,288,248]

Resolution autho’rizing 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 $32,288,248 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 qualified brokerage firm to 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 thrbugh June 2013,("Prequalified
Contractor List") and placed Alliant 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 $15,100,000; and
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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

WHEREAS, The B';)ard 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 cpuld reach the contract’s limit in the reasonably
near future; and ' |

WHEREAS, Chatrter, Section 9.118(b) “Contract and | ease Limitations,” requires the
Board of Supervisors to approve any contract estirhated to exceed $10,000,000 in
expenditures or amendments exceeding $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 $32,288,248 (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 Director 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 6f Risk Management shall provide the final contract to

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

City Administrator 2065
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JUNE 3, 2015

ltems 22 and 23 | Department:
Files 15-0406 & 15-0407 General Services Agency - City Admmlstrator s Office
(CAO)

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.

» 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 imore 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.
s Approve File 15-0407, as amended.
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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. 4

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"artmen’cs1
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 Utllities
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, incréasing 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 fo insurance policies;

- Assists the City’s Risk Management Division Direg:t(')r, 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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BUDGET AND EINANCE SUB-COMMITTEE MEETING JUNE 3, 2015

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.

2 pccording 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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BUDGET AND FINANCE SUB-COMMITTEE MEETING » JUNE 3, 2015

Table 2: Recommended Reduction in the Aon Risk Agreement

Proposed Budget '
FY 2015-16 Premium Amount $3,000,000 A

FY 2016-17 Premium Amount X . 3,000,000
Subtotal Premium Amount : o $6,000,000
Contingency (10%) 600,000
Subtotal Premium Amount and Contingency $6,600,000

Recommended Reduction

Requested Increase in Agréement Amount : $7,625,00Q
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.
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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 amehded 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 Sl 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 resolutlon 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
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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
~ anew 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. 7

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:

) % % %
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) ' C 1of3 Tuly 2013
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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:

® kK

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: :

® & ok
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 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.

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

* %k ok

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.

P-550 (7-11) : 20f3 ‘ July 2013
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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

P-550 (7-11) 30f3 July 2013
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City and County of 8an Francisco
Risk Management Division
"25 Van Ness. Ave., Suite 750
San Francisco, California 94102

Agreement between the City #nd County of San Francisco
and
Alliant Tnsurance Seérvices, Inc,

This Agteement 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, Inc., hereinafter referred to as “Broker,” and the
City and County of San Francisco, a municipal coiporation, helcmaﬁcr referred to-as “City,” acting by
and through its Director, Risk Management Division or the Director's designated agent, hereinafter
veferred to as “Risk Management.”

Recitals

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

WHERBAS; a Request for Qualifications (“REQ™) weis Tssued 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 fo perform tfe 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 Agréemient was obtained frotn the San Francisco Bodrd of Supsrvisors by
Resolution No: 298-13 on July 30, 2013; ard,

Now, THEREFORE, the paities agree as Tollows:

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

This Agreemerit is subject to the budget and fiscal provisions of the City’s Charter. Charges will
acerue only after'pifor written authorization certified by the Controller, and the amoumt of City’s
_obligation hereunder shall not 4t any time exceed the amount certified for the purpose and period stated in
snch 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 ¥isk of possibfe non-appropriation is part-of the consideration for
this Agreement.

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

2. Term of the Agreement

Subject to Sectlon 1, the térm of this Agreement shall be fora two (2) year , two (2) month period
- beginning on June I, 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) ddditional years, for a total maximum term of six {6) years if both options are exercised by Clty
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 additiotial twa (2) years as provided in such notice.

Prior to expitatiori of this Agréement, Broker shall-commenee and perform, with diligence, 4ll
actions necessary on the part of Broker fo effect the tetmination 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 continuance of insurance policies secured pursuant to this
Agreement with the C1ty 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 nofified i writing:

4,  Services Broker Agrees to Perform

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

5.  Compensation

Broker shall be compensated 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
cempensate Broker for goods or services provided under this Agreemerit but only through Brokers
commission arrangements with City’s insurers.

In no-event shall the City's total expenditute (for example premituns, 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 conifract. Each component of the Broket's’ compensati_‘onvand 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
#nd incorporated by reference as though fully set forth herein,

P:500 (5-10) Gof27 May 2013
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.No charges shall be incurred under this Agreément nor shall any paymerits bécome due.to Broker
“unitil 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 Mariagement; i appllcablc cases, advance or prepayment of
insurdnce: prelmums goods, services or fees may be inade, Payment for insurance premiums, including
Broker commissions, are due in fill within 60 (sixty) calendar days.of “coverage placement or receipt of
correct and complete Broker invoice, whichever is later. City may withihold payment to Broker in any
instance in which the:City's Ditector of Risk Management reasonably concludes, in his or her sole
discretion, that Broker has failed or refused to satisfy any material obligation pro,vi,dé:d for under this
Agreement.

Broker shall not bind. any coverage forthé City’s insurance programs until the City appxoves any
commissions 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 followin g

1. All compensation agreements 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, iy connection with- coverages placed for thie City's insurance programs,
including any fees, if applicéble, 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 insirance programs including
4l fées paid to or income gérerated frorm wholesale operations or intermediaries used in the process of
obtaining the City’s insurance coverage or services,

Broker miay teceive comumissions fmm insurers for-the individual coverages placed for the City's

. Insurance pro grams; provided that Broker may not include the coverages placed for the:City inits
aggiegate with the insurer that would be.used to calculate contingent income based on the total volume of
coverage:placed by Broker with that insurer.

hmo event shall City be liable for interest orlate charges for any late payments,

The Controller is not authorized tc pay invoices submitted by Broker prior to Broker’s submission
of HRC Progress Payment: Form. IfProgress Payment Form is not submitted with Broker’s invoice, the
Controller will notify the department, the Director of HRC and Broker of the-omission. If Broker’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 until HRC Progress Payment
Form is provided. Following City’s payment of an invoice, Broker has ten (10) days to file an affidavit
usirig 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 amouint ceriified by the Controller
forthe purpose.apd period stated in such certification. Except as may be provided by laws governing
emergency procedures, officers and employees of the Cxty are not authorized to request, and the City is
riot réquired to reimbisé the Broker for, Commadities or Services beyorid the agreed upon contract scope
. unless the chianged scope is authorized by amendinent and approved as required by law. Officers and
. employees of the City are not authotized 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 Controlleris 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

Invoices furnished by Broker under this Agreement must be in a forni-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

Putsnant to Sari Francisco Admitristrative Code§21.35, atiy-contractor, subconttactor or consultant
who submits a false claim shall be liable to the City for the statutory penalties set forth in that section.
Thi text of Section 21.35, along with the entire San Francisco Administrative Code is availablé on the
web at hitp://www.niunicode.com/Library/clientCodePage.aspx?¢lientlD=4201. A contractor,
subeontractor 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 penalfy of up to $10,000 for each falsé claimi. 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;’ ) ‘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; (¢} conspires to defraud the
City by geiting a false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be
made or used a falsé record or statément to conceal, avoid, or decreasé an obligation to. pay or transmit
modey or propetty to the City;.or (e) is a beneficiary of an inadvertent submission of a false claimi to the
City, subsequently discovers. the falsity of the claim, and fails to disclose the false claim to the City within
g reasonable time after discovery of the false claim.

9.+ Disallowance — Left blank by agreement of the parties

10. Taxes

a T some instances, insurance placements made by Broker on the City's behalf may require
the payment of stdte 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
-Gity's Insurance programs, but in all instances the payment of these taxes and/or fees shall be the
Obhgatfon of City. Broker will invoice thie City for the payment of such taxes and fees,

b, Payment of any other taxes, including posscssmy interest taxes and California sales and
use taxes; levied upon or as a result of thls Agreenient, or the services delivered pursuant hereto, shall be
the obligation of Broker.

c. Broker recognizes and ijndé'rstamfsiiﬂlat»,this- Agreement inay create a “posseéssory
interest” for property tax purposes. Generally, such a possessory interest is not created unless the
Agreement etifles the Broker to possession, ocoupancy, or use of City property for private gam If such
a possessory interest is created, then the following shall apply:

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

2) Brioker, on behalf of itself and any permitted successors and assigns, recognizes
and nnderstands 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 inferest created by this-Agreement. Broker accordingly agrees on behalf of itself and its
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perniitted successors and assigns foteport o behalf of the City to the County Assessor the information
reqmred by Revenue and Taxation Code section 480.5; as amended from time to timne, and any successor
provision. : A

3) Broket, on behalf of itself'and any, permitted successors and assigns, recognizes
and upderstands that-other events also may cause a chatige of ownership 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 titne), 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
agoncy as téquired by law.

4y Broker fisither dgrees to provide such other information as may be requested by
the Cityto ¢nablethe City to comply’ w1th any reporting requirements for possessory interests that are
imposed by applicable law,

11. Payment Poes Not Imply Acceptance of Woik

The gianting of any payment by City, or the receipt thereof by Broker, shall in no way Jessen the
linbility of Broker to replace unsatisfactory work, equipment, or materials, although the unsatisfactory
character of such work, equipment or matetials 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 Agreciment inay be rejected by, City and in such.case must be replaced by Broker
without delay,

12.  Qualified Per'sonnel

‘Work under this Agreement shall be performed only by eompetent personnel under the supervision
of and in thaemployment of Broker. Broker will comply with City’s reasonable requests regarding
assignment of personnel, but 4ll personnel, including those assigned at City’s request, inust 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 re'spgnsﬁiié‘for any-dimage to persons or property as a result of the use; misuse or
failure of afiy equipment used by Broker, of 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 Contractor

Broker or any dgert or émployee 6f Broker shiall be deeined at all times fo be an independent
contractor and is wholly responsible for the manner in which it performs the services and work requested
by City under this Agreendent. 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 ageni 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. ot limited to, FICA, income tax withholdings, unemployment compensation,
insurange, and other similar responsibilities related fo Broker’s performing services and work, or any
agentor employee of Broker providing same. Nothing in this Agreement shall be construed as creating
an emaployment 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 fiom City shall be construed as providing for direction
s 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 right to control the means or the method by which Broker performs
work under this Agreement.

b.  Paymet of Tax’es and Other Expenses

Should Clity, i its discretion, or-a rélevant taxing authotity such as the Internal Revenue:
Service or the State Employment Developiment Division, or both, determine that Broker is an employee
for purposes of colléction of any employmient taxes, the amounts payable under this Agreement shall be
feduced 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 authonty 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 atrange 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 creditagainst such liability), A determination of émployment status. pursuant to the
preceding two paragraplis 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; atbitrator, 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, or-administrative authority determined that Broker was not an employee.

15, Insurance

a.  Without in any way hrmtmg Broket’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’ Compensatxon, in stafutory amounts, with Bmployers” Liabifity Limits not
less than '$1,000,000 for each accident, injury, or illness; and

(2) Commiercial General Liability Insurance with limits not less than $2,000,000 e4ch
aceurrence Combined Single Limit for Bodily Injury and Property Damage, including Contractual
Liability, Personal Injury, Products and Completed Operations; and.

(3) Commercial Automabile Liability Insurance with limits not less than $1,000,000 each
accurrence 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 Tess than $10,000,000 each claim with
respect fo neghgent atts, ervors or omissions in connection with plofcsslonal services to be provided
under this Agreement..

b, Commercial General Ltabﬂlty and Cormercial Automobile Liability Tnsurance pohciés must
provide the following:

(1) - Name as Additional Insured the City and-County of San Francisco, its Officers,
Agents, and Etiployees.
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{2y That such policies are-primary insurance to any-other insurance available to the
Additional Hisureds, 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.

¢ Allpolioiesshall be endorsed to provide thirty (30) days®advaticé-written riotice to City of
reduction or nonrénewal 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-continuously throughout.the term of this Agreement and, without lapse, for a
petiod of three (3) years beyond the expiration of this Ag1eament to the effect that, should occurrences
during the contract term give rise to claiins 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 & form of coverage that includes a
general anrinal aggregate limit or provides that claims investigation or legal defense costs be included in
such general anmual aggregate limit, such general annual aggregate limit shall be double the occurrence or
clajms limits specified-above:

£ Should any required insiitance lapse during the tetm of this Agreement, requests for
payments originating after such lapse shdllnot be processed until the City receives satisfactory evidence
of reinstated coverage as required by this Agteement, 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 under this' Agreerment, 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
that are satxsfactory to City, in form evidencing all coverages set forth above, and (b) furnish to Gity
_complete copies of policies promptly upon City request. Failure to mamtam insurance shall constitute a
“material breach of this Agreement.

k. Approvalof the insurance by City shall not relieve or decrease the liab'ility of Broker
hereurider. ' ;

i, Ifasubcontractor 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. Indemuiification and Infringement Tndemnification

Brolker shall indemnify and save harmless City and its officers, agents and employees from, and, if
mquested 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, 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
refroactive to the dateof this Agreement, and except where such loss, damage, injury, liability ot 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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cither’s-agent or employee, The foregoing indenmity shall ‘inclode, without Hmitation, reasonable fees of
attorneys, consultatits-and expetts and related costs and City’s costs of investigating any claims against
the City: I addition fo 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
or potentially falls within this indemnificatioii provision, everr if the allegations are or may be groundless,
félse or fratidulent, which obligation arises at the time such claimn is tendered to Broker by City and
continnes at all 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 nghts copyright, trade secret or any. othér proprietary right or trademark, and all other ifitelléctual
praperty claims of any. person of 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, Ingidental and Consequential Damsages

Broker shall be responsible for incidental and consequential damages resulting in whole or in part
fronyBroker’s acts ot 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 BELIMITED 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 blaiik'by agreement of thie parties

20, Default; Remedies

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

(1} Broker fails orrefuses to perform or observe any-term, covenant or-condition contained
in any of the following Sections of this Agreement: 8, 10, I5, 24,30, 37, 53, 55, 57, or 58.

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

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

-consents to theappeintment of a custodian, receiver, trustee or other officer with similar powers of Broker

ot of any substantial part of Broker’s property or (¢) takes action for the purpose of any of the foregoing.
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(4)  A-court or governmeht authority enters an order (a) dppointing 4 custodian, recéiver,
trustee or other officer with sifnilar powers with respect to Broker or with respect to any" substantial patt
of Broker's property, (b) constttutmg an order for relief or approving a pelition for relief or reorganization
ot 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 (c) ordcrmg 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
petformance of all 6r-any part of this Agreement. In addition, City shall have the right (but no obligation)
to-cure (or cause to be cyred) on behalf of Broker any Bvent 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 permifted by law. City shall have the right to offset from any
argounts 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 agr eement.

o,  All remedies provided for'in this Agreement may be exercised individually or in combination
“ywithe any other remedy available hereunder or under applicable laws, rules and regulations. The exercise
‘of any remedy shall not preclude or in any way bé deemed to waive any other remedy.

21, Termination for Convenience

a.  City shall have the eption, in its sole discretion, td tefthinate'this Agreement or cértain
coverage paits of this A‘gx‘cement at any tiriie during the term hereof, for convenience and without cause.
City shall exercise this pption by giving Broker written notice of termination. The notice, shal specify the
date on which termination shall become effective.

b, Uponreceipt 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 fo 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 continnance of insurance policies securcd
pursuant to this Agreement with the City and/or through an alternative Brokerof the City's choosing, -All
such actions shall be subject to'the prior approval of City. Such actions shall include, without linitation:

(1) Halting the performarice 6f all services and other work under this Agreement on the
date(s) and in thie manner- spemﬁed by City.

‘ (2) Notplacing any further orders or subcontracts for materials, services, equipment or
oftier jtems.
(3) Terminating all existing orders-and subcontracts.
(4) AtCity’s direotion, assigiing to City any or'all of Broker’s right, title; and inferest

under the ordérs and subcontracts terminated. Upon such assignment, City shall have the right, in ifs sole
diseretion, to settle or pay-any or all claims arising out of the termination of such orders and subcontracts.

(5) Subjectte City’s approval, séttling all outstanding liabilities and all claims arising out
of the termination of orders ard subconfracts..
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, (6) Completing performance of any services or'wotk that City designates to be.completed
prior to the date of termination specified by City.

(7 Taking such action as may be niecessary, or as the City may direct, for the protection
and preseivation of any piopeity related to this Agreement which is in tlie-possession of Broker and in
whiecli City has or may acquite an futerest.

¢.  Within 30 days after the specified termination date, Braker shall submit to City an invoice,
which shall set forth the next due premiums, fees, taxes and otheér costs fot 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
secuted pursuant to this Agreement. Further, Broker shall provide the City with a list and description of
all insurarnce policiés secured pursuant to this Agreement and all documents and authorizations necessary
for the City to continue coverage with or without another Broker. :

d. Inio event shall City be lable for costs incurred by Broker or any of its

. subcontractors after the termination date specified by City, except fot those costs specifically
enumerated and described inthe immediately preceding subsection (¢). Such non-recoverable
costs include, but are not limited fo, anticipated profits on this Agreement, post-termination
employee salaries, post-termination administrative expenses, post-termination overhead or
unabsorbed overliead, attorneys’ fees or other.costs rélating to the prosecution of a claim or
lawsuit, prejudgment interest, or any other expense which is not reasonable or authorized under
such subsection (¢). -

& Inatriving at the'amount due to Broker under this Section, City may deduoct: (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 Agreément; (3) any
wnvoiged costsor expénses excluded pursuarnit 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
perforrired-under this Agreement 1s 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 Texrmination or Expiration

~ ThisSection 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.  Disallowatice 26.  Owunership of Results

10. Taxes 27. - Works for Hire

11.  Payment does ot imiply acceptance of 28.  Audit:and Inspection of Records
work '

13.  Responsibility for equiptment 48.  Modification-of Agreement,

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

15. Inmsurance . 50.  Agreement Made in California;
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Venue

16. Indemnification | 51;  Construction
17, Incidental.and Consequential Damages .57, Entire Agreement
18.  Liability of City §6.  Severability

57,  Protection of private information

Subject to the immediately preceding sentence, upon termination of this Agteement prior e expiration of
the term specified in Section 2, this Agresment shall terminate and be of no firther 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
¢ompleted work which, if this Agreement had been completed, would have been required to be furnished
ta Clty. This subsection shall survive termination of this Agreement.

23,  Conflict.of Interést

Through its exeoutmn 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 arid Governmental
Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the Govermnment 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 otify the City if it becomes aware of ; any such fact during
theterm-of this Agreement.

24,  Proprietary. ox Confidential Information of City

Broker undeistands and dgrees that, in the performaricé 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 ar 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 prodent contractor woulduse 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 agréed

heréin,
" 28. Notices to the Parties

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

To City: City and County of San Flanc:isco
Risk Management Division
25 Van Ness Ave., Suite 750
San Francisco, California. 94102,
Attention: Matt Hansen
Telephone: 415-554-2302
Fax: 415-554-2357
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Email: matt hansen@sfpov.org | |

To Broker:: Alliarit Insurant:e Services, Inc.
: 100 Pine Street, 11" Floor
San Frantisgo, CA 94111
Atfention: Dennis Mulqueeney
Telophone: 415-403-1421
Bax 415-402-0773
Bmgil: dnulqueeney@alliantinsurance.com

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

Any interest of Brokeror it§ Subconfractors-dirinsutanice 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, $hall become the property of and will be transmitted to City. However, Broker
may refain-ahd uge copies for reference and as documentation of its experience and capabilities.

¥7. ‘Works for Hire

If, in connection with sérvices performed under this Agreement, Broker or its subcontractors create
artwork, capy, posters, billboards, photographs, videotapes, audiotapes, systems desigus, software,
reprts; diagrams, surveys, blueprints, source codes or any other original works of atithorship, such works
ofauthorship shall be works for hire.as defined under Title 17 of the United States Cade, and all
copyrights in such works are the property ofthe 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 fo the City, and agrees to provide any material and execnte any
documetits necessary 1o 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

Broker agrées to maintain and trake avaﬂable to the.City, during regulat business hours, dccurate
books-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 mdintain 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 intefest in the subject matter of this Agreement shall have the
same rights-conferred upon City by thi§ Section.

29. Subcontracting

Broker is prohibited from subcontracting this Agresment or any part of it uriless such
subcontracting is first 'appxove& by City in writing. Neither party shall, on the basis of this Agreement,
contract on‘'tishalf 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 perforted by Broker are personal it characterand nefther this Agreement nor
atty 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, NomniWaiver of Rights '

The omission by either party at any time to enforce any default or right reserved toit, orto 1equ1re
performance of ¢ any of the terms, covenants, or provisions hereof by the othier party at the time designated,
shall not be.a waiver of any such default orright to which the party is entitled, nor shall it in any way
affect the right of the parly to enforce such provisions thereafter.

32, Earued Income Credit (EIC) Forms - FEDERAL LAW HAS BEEN RESCINDED
33, Local Business Enferprise Uﬁ]iz‘aﬁ"‘on; Liquidated Damages
4, The LBE Ovdinance

Broker, shall condply with all the requirements-of the Local Business Eriterprise and Non-
Digeriiminiation i 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 fiture (collectively the “LBE Ordinance”), provided
such amendinents do not materially incréase Broker’s obligations or liabilitiés,.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 fo-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 discriminatioin and requiring equal i
apportunity in contracting, including subcontracting. '

b.  Complianceand Exiforcement

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 pestaining to LBE participation, Brokershall 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
anthorized 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 determinie 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 démand. 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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cotitract with City. Broker agrees to mairitafix fecords necessary for monitoring its complianee with the
LBE Ordinance for a period of three years following termination or expiration of this Agreemerit, and
shall make such records available for audit.and inspection by the Director of HRC or the Controller upon
request,

2)  Subcontracting. Goa]s. The LBE subcontractmg part1c1paﬁon goal for this contract is
11% of the iisk management and insurance consulting services and not the insurance placement and
brokerage services. Broker shall fulfill the subcontracting commitment outlined in thé 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 Pro gress
Payrent Form and the HRC Payiment Affidavit with éach invoice submitted by Broker shall entitle City
to withhold 20% of the amount of that invojce until the HRC Paymient Form and thé HRC Subconfractor
Payment Affidavit are provided by Broker. Broker shall not participatein any back contracting to the
Broker or lower-tier subcontractors, as defined in the LBE Ordinance, for any purpose inconsistent with
the proyisions of the I.BE Ordinance, its'implementing rules and regulations, or this Section.

3)  Subgontract Language Requirements. Brokershall incorporate the LBE Ordinance
into edch subconfract made in the fulfillinent of Broker’s obligations under this Agreement and require
ecacli subcepntractor to agree and comply with provisions of the ordinance applicabléto subcontractors.
Biokershall fnclude in all subcontracts with LBEs made in fulfillment of Broker’s obligations.under this
Agréement; a provision requiring Broker to compensate any LBE subcontractoi 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 commiitment to use the LBE subcontractor as specified in the bid or proposal, unless
Broker recefved advance approval from the Director of HRC and contract awarding authority to substitute
subcontractors or to otheriwise modify the commitrnents in the bid or proposal, ‘Such provisions shall also
stafe that it is-enforceable in a court of competernit jurisdiction. If Broker desires to change LBE
sybgontractors 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
prooess. 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
tormiake 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 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 dlspute 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 firther 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 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
Braker 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
subcorifractor, applicant for émployment with such contractor ot subcontractor; or against any person
seeking accommodations, advantages, facilities, privileges, services, or membership in all business,
soeial, or-other establishments or organizations, on the basis of the fact or perception of a person’s race,
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calor, creed, religion, national origin, ancestry, age, height, weight, sex, sexual-otientation, gender

identity, domestic pariner status, marital status, disability or Acquired Immurie Deficiency Syndrome of

HIV status (AIDS/HIV status), or association Wlth members of such protected classes, or in retaliation for
. opposttion to discrimination against such classes:

b.. Subeonfincts, Brokershall incorporate by reférence in all subcontracts the prowswns of
§§12B.2(a), 128.2(c)-(%), 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 jn'this
subsection shall constitute a material breach of this Agréement.

4 ¢,  Nondiscrimination in Benefits; Broker 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 owited
by San Franéisco; or where work is being performed for the City elsewhere in the United States,
diseriminate in the provision of bereavement leave, family medical leave, health benefits, membership or
membership discounts; moving expenses, pénsion and retirement benefits or travel benefits, as well as
atty benefits other than the benefits specified above, between etiployees with domestic partners and
emiployees with spouses, and/or bétween the domestic partners and spouses of such employees, where tlie
domestic partnership has been registered with a governmental entity pursuant fo state or local law
authotizing such registration, subject to the conditions set forth in §12B.2(b) of the San Francisco
Administrative Code, - ‘

d.  Condition to Contract. As a condition to this Agreement, Broker shall execute the “Chapter
12B 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
Commission.

e.  Incorporafion 6f Admiinistrative Code Provisions by Reference. The provisions of
Chapters 1ZB and 12C of the San Francisco Administrative Code are incorporated in this Section by
reference and made a part of this Agreenient as though fully set forth herein. Broler shall comply. fully
with and be bound by all of the pravisions that apply to this-Agreement under such Ch'ipters, 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
p&nalty of $50 for each person 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—Northern Ireland

Pursuant to'San Francisco Administrative Code §12F.5, the City urges companies doing business in
Northérn Freland to move towards resolvirig 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 acknowlédges and agrees that he or she hias read and
understood this section,

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

urges contractors not to unpcnt 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 unlawfitl
manufacture, distribution, dispensation, possession, oruse of'a controlled substance is prohibited on City
pretnises. 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. Resouirce Conservation.

Chapter 5 of the San Francisco Environment Coda {(“Resoyrce Conservation”) is incorporated
hetein by reference. Failure by Broker to comply with any of the applicable requirements of Chapter 5
will be deeitied a material breach of contract.

39, Compliance with Americans with Disabilities Act

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

© services and other activities provided by a public entity to the public, whether dircqtly. 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 nghts 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 pjz‘ohibition on the part of Broker, its employées, agents or assigns will constitute a
miaterial breach of this Agreement.

40. Sunshine Ordinance

In accordance with-8an Francisco Adiministrative Code §67.24(¢), contracts, contractors” bids,
responses fo solicitatibns.and all other records of communications between City and persons or firms
seeking contiacts, shall be open to inspection immediately after a contract has been awarded. Nothing in
fhis provision requires the disclosure of a private person ot organization’s net worth or other proprietacy
finarigial data submitted for qualification for a contract or othier benefit until and unless that ‘person or
otganization. is awarded the cotitract or benefit. Inforination 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 Jeast $250,000 in City funds or City-
administered funds and is a non-profit organization as defined in Chapter 12L of the San Francisco
Adminfstrative 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 §§121.4 and 12L.5 of the- Administrative Code. Broker
further agrees to make-good faith efforts to promote community membclslnp 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 matetial 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 Agresment, partially or in its entirety,

42, Limitations on Contrihutions

Thiongh 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 for the rendition of personal'services, for the furnishing 6f any material, supplies or equipment,
for the sale or lease oftany land of building, or-for a grant; loan or loan guarantee, from making any
carhipaign contribution to (1) an individial 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, ot (3) a committes controlled by
such individual, at any time from the commencement of negotiations for the contract until the later of
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; eacli member of Broker’s board of
directors; Broker’s chairperson, chief executive officer, chiief financial officer and chief operating officer;
anyperson with an ownership interest of more than 20 percent in Broker; any subcontractor listed in the
bid or-contract; and any committes that is sponsored or controlled by Broker, Additionally, Broker
acknowledges that Broker must inform each of the persons described in the préceding sentence of the
prohibitions contained in Section 1.126. Broker further agrees to provide to City the names of each
pérson, entity or commnittee described above.

43, R'equiringl\'ﬁninmm Compensation for Covered Employees

a. Brekﬁr agrees to comply fully with and be bound by all of the pxowstons of the-Minfmum
Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 12P
(Chiapter 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.or: g/olse/mco Apamal 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.  TheMCO-Tequires Broker to pay Broker's employees a minitinuir hourly gross eompensanou
wage rate and to providé minimum compensated and uncompensated time off. “The minimum wage rate
may chmge from year to year and Broker is obligated to keep informed of the then-current requirements.
Any snbeontract entered into by Broker shall require the subcontractor to comply with the réquirements
of the MCO and shall contain contractual ¢bligations 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 advetse action or otherwise diseriminate against an employee ot 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 maintam'emp}@yee and payroll recdrds as required by the MCO. If Broker fails
to da so, it shall be preésumed 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 cotnmitment 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 dnd the public’ will suffer dctual ddmage that will be impractical or
gxtremely difficult to detetnine if the Broker fails to comply.with these requirements. Broker agrees that
thesums 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 Broker's noncompliance. The
procedures governing the assessment of liquidated damages shall be those set forth in SEthOIl 12P.6.2 of
Chapfer 12P.

g Broker understarids and agrées that if it fails to comply with the'requirements of the MCO,
the City shall hiave the right to pursue any rights-or remedies available-under Chapter 12P (including
hqu‘ldated 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 MCQ, 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 under applicable law,
inchading those set-forth in Section 12P.6(c) of Chapter 12P. Eachi 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.

i, IfBroker is exempt from thie MICO when this Agreement is executed because the cummlative
amjount 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 Brokel 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 (HCAQ), as set for th in San Francisco Administrative Code Chapter 12Q,
inch}dmg the remedies provided, and implementing regulations, as the same may be amended from tinie:
to titne, Theprovisions of Chapter 12Q are incorporated by reference and made a part of this Agreement
_as-though fully set forth herein. The text of the HCAO is available on the web at www.sfgov.or g/olse
Capitalized terms used in this Sectionand not definied in this Agreement shall have the meanings assigned
to such terms in Chapter 12Q.

- .a  Foreach Covered Employee, Broker shall provide the appropriate health benefit set forth in
Section 12Q.3 of the HCAO. IfBroker chooses to offer the health plan option, such health plan shall
neet 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(e)
of the HCAQ, it shall have no obligation to comply with part (a) above,

©,  Bioket"s failure to comply with the HCAO shall ¢onstitute a material breach of this
-agreement. City 8hall netify Broker if such a breach has. oceurred. If, within 30 days afterreceiving
City's writtén notice of a breach of this Agreement for violating the HCAO, Broker fails to cure such
breach or, if'such breach cannot reascnably be cured within such period of 30 days, Broker fdils to
commence efforts fo cure within such period, or théreafter fails diligently to pursue such cure to
coriplefion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each
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of these remedies shall be-exercigable individually orin coffibination with any other rights or reimedies
dvailable-ta City.

d.  Any Subeontract entered inta by Broker shall requite the Subcontractor to comply with the
reqmsmnts of the HCAO and shall contain contractual obligations substantially the same as those set
forth in this Section. Broker shall natify 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 (he obligations under thie 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 Subcontractor’s fajlure.to comply, provided that City has
first provided Broker with nétice and an oppmtumty to obtain a cure - of the violation,

e, Broker shallnot discharge, reé{u'ce in compensation, or otherwise discriminate against dny
employee for notifying City with regard to Broker’s noncompliance or anticipated noncompliance with
the.requirements of the HCAO, for opposing any practice proscribed by the HCAO, for participating in
proceedings related to the HCAO, or for seeking to assert or enforce any rights underthe HCAO by any
lawful means,

£ Broker represents and warrants; that it is not an entity that was set up, oris being used, for the -

purposeof evading the intent of the HCAQ.

g Brokerv.,s'haﬁ maintain employee.and payroll records in compliance with the 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.

1 . Brokérshall provide reports to'the 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 wriften request from City to do so and being provided at least ten business days to respond.

k.  Brokershall allow Gity 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. I Broker i§ exempt from the HCAO when this Agreement is executed because its Amount is
less than $25,000 (350,000 for nonprofits), but Broker later enters. irito an agreement ot agreements that
canse 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, TFirst Source Hiring Program

a.  Imcorporation of Administrative Code Provisions by Refgrence
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The provisions of Chapter 83.6f'the Saf: 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
sommply fully-Wwith, and be bound by, all of the provisions that apply to this Agreement under such
Chaptet, includmg 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.  Fist-Source Hiring Agreemént

As an-essential ternyof, and consideration or, 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 effectwc date of the.contract or property contract. Brokers shall also enter into
anagreement with the City for any other worl that it performs in the City: Such agreement shall:

1), Set appropriate hiring-and. tetention goals for entry level positions. The employer shall
agresto achfeve these hiring and retention goals, or, if unable to achieve these goals, to establish good
faith efforts as ta its attempts to doso, as set forth in the agreement. The agreement shall take into
consideration the employer's paxﬁci’pa tion in existing job training, referral and/or Brok'eragc prograrus.
Within the discretion of the FSHA, subjéct to appropriate modifications, paiticipation in such programs
maybe certified as meeting the requirements of this Chapter. F ailure either to achieve the specified goal,
fir to establish good faith efforts will constitute noncompliance and will subject the employer to the ‘
provisions of Sectiofi 83.10 of this Chapter.

: 2Y  Set first source interviewing, recruitment and hiring requirements, which will provide
thie San Franeisco Workforce Development System with the first opportunity to provide qualified
aconommally disadvantaged individvals for consideration for employment for entry level positions.
Employers shall consider all applications of qualified economically disadvantaged individuals referred by
the System for cmployment provided however, if the employer utilizes nondiscrimiinatory scteening

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

3)  Betappropriate reguirements for providing notification of available entry level
positions to the San Prangisco 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
level 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
propriefary information.

4)  Setappropriate record keeping and monitoring requirements: The First Source Hiring
Adminfstration shiall develop easy-to-nsé forms and record keeping requirements for documenting
dompliance with the agreement. 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. g

5)  Bstablish guidelines for employer good faith efforts to eomply 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 confracts and property contracts handled by
each department, Bmployers shall appoint a liaison for dealing with the.development and implementation
of the employer's agreement. Tn 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 requirenients 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)  Set appropriate enforcement and sanctioning'standards consistent with this Chapter.

8) -8t forth the City's obligations to develop training progn ams, jobr 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 requireinents of this Chapter in leases,
subleases, and: othex oceupancy contracts.

g.  Hiring Decisions

Broker shall make the final determination of whether an Economieally Disadvantaged
Individual referred by the System is "qualified" for the position. :

d.  Exceptions

Upont® apphcation by Employer, the First Source Hiring- Administiation may grant an
exceptiot to any or all of the requirements of Chapte1 83 in any situation where it concludes that
compliance with this Chapter would cause economic-bardship.

¢, Lignidated Damages
Broker agrees:
1) Tobeliable to the City for liquidated damages as provided in this section;

2)  Tobe subjeet 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)  Thatthe coniractor’s comimnitment to comply with this Chapter is a material element of
the City's consideratict for this ¢ontract; 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 hatm to the City includes not only the financial
cost of funding public assistance programs but also the insidious but impossible to quantify haom 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 suffeis as aresult of the-contractor's failure t6 cothply with its fust source referral contmctual
obligations.

4)  That the continued failure by a contractor t6 comply with ifs first.source referral
contractual obligations will cause further significant and substantial harm o 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 alleged violations under thiis Section, the
computation of liquidated damages for purposes of this section is based on the following data:

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

(b) Tn2004,the refentxon rate of adults placed in employment programs funded
under the Workforce Tnvestmient Act for at least the first six months of employment was 84.4%. Sihce
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
atid who is hired in-an entry level position is at least one year;

Therefore, liquidated damages that total $5,000 for first violations and $1 0,000 for
subsequent violations as deterimined by FSHA constitute a fair, reasonable, and conservative aftempt to
quantify the harm caused to the City by the failure of a contractor to comply w1th its first source referral
gonfractual obligations.

6)  That thefailure of contractors to eomply with this Chapter, except property ¢ontractors,
may be subject to the debarment:-and monetdry 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

Vilation of the requirements of Chapter 83 fs subject to an assessment of lquidated damages
in the amount of $5 000 for every tiew hire for an Entry Level Position improperly withheld from the first
source hiring process, The assessmeit of liquidated damages and the evaluation of any defenses or
mifigating factors shall be made by the FSHA,

f. Subcontracts

Any subcontract entered fnto by Broker shall require the sibcontractor to comply with the
requirements of Chapter 83 and. shall contdin contractual obligations-sabstantially the same as those set
forth int this Seéetion, A

46, Prohibition on Political Aétivity with City Funds

T accordance with San Francisca 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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mcorperated herein by this reference. In-thie event Broker violates the provisions of this section, the City
may, in-addition to any other rights or remedies available hereunder, (i) terminate this Agreément, and
{if) prohibit Broker from bidding on or receiving ariy 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

Bioker may not purchase preservative-treated wood produets ¢ontaining arsenic in the performance
ofthis Agreement vnless an exemption from the requirements of Chapter 13 of the San Francisco
Bnvironment Code is obtained from the Department of the Environment under Section 1304 of the Code.
Theterm “preservative-treated wood containing arsenic” shall mean wood treated with a preservative that
confains arsenic, elemental arsenic, or an arsenic copper combination, including, but not limited to,
chromated copper arsenate preservative, aminoniacal copper zinc arsenate preservative, or animoniacal
copper arsenate preservative. Broker may purchase preservative-treated wood products on the list of
environmentally preferable alternatives prepared and adopted by the Department of the Environment.
This prgvision 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 tiodified, rior may compliance with any of its terms be walved, except
by written instrunient executed and approved in the same manner as this Agreement. Btoker shall
cooperate-with Director of Risk Management to submit to the Director of HRC any amendment,
modification, supplement or chiange order that would result in a cumulative increase of the original
amourit of this Agréement by more than 20% (HRC Contract Modification Form).
49.  Administrative Remedy for Agreément Interpretation

Shoyld any question arise as to the meaning and intent of this Agreement, the question shall, priof-

to-any other action or resort to any other legal remedy, be referred to the Director of Risk Managetment
whe' shall decide the true meaning and intent of the Agreeuient.

50, Agreement Made in California; Venue

The forination, interpretation and performarice of this Agreetent shall be-governed by the laws of
tha State of California, Venue for all litigation relative to the formation, iterpretation and performance
of this Agreerment shall be in San Francisco.
51, Construction

All paragraph eaptions are for reference only and shall'not be considered in construmﬂ this
Agreament

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, ordinandes and regulations of
the City and of all state, and federal laws in any manner affecting the performance of this Agreement, and
niust at all times comply with such local codes, ordinances, and regulations and all applicable laws as
they may be amerided from time to time.

54. Services Provided by Attorneys.

Any services ta beprovided by-a law firm or attomay nust be reviewed and approved in writing in
advance by the City-Attorney. No invoices for services provided by law firms or attorneys, including,
withous limitation, 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 Agreenent 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
enforeed 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 hias 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 breacli of the Contract. In suchan 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 Broler pursuant to Chapter 6 or Chapter 21 of the Administrative Code, -or.debar the Broker.

58. Graffifi 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 d1srespect 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 farget of graffiti
unless it is quickly removed from public and private property. Graffiti results in visual pollution and is a
public muisance. 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 earlier 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
Broker to breach any lease or other agreement that it may have conceming its use of the real property.
The term “graffiti” means any in‘scrip‘tibn word, figure, marking or design that is affixed, marked, etched,
seratched, drawn or painted on any building, structure, fixture or other i inprovement, whether permanent
or tempm ary, including by way-of example only and without limitation, signs, banners, blllbnalds and
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fencing surrounding construetion sites, whetherpublic or private; without:the consent of the:owner of the
propeérty o thie owner’s atthdrized 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 Actof 1990 (17 U.S.C. §§ 101 et

seq.)..

. Any failure of Broker to corply with this section of this Agreement shall'‘constitute an Event of
Default of this Agreement.

59. Food Service Waste Reduction Requirements

Effective Jone 1,.2007, Broker agrees to comply fully with and be bound by all of the pravisions of
the Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment. Code Chapter
16, inchuding the remedies provided, and implementing guidelihes 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
deterimiine; further, Broker agrees that the sum of one. hundred dollars ($100) liquidated 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 for 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 -
cireumstances 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.

850, 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 127, “San Fr'mcmco
Blavery Era Disclosure Ordinance,”

b, Inthe event the Director of Administrative Services finds that Broker has. failed to file an
affidavit as réquired by Section 12Y.4(a) and this Contiact, 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
Confract, 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 agrées that the liquidated damages
assessed shall be payable to the City upon demdnd and may be set off against any monies due to the
Broker from any contract with the City.

o,  Broker shall mainfain records necéssary for monitoring their compliance with this provision.
61,  Cooperative Draffing.

~This Agreement has been drafted through a cooperative effort of both patties, and both parties have
had-an: opportunity to have the Agreeinient reviewed and revised by legal counsel. No party shall be
conisidered the drafter of this Agreement, and no presumption or rule that an ambiguity shall be construed
against the party drafting 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 clear accounting 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 insuranice services and products. To this-end, Broker:

4.  Warrants that it will-adhere to its efhical obligstions to the City to deliver honest,
compefitive, and meaningflil 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: malqng a full and complete disclosure of all quotes and
declinations from 41l markets contacted for each specific line of caverage, including the daté and tinie of
contdct, and the name, address, phone number and emiail address of the individual contact for each
arket;

¢, - Will inake every good faith attempt to avold even the appearance of a conflict of interest
between the Brokex, the City, and any provider of any insurance product or service, and will promptly
notifythe City of any real or potential conflict of interest; :

d.  Agreesto 'p'mvxde to thie City a copy of Broker s own Ethics Statément or Code; or Broker
Compliance Statement, or to make such statements available on the Broker’s website;

¢.  Will work with the City to-analyze, mitigate, and transfer risk in'the best interests of the City.
/11 |

1/

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: Allidnt Insurance Services, Inc.
. By sighing this Agreement, I certify that 1 comply
i 1 with the requirements of the Minimum
Rt} Compensation Ordinance, which entitle Covered
Matt Harisen "Employees to certain’ minimum hourly wages and
Director .compensated and uncompensated time off.

Risk Management Division

Approved as to Form:

Dennis J. Herrera ~
City Attorney |\

By: /

SN L
Depity Cit{sf Attorpey:

{,f
\

et

Thave read and understood paragraph 35, the City’s
statement urging companies doing business in
Northern Ireland to move tawards resolving
employment iffequities, encouraging compliance
with the M clzide Principles, and urging

San Prancfsco/companies tb do business with
corporatipns

Tl e

Dennis ¥filqueengy Sgy_r;iox:—Vj‘iﬁ‘Fr"Esﬁent

Alliant Insurance §¢ vices, Inc,
100 Pine Sticet, 1"
San-Franci

City vendor number: 56849

Appendices

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

- Diseription of Services

L.

2.

10.
. loss exposures from existing and new operations, and determine the appropriate risk management

11.

The Scope of Work, 4s may be'modified through negotiation and/of: by written addendum, will be
madg a part of any Final Agreement. Whilé the.exact nature and extent of the services are subject
to negotiations, the minimum professional services are as follows:

A. Overview

Act as an. Independent {nsurance-advisor to the City and proactively provide oiigoing unbiased
professional advice and recommendations that benefit the City and its members.

Proactively provide ongoing teview and analysis -of the City’s insurance programs and
identification of risk transfer-and risk financihg options.

.. Be familiar-with:

a. The coverages provided 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 pcuods
with repiitable and fihancially responsible insurers.
Service insurance pelicies placed for the City, including processing all changes and endorsements
and verifying the accuracy of invoices within a reasonable time.
Provide caily warning of.vate and coverage changes or renewal problems through a process.
Promptly 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,
Continually monitor City’s operations and loss éxposures and make any appropriate
recommendations. for coverage changes of new coverages.
Be available to answer questions or obtain answers from underwriters for poliey coverage
questions, Meet with City Risk Management staff, Boards, City committees, and/or staff of City
departments when requested.
Provide.consultation service and written- 1ep01ts as normally expected of a professional Broker to
4 large client including Risk Management-r elated training and online resource development.
Provide loss control services and assistance with claims as requested by City. Assist in analyzing

alternatives, incliding types, availability, cost and exterit of coverages that should be considered,
Set up files-on City master account and each individual departmet account showing coverages,.
sehedules ‘of covered property, premium for cach department for each coverage, and other
information required by Broker. Handle billing of departments as appxoVed 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 commumcahons to City arid its departments City mnst

approve all communications before distribution.

B, Policy Review

L

Review policies and othet docnments 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 arrangerhents and administrative procedures. acceptable to City.

Obtain revisions needed to achieve compliance with coverage request, Timely forward to the City
the original pahcies with ‘a: sheet attached bearing the signature. of the person responsible for
compliance review.

Provide a timeline for issuance of policy forms priof to fssuance of premium irivoice 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 pohcy(xes) 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. Marketing

1.

3.
4,

5

. 6‘-\

7.
8.

9.

Monitor expiration dates of policies and provide City Risk Management Diviston 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 Managenient Division Ditsétor to develop and finplement a marketing
sttategy, including identifyirig potential matkets, for program refiewals at Ieast 150 days before
policy expiration.

Develop underwriting information and assist in gathermg and organizing exposure and loss data
for reriewals of policies placed including completing applications as necessary.

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

Worlcwith 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 Director to marketing mceﬂngs with
prospective carriers.

Market renewal coverages for City By obtaining timely and competitive quotatlons from available
and responsible insurers.

Provide indications to City at least 90 days prior to fnsurance policy éxpiration 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 copi¢s of declination letters and all
premium quotations teceived 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. Assist City departments and staff, as hecessary, with filing claimis on assxgned insured programs
2, Promptly notify City of any losses or accidents reported to Broker and work with internal or
outside claims adjustors as necessary.
3. Represent the interests of City and its departments in policy inter] pletatlon and other negotiations
with insurance carriers.
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4. Assigt City with review of claim reserves, and represént City to the insurer with regard to

" requested explanation or reduction of reserve amounts. Follow-up with insurer every 30 days
umtil resolution of any reserve reduction requests are'accomplished or until claim is closed.

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

6. Review all quarterly loss runs for all claims on all coverages. Evaluate loss history for trends ot
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 fivmber of
losses by type fox edch line. of coverage and showing earned premium, ihcurred losses and loss
ratio.

F. Certificates of Tisitrarice
Issue eertificates. of insurance within three (3) business days following the date of request and
assist the City with the development and lmplemenlatlon of a comprehensive online insurance
certificate tracking system.

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

[Ty

H. Contract Review
Review contracts and lease agreements as requested to edsure 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 reptildtions pertaining to insurance Brokers licensed
in the State of California.

J. Stéwardship
Prior to the annual renewal strafegy meeting, meet wreh the City ta review the results of the prior
renewal, discuss any new operations, identify emerging risks, and provide:
1. A schiedule of coverage showing nature of ¢overage; limits, deductlbles insurer, policy number, .
premiuin and other relevant information.
Suminary of team servicing this account.
+  Anticipated renewal terms and conditions and other indications of market conditions, tmnch and
antieipated changes.
Identified problem areas such as claim handling, safety hazards, insurer financial probIcms, etc.
Recommendations for improved program design.
Services performed for the current year and planned for the next year.
Accounting of all income received on this account.

w N

S

K. Consulting & Risk Management Services:
Cdn-,sultiﬁg services-may:include but are pot limited. to:

1, Provide Enterprise’ Risk Management consulting services to assist City andlor its
departments in beéginning the assesgment of its risks and to propose an enterprise solution
6 mitigate, measure, and improve the City’s risk profile. The resultant work product
should provide an ongoing program of risk assessment, including risk identification,
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assessment, analysis, mitigation and management and include an automated tracking and
identification componerit.
Provide consultant services and analysis for the complet‘ion of projects such as feasibility
studies for Owner Controlled Insurance Program (*OCIP”), Consultant Controlled
Insurance Program (“CCIP”), efe., as well as Risk Modeling, Self Insurance Retention
(“SIR”) forecasting and self—msurance analysis,
Provide Third Party Administration and/or Audit of Self-Insured Claims fot Property and
Workets® Compensation.
Development and implementation of a compréehensive oriline insurance ceitificate and/or
pohcy tracking system.
Provide risk mitigation consulting services urder 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 departinents on compliance with
ordinance.
d. Facilitate meetings with and subriittals to FEMA regarding preliminary and final
Floodplain Insurance Rate Maps (FIRM).
e. Aftend meetings with city departments and agencies and with FEMA to discuss
coiments on.the preliminary FIRM.
£ Support City presentations at pubhc meetings.
Provide ‘analysis and risk support services for the San Franéisco Munisipal Transit
Authority
Any -other insurance brokerage or yisk management consulting service that the- parties
‘deem to be mutually acceptable.

L. Disastex Preparf:dness

The'Risk Mariagement Division of the City and County of San Francisco 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 Clty and County of San
Francisco after a disaster.

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

Broker may also be catled upon to provide supplemerital or surge staffing on an as-nieeded basis
1 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. Forimat for the content of suchi 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, inchading
any copies, shall be submitted on recycled paper and printed on double-sided pages to the
maximum extent possible.

Depariment Liaison.
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In perforfning the services provided forin this. Agresment, Contractor’s liaison with the
Risk Management Division of the City and Cownty of San Francisco will be Matt Hansen.
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Appendix B
Caleulation of Charges

As apphcabIe proposals subtmttad in response to-individual task orders must include a calewlation of
charges breaking down the insurance placement options (including disclosure of all applicable.
commissions, fees, taxes, efc.); or project costs by identifying the appropriate rales and charges. Some
exdamples are:

»  Personnel of Hourly Rate

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

« Rate for usa of Broker’s equipment, if applicable

¢ Rates for faxes (seriding only), MIegge, efe.

s Actual costs for contractor meals, accommodations, long distance and cellular phone charges,
postage, vehiclerental, 6té., 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

A‘gi'cemeﬁf hetween the City and County of San Francisco
and
Alliant Insurance 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 Sexvices, Inc., hereinafter referred to as “Broker,” and the
City and County of San Francisco, a municipal corporation, hereinafter referred toas “City,” acting by
and through its Director, Risk'Management Division or the Director's demgmted agent, héreinafter
referred to-as “Risk Managemeént,”

Recitals

WHEREAS, the Risk Management Division of the City and County of San l‘rancisco (“Department™)
‘wishes to-secure the services of an insurance Broketfor-the City and County of San Francisco (“City™);
and,

WHEREAS, a Request for Quahﬁcahons (“RFQ”) was issued on May 11, 2011, and City selected Broker
as-one of the gualified firms pursuant to the RFQ; and

WHEREAS, Broker repréesents-and warrants that it is qualified to perfox&n 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 '

Now, THEREFOR‘E;,th_'e partié‘s 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
accrue only after prior written aiithorization 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 authorization. This Agreement will terminate without penalty, lmbllity 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 terin for which funds are appropriated. City has no
obligatior to make appropriations for this Agreement in'lieu of appropriations for néw or other
agreements. City budget décisions are subject to the-discretion of the Mayor and the Board of
Supervisors. Broker’s assumption of tisk of possible non-appropriation is pait of the consideration for
this Agreement. . .

THIS SECTION. CONTROLS AGAINST ANY AND ALL OTIHIR PROVISIONS OF THIS
AGREEMENT.
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2. Term of the. Agreement

Subject 16 Section 1, the term of this-Agreement shall for a two (2) year period begmnmg 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 twe (2) additional
years, for a total maximum: term of six(6) years if both options.are exercised by Clty City shall exercise
gach option by giving Broker written notice thereof no later than thirty (30) days prior to the expiration of
‘the then-current terin of this Agreement, whereupon the term of this Agreement shall be extended for up
to an additional two (2) years a$ provided in such notice.

Prior to expir ation of this Agreement, Broker shall dommence and perform, with. diligence, all
actions necessary on the part of Broker fo efféct the términation of this Agreement aiid to.minirhize the
hablhty of Broker and Cityto third parties as a result of expiration. Further, Broker shall perform all
‘actions necessary for the uninterrupted continuance of instrance pohcxes secured pursuant to this
Agreement with the Clty and/or through an alteinative Broker of the City's choesing. All'such actions
. shall be.subject to the prior approval of City. Such actions shall include, without limitation those listed in
Sectmn 21(b) of this Agreement;

3.  Effective Date of Agreement

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

4. Services Broker Agrees to Perform.

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

S. Compensajtion: ' ' .

commissions 1eceWed fromi Cxty 5 payment to insurance compames either duecﬂy or- through Br ol(ex
With the exception of claims administration services set.forth in Appendix A, the City will not dir ectly
compansate Broker-for goods or ser vxces prowded under this Agreement but only through Brokers
commission arrangemerits with City’s instrers.

In no event shall the City's total expenditure (for example prerhiums, fees, and taxes for insurance
coverage, including fechnology services, and/or claims administration services from Broker) for
insurance, goods, and services secured or proyided 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 compensatlon and the breakdown of costs associated with this Agreement will be itemized in
specific. proposals.in réspons¢ fo task or ders requested by Departinent 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 charg rgés shall be incurred under this -Agreement nor shall any payments become 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 tipon
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
instarice 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 obhgatlon provided far under this
Agreement.

Brokershall 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 or its affiliates w1th respect
to'such placement. In-addition Broker shall disclosé the followmg

1. All compensation agreenients 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 onkers afﬁhates, and/or non-Broker
intermedidries if availdble, in connection with cover: ages placed for the City's insurdnce programs,
including any fees, if apphcable paid to Broker for setvices it provides to third parties;

3. All applicable prémium taxes arid/or fees;

4. An annual sumimary of all Broker revénue applicable to the City's insurance prom ams 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.corfimissions from insurers for the'individual coverages placed for the City's
insurance programs, provided that Broker may not include'the: cbverages placed for the City in its-
aggregate with the insurer that would be used to calculate contmgent income based on the total volinne 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 inveices submitted by Broker prior to Broker’s subtmission
of HRC Progress Payment Form, If Progréss Payment Form is not submitted with Broker’s invoice, the
Controller will notify the department, the Director of HRC and Bioker of the omission. If Broker’s
failure to provide: HRC Progress Payment Form is not ehplamcd fo.the Controller’s satisfaction, the
Controller will withhold 20% of the payment due pursuant to that invoice until HRC Progress Payment
Farm is provided. Following City’s payment of an invoice, Broker has ten (10) days to file an affidavit
usiig HRC Payment Affidavit vefifying 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 Contr ollex
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 scope is authorized by amendment and approved as required by law. Officers and
employees of the City are not duthorized to offer or plomise nor is the City required to horior, 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,

7.  Payment; Invoice Format

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

8. Submitting False Claims; Monetary Penalties

" Pursuant to San Fiancisco Admlmstratwe Code §21.35, any-contragtor, subcontractor or consultant
who submits a-false claim. stiall be Tiable to the City, for the statutory penaltles set forth in that section.
The text of Section 21.35, along with the éntire San. Francisco:Administrative Code is available.on the:
web at http: I1orww, mumcode com/lemly/chentCodePage asp‘{?cheutﬂ)—4201 A contractor
subcontractor or consultant who submits a false claim shall also be liable to the:City for thecosts,
including attorneys’ fees, of a civil acfion brought to tecover 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, subeontractor
ot consultant will be.deemed-ta have submitted a false claim fo the Clty if the contractor, subcontractor or

consultant: (a) knowmgly presénts or catises to be presented to an officet or employee of the City a false -

claim or request for payment.or approval; (b) knowingly makes, uses; or causes tobe made or used a_
false 1eco1d orstatement 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 oi used a falsé record or statement to conceal, avoid, or decrease an obligation to pay or transmit
money or property to the City; or (e), is a. beneﬁcxary of an inadvertent submission ofa false claim to the
City, subsequently discovers the falsity.of the claim, and fails to disclose the false olaim to the City within
a reasonable txme after discovery. of the false clalm

9,  Disallowance — Left blauk by agreément of the parties

10. Taxes

a. ‘livsome-instances, insurance pl’a‘ceihénts made by Broker on the City's béha]f’may require
the payment of state sutplus lines or other prémium taxes and or fees in addition to the premium itself.
Broker will make every effort to identify all sucli taxes and/or fees prior to bmdmg any coverages for the

City's-insurance programs, but in‘dll instances the payient of these taxes.and/ot fees shall'be the
obligation of City, Bioker will-invoice the. City for the payment of such taxes and fees.

b Payment of any other taxes; including possessmy interést taxes and California sales and .
use taxes, levied upon or as a result of this Agreemenf or the services delivered pursuant hereto, shall be
the obligation of Broker.

. Broker recognizes and understands that this Agreement may cteate a “possessory
interest” for propeitytax plrposes. Generally, such a possessory interest is not created unless the-
Agreement entitles the Broker to possession, occupancy, ot use of City property for private gain. If such
4 POSSESSOLY ] mtexest is created, then the following shall apply:

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

2) Broker, on béhialf of itself and any permitted successors and.assigns, recognizes
and understands that the creation, exténsion, renewal, or assignment of this Agreement may resultin a
“change in ownership™ for purposes of real property taxes, and therefore may restlt in a revaluation of
any possessory interest created by this Agreement. Broker accordingly agrees on behalf of itself and its
permitted successors and assigns to report on behialf of the City to the.County Assessor the information
required by Revernue and Taxation Code section 480.5, as amendeéd from time to time, and any successor
provision.

3) Broker, on-belialf of itself and any permitted successors and assigns, i-eqognizes
and understands that other events also may cause a change of ownership of the possessory inferest and.
P-500 (5-10) A 40f27 Juily 2011

2112



régult 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

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

11.  Payment Does Not Imply Acceptance of Work

The. grantmg of any payment by City; or the 1E:ce1pt thereof by Broker, shall in no way lessen the
liability of Broker to 1eplace unsatisfactory work, equiipment, or materials, althougt 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 w’oﬂ\manship that does not-conform to'the
requirementsof this- Agreement may be rejccted 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 Broket. Broker shall commit adequate resources to provide the required services within the project
schedule specified in this Agreement.

13.  Respousibility for Equipment

City shall not be responsible for-any damage to persons or p1 operty as a result of tlie use, misuse or
failure of any equipment used by Broker, or by any of its employees, even though such eqmpment be
furnished, rented or loaned to Broker by City.
14. Independernit Contractor; Paymeént of Taxes and Other Expenses

a.  Imdependent 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 requested

by City under this Agreement. Broker or any agent or employee: of Broker shall riot 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 lidble for the acts and‘omissions of itself; its employees and its agents.
Broker shall be responsible for.alf 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 sarme. 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.

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 worl 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 Bioker performs
work under this Agreement.
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b.  Payment of Taxes and Other Expenses

Sheuld City, in its-discretion, or a relevant taxing-authority such'as the Internal Revenue
Bervice or the State Employment Development Division, or botti; determine that Broker is an employee
for purposes of collection of any employment taxes, the amounts payable under this Agreenient shall be
réduced by amounts equal to both the employee and- employer portions of the tax due (and offsetting any
credits for amounits already. paid by Brokei which cai 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 performied by Broker for €ity, tipon notification of such fact by City, Broker
shall promptly remit such aimount dire-or arraiige with City to fiave the-amount due withheld from futuré
payments to Broker under this Agreement (again, offseiting any amounts.already paid by Broker which
~can.be applxed as a-credit. against such liability). A determination of employment status pursuant to the
-plcc'eding two paragraplis. shall be: solély. 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 courf; arl bitrator, or administrative authornty determine that Broker:is an
employee for any other purpose, then Bioker agrees to a reduction in City’s financial liability so that
City’s total expenses under this Agreement-are not greater than thiey would have been had the court,
arbitrator, or- administrative authority determined that Broker was not an employee.

15. . Insurance

a.  Without in any way limi 1tmg Broker’s habxhty pursuant to the “Indemnification” section of
this Agreement; Broker must mamtam in force, durmg the fall teun of the Agreement, insurance in the
following amounts and covelages

(1 Workers® Compensatlon, in statutory ammounts, with E Employers’ Llablhty Limits not
less than $1,000,000 for each accidént; injury; or illness; and

(2) Comimercial. General Liability. Insurance with limits not less than $2,000, 000 each
oceurrence- Combinéd Single Limit for Bodily Injury and Property Damageg, including Contractual
Liability, Pexsonal Tnjury, Products and Completed Operations; and

(3) Commercial Automobile Liability Ins';ura‘nc’:e with liniits ot less than §1 ;000,000 each
oceurrence Combined Singlé Limit-for Bodily Injury and Property Damage, including Owned, Non-
Owned and Hired ayto 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 orissiens in-connection with professional servicesto be provided
under this Agreement. -

b.  Commercial General Liability and Commercial Automoblle 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 policjes are primary insurance to any. other insurance available to the
Additional Insureds, with respect to any claims arising out of this Agreemént, and that insurance applies
separately to each insured against whom.cldim 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.

d.  Should any of the required insurahce be provided under a claims-made form, Broker sliall -
~maintain such coverage continuously throughout the term.of this Agreement and, without lapse, fora
period of thieg (3) years beyond the expiration of this. Agleement, to the effect that, should occurrences
during the. contract term give rise to claims made after expiration of the Agreement, such claims shall be
covered by such claims-madé policies,

e.  Should any of the requiréd insurance bé provided under-a form of coverage that iucludes a
general anrival aggregate limit or provides that ¢laims 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..

f.  -Should-any required insurance lapse during the term of this Ag;eemem requests for
payments originating after such lapse shall not be processed tnitil the City receives satisfactory evidence
of reinstated coverage as.required by this Agréement, effective as of the lapse dafe. If insurance is not
reinstated, the City may, at its sole.option, terminate this Agreement. effective on the daté of such’ lapse of
insurance.

g.  Before commencing any operations under this Agreement; Broker shall do-the following: (a)
furnish to City certificates of insurance arnd 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
that ate satisfactory to City, in form evidencing all coverages set forth-above, and. {(b) furnish to City
complete copies of policies promptly upen City request. Failire to maintain insurance shall constitute a
material breach of this' Agreement.

- i

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

hereunder., -

i If a sibcontractor 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 employéas and the Broker listed as additional insureds.

16. Indemnification and Infringement Indemnification

Broker shall indeninlfy and save harmless City and ifs officers, agents and employees from and, if
1equested shall defend them against any and all loss, cost, damage, injury, liability, and claims thereof for
injuty to or death of a person, including employees of Broker or loss of or damage to property, atising
directly or indir ectly from Broker’s performance of this Agreement, including, but not limited to,
Brokers use of facilities or equipment provided by City orothers, regardless of the negligence of, and
regardless of whether liability without fault is imposed or songht to-be imposed.on City, except to the
extent that such mdemmty is void or otherwise unenforceablé undef applicable: law in effect on or validly
retroactive to'the date of this Agxeement and except where sucli loss; damage, injury, liability or ¢laim 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 agreément 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 i 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 #nd indépendeitt obligation to deferid City from any claim which actually
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or-potenfially falls within this indemnification. provision, even if the allegations are or may be groundless;
false or frandufent; which. obhgatlon arises at the time such claim s tendered.to Broker by City. and

continues at all times thereafter. Broker shall indemnify-and hold City harmless from all Joss anid
liability, including attorneys® fees, court costs and all other litigation expenses for any infri ingement of the
patent rights, copynght trade secretor any other proprietary right or trademark, and all other intellectual
property claims of any person Of persons in: comequence of the usé by Clty, or any of its officers oi
agents, of articles or services to be supplied in the performance. of this- Agreement.

17. Incide,ntﬁl and Consequential Damages

‘Broker shall be leSpOHSlble for incidental and consequential damages resultmg in whole-or in part
from Broker’sacts or.omissions.. Nothing in this Agreementshall 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 CONNECGTION 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-
Agx egment; .

(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 tertn, covenant.or-condition
contained in this Agreement, and sich default continues for a peri md of et days after written notice
thereof from City to Broker.

(3). Broker (a) is generally notpaying 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 ot arrangement or
any other petltlon in bankruptcy or.for liquidation or to take advantage of any bankruptey, insolvency.or
other debtars® rélief Taw. of a any jurisdiction; (c) makes:an assignment for the benefit of its. creditors, (d)
cansents to the appointment of a cusfodjan; receiver; ‘trustee or other officer: -with similar powers, of Broker
or of any. substantlal part of Broker’s property or. (e) talces action for the purpose of any of the foregoing.

(4) A courtor government authority énters an-order (a) appointing a custodian, 1'ecelyer,
trustee or other officer with similar powers with respect to Broker er with respect to any substantial part
of Broker’s property, (b) constltutmg an order: for telief or approving a petition for relief or reorganization
or arrangement or any other petition in bankx uptey of for liquidation or to take'advantage of any

{
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Bankruptey, insolvéticy ot other debtors’ relief law of any jurisdiction or (c) ordering the-dissolution,
winding-up or liquidation of Broker,

b.  Onand after any Event of Default, City shall hiave the right to exercise its legal and equitable
temedies, includinig, without limitation, the-right to terminate this Agreementor 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 cured) on belialf of Broker any Event of Default; Broker shall pay-to City on
demarid. all costs aiid expenses incurred by City in effectinig such cure, with interest thereon from the date
of in¢urrence at the maximun rate then permitted by law. City shall have the right to offset from any
amounts due to Broken under this Agreementor any other agreement between City and Broker all
damages, losses, costs ar expenses incurred by City as a result of such Event of Default and any
liquidated damages due from Broker p’u’rsuanp to the terms.-of this Agreement or any other agreemerit.

c.  All.remedies provided forin this Agreement may be exetcxsed mdmdua[ly or in comnbination
with any-other remedy available hereundel or inder applicable laws, niiles and regulations. The exeicise
of any remedy shall not preclude. or in any way be deemed to waive: any other remedy,

21, Termination for Convenience

a.  City shall have the option; in.its sole discretion, o terminate this Agreement or certain
coverage parts of this Agreement, at anly time diring 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 lecelpt of the notice, Broker shall commerice and pérfortn, with diligence, all actions
~ncccssary on the.part-of Broker to effect the termination of this Agreement on the date specified by Clty
and to minimize the hiability of Brokeirand City to third parties as-a result of termination. Fuithef, Broker
shall perform all actions necessary for the uniniterrupted continuance.of insurance policies secured
pursuant fo this Agreement with the City and/or through an alternative Broker of the City's choosing. All
such dctions shall be subject to the prior’ apptoval of City. Such actions shall include, without limitation:

) Haltmv the performance of all services and other worlc under this Agreement on the
date(s) and in the manner spemF ed by City.

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

(3)  Terminatirig all existing orders and subcontracts.
(4) AtCity’s direction, assigning to City any or all of Broker’s right, title, and interest
under the-orders and subconiracts términated. Upon such assigniment, City shall have the righit, 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 'ariSin'g out
ofthe termination of orders and subcoritracts.

(6) Completing performance of any services or work that City designates to be compléted
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 protection
afid preservation of any property related to this Agreement which is in the possession of Brokerand in
which City has- ot may dcquire an intefest,

¢ Within 30 days after the specified termination date, Brokershall submit to ;'C'ity'an invoice,
. which shall set foith the next due prémiums; fees, taxes and otheicosts for. which the City is responsible
and the amiounts and due dates for all'such charges due by the City for the balance of insurance policies

secyred pumuant to-this Agreement. Further; Broker: shall pr ovide the-City with alist and description of |

all insurance policies secured puisuant {o this Agreement.and all. docunents and-authorizations necessaty
for the City. to continue coverage with of without another Broker.

d.  Inrto eventshall City be liable for costs incurred by:Broker orany of its
subcontractors after the termination date specified by City, except for ‘those costs specifically
enumerated and desbribed it the 1mmed1ately precedifig subséction (). Such non-recoverable
costs include, but are not limited to, anticipated profits-on this Agleement post-termmatlon
employee salames post—terrnmatlon administrative expenses, post-termination overhead or
unabsorbed ove1head attorneys’ fees or other costs relating.to the prosecution of a claim or
lawsuit, prejudgment interest; or any ottier expense which is not reasonable or authorized under
such subsection (c).

e. In arriving-at the amount dueto Broker under this Section, City may deduct: (1) all
payments previously made. by City for woik or other services covered by Broker’s final invoice;
(2) any ¢laim which City may liave 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, ini the opinion-of the-City, the cost 6f any service or other work
perfoimed under this Ag1 gement 18°excessively high due to-costs incuired to 1emedy or replace
defective or i¢jected services ofother work, the difference betveen the invoiced amount and
City’s estimate of the reasonable.cost of pelformmg the.invoiced services or oﬂ161 work in
compliance with the requiremerits of this Agreement.

f:  City’s payment obligation rder this Section shall survive telmmanon of this
Agreement,

22, 'Rights"anﬁ' Du’ﬁfes upon Termination or—'Expfir-ation

This Section and the following Sectiotis of this Agreement shall survive termination or éxpiration
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.  Paymentdoes not imply acceptance of 28.  Audit and Inspection of Records
work.

13.  Resporsibility for-equipment 48. ‘Modification of Agreement,

14.. Independent Contractor; Payment of 49. Administrative Remedy for
Taxes and Other Expenses ' ~ Agreement Interprétation.

15.  Insurahce ; 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 fermination of this Agreement prior to expiration of
the term spegified in Section 2, this Agreement shall terminate-and be of no further force or effect.

Broker shall transfet title.to City, and deliver in the mannér, at the t[mcs 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 Agleement had been- completed would. have been 1equlred 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 111, Chapter 2 of City’s .Campaign and Governmental
Conduct Code, and Section 87100 et seq. and Sectjon 1090 et'seq. of the Government Code of the State
of California, and certifies that it does not-know.of any facts which coristitutes 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 Ag1eement

24. Proprietary or Confideéntial Information of City

Broker understands and agtees that, in the performance of the work or services under this
Agreement or 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 €ontain propriefary or
confidential details, the disclosure of which to thiid parties may be damaging to City. Broker agrees that
all information disclosed by City to Brokei- shall be.held in confidence and used only in performance of
the Agreement, Broker shall exercise the same _sta_ndard of care to-protect such hiformation as a
reasonably prudent coritractor would use to protect its own pioprietary data,

If Broker or one of its affiliates prepares a loss coiitrol report regaidirig some or all of City's
operations, City hereby-consents and agrees that any such nepoxt may be disclosed to.insurets or
prospective insurers it providifig thie setvices desciibed in Appendix A, provided that thé recipient-agrees
to hold any confidential information iti cohfidence to"the same manner 'md extent as Broker has agreéd
herein.

25. Notices to the Parties

Unless otherwise indicated elsewhiere in this-Agreemerit, all writfén 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 Courity of San Francisco
' Risk Management Division
25 Van Ness Ave., Suite 750
San Francisco, Ca] ifornia 94102
Attention: . Matt Hansén
Telephone: 415-554-2302

Fax: 415-554-2357
Email: matt.hansen@sfegov.org
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To Brokeér: Alliant Tnsurance. Serwces hic,
100.Pine Street, 11" Floor ' )
San Francisco, CA.94111
Attention: Dennis Mulqueeney
Telephone; #15-403-1421
Fax: 415-402-0773
Email: dinulqueeney(@alliantinsurance.com

Any notice of default must bﬁe:;se,ht;’by' registered mail.
26. Ownership of Results

~ Any interest of Broker, or its Subcontractors in insurance applications; in drawings, plans
Spele cations, blueprints, studies, repdrts, memoranda computatxon sheets, computer files.and media or
other documents prepaied by Broker or itsisubicontr. actorsiri. conniection .with services 13 be. performed
under this: Agreement, shall become:the: :property of and will be transmitted to City. However, Broker
may retain and use copies for reference and as documentatlon of its experience dnd capablhtxes

27. Works for Hire

If; in corinection with serviceg performed under this Agieement, Broker or its subcontractors creaté
artwork;, copy, posters; billboards, photographs, videotapes, andiotapes, systems designs, software,
repotts, diagrams, surveys, blueprints, source codes or any other original works. of authorship, such works
of authorslnp shall be: works.for hire as definied under Title 17 of the United States Code, and all
copyrights in such-works ate the propeity & the City, Ifitis ever determined that any works créated by
Broker ot its subcontractors under this. Aglesment are.not wmks for-hire under U-S, Taw, Broker hereby
assigns all copytights;to.such works to the: Clty, and agrees’ to provide any’ material and execute. any
documents necessary to efféctuate such assignment. With the’ approval of the City, Broker may retain and
use copies of siich works for referérice and as documentatlon of its experience and capabilities.

28.  Auditand InSpectioh~0f Records

Broker agrees to mairitain and make avallable tothe City, during regular business hours, acctrate
books and accounting records relatmg to its work under this Agreement. Broker will permit City to audit,
exaniine and make excerpts and trariscripts from such books and fécords, and to inake 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 shiall maintain such.
data and records in an accessible location and condition for a period of not less than five yeats 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 laying an interest in the subject matter of tlns Agreement shall have the
same rights conferxed upon City by this Section,

29.. S’ubcontra‘ctmg

Broker isprohibited from subcontiacting this Agreement or atly part of it unléss 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 assngned or delegated by the BroKer unless first approved by
City by written instrument exectited and approved in the: ‘same manner as this Agreement.

31. Non-Waiver of Rights-

The oinission by either party 4t any tinie to eniforce any default or v lght reserved fo it, or o reqiire
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
affectthe right of the party to.enforce such provisions thereafter.

'32. Earned Income Credit (EIC) Forms - FEDERAL LAW HAS BEEN RESCINDED
 33. Lo¢al Business Eiterprise Utilization; Liquidated Damages
a.  The I'BE Ordinance ‘

Broker, shall comply with all the requireménts.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 Ordinznce”™), provided
such amendmients do not-miateiially inerease Broker’s obllgatlons or liabilities, or materlally diminish
Broker’s riglits, under this Agreement. Such provisions of the LBE Ordinance-are incorporated by
reference and made a partof this Agreement as though fully set forth in this section. - Broket’s willful
failure to comply-with any applicable provisions of the LBE Ordinance is a material breach of Broker’s
obhgatlons under this Agreemerit and shall entitle- City; subject to-any-applicable notice and cure
provisions set forth in fhis Agreement; to exercise any, of the remedies provided for under this:Agreement,
under the LBE Ordinarice or othelwme availableat 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 nnmatlon and requiring equal
opportunity in contracting,, mcludmg subcontracting.

b. Complian(:e and Enforc‘eme'nt

1)  Enforcement. If Bioker willfully fails to comply with any of thie l)lOVlSlOHS of the
LBE Ordinance; theryles and regulations implementing the LBE Ordinance, or the provisions of this
Agreement pertaining to-LBE participation; Broker shall be liable for liguidated damages in'an amount
equal to Broker’s net profit on thiis' Agreément, 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 ofﬁcxal
authorized to enfarce the LBE Ordinance (separately and collectively, the “Diiector 6FHRC”Y may also
impose other sanctions against Broker authorizéd in the LBE Ordinaiice, including declaring the Broker
to be irresponsible and ineligible ta contract with.the City for a period of up te tive years or revocation of
the Broker’s LBE cettification, 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 maiitain records nécessary for momtormg 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 recotds. available for audit and mspechon by the Dlrcctor of HRC or the Controller upon
request,

2) Subcontx actmg Goals. The LBE subcontractmg patticipation goal for this contract is
11% of the risk managenient 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 paymient shall include the information required in the
HRC Progréss Payment Form and the HRC Payment Affidavit. Failure to provide the HRC Progress
Payment Form and the HRC. Payment / Afﬁdavnt 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 Bi oker.- Bt okex shall.not participate in any back contracting to the
Broker or lower-tier siibcontractors;. as defined in the LBE.Otdinance, for any purpose inconsistent with
the:provisions of the LBE Ordinance; 1ts unp[ementmg 1uIes and regulations, or this Section:

3)  Subcontract Language Requxrements Bmkel shall incarporate. thie LBE Ordinance
into each subcontract made in the fulfillment of Broker’s obligations under this Agreement and require
each subcontractor to agree and comply with provisians of the ordinance applicable.to subcontractors,
Brolker shall include in all subcontracts with LBEs-made. in fulfillmert 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
does not fulfill its commiitment to use the LBE subcotitractor ag specified in the bid or proposal, unless
Broker received advance approval fiom the Director of HRC and contract awarding authori ity to: substitute
subcontlactors 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 Juusdxctlon If Broker desires to change LBE
subcontractors.due to poor peiformance'of the LBE firm and use another HRC-certified LBE to complete
this Agreement, such; proposed. changes must be approved byt the City through a formal modification
process. Stibcontracts:shall require the subcontractor to mainitain records necessary for monitoring its
¢compliance. with the'LBE Ordinarice for a period of three years following termination of this contr act and
to make such records available for audit and inspection by the-Director of HRC or the Controller upon
request,

4) Paymeut of Su bcontractors. Broker shall pay its subconfractors withii three (3)

working days after receiving payment ftom the Clty or from the other sonrces.of compensatlon identified
in Section 5 hieréof, unless Broker notifies the Diréctar of HRC in writing within ten (1 0. working days
prior to receiving stich payments that.there is a bona fide dispute between Brokeraid 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 followmg yeceipt of such payiments; to. file the HRC Payment Affidavit Wwith 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 pr ovide such affidavit may subject
Broker to enforcement procedure under Administr ative Code §14B.17.

34. No,ndiscrimination;‘Penalties

a.  Brolker Shall Not Discriminate. In the perfox mance of this Agreement, Broker agrees not to
discriminate against any employee; City and County employee wor king-with. such. contractor or
subcontractor, applicant for employment with such ¢ontractor or subcontractor, or against any person
seeking accommodations, advantages; facilities, puvdeges, services, or membership in all business,
social, or other-establishments or orgamzatxons, on the ba51s of the fact.or perception:of a person’s race,.
color, creed, religion, national origin, ancestry, age, helght welght, sex, sexual orientation, gender
identity, domestic partner ‘status, marital status, disability or Acquired Immune Deficiency Syndrome or
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Hv sjtahls:‘('AHjS/PIIV status);-or association with members of such protected classes, or in retaliation for
dapposition to discrimination against sich classes:

b,  Subcontracts. Broker shall incorporate by reference in all-sibcontracts the proyisions-of’
§§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Admtmstratwe 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,-

c.  Nondisciimination in Benefits, Brokei does not as-of the dateof this Agreement and will
riot during the term of this Agreenient, in any of its operations in Saii Franciseo, on real property owied
by San Francisco, or where work is being performed for the City elsewhere iii the United States,
discriminate in the plowsmn of bereavement leave, family medical leave, health benefits, membetship or
membership discounts, movmg 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
gmployees with spouses, and/or between the-domestic partners and spouses of such employees, where the
domestic partnership has been registered with & goverhmental entity pursuant to state or local law -
authorizing such registration, subject to the conditions set forth'i i §12B:2(b) of the San Francisco
Administrative Code:

- d.  Condition to Contract. Asa condition to this Agreement, Broker shall execute the “Chapter
12B 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
Commission.

e.  Incorporation of*‘Administrative Code Provisions by Reference, The provisions of
Chapters 12B and 12C of the San Francisco Adninistrative Code are incmporatéd in this Section by
reference and made a part-of this Agl eement as though fully set forth-herein, Broker shall.comply fully
with and be bound by all of the | plowsxons that apply to this- Agreement under such Chapters, including
but not limited to the reinedies pravided ifvsuch Chapters. 'Without limiting the foregoing, Brokéi
understands that pursuant to §§12B.2(h) and 12C.3(g) of the San Francisco Administrative Code, 4
penalty of $50 for-each person 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 Pl‘incipleS'—NOIvth'ei;n Ireland

Purspantto San Frandisco 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 compaties.
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
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 1mporf: pmchase, obtam, or use for any purpose, any tropical hardwood, troptca!

hardwood wood praduct, virgin redwood or virgin: ledwood waod product.

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

38. Resource Conservation

Chiapter'5-of the San Franciseo Environmeént Code (“Resouice Conseivation® ") is incorporated
hérein by reference, Failure by Broker to comply with any of the applicable requirements of Chapter 5
will be deemed a material bxeach of contract: ,

39; Complianc‘e with America‘hs»with Disabilities Act

onkex acknowledges that, pmsuantto the Ameicans with Disabilities Act (ADA), programs,
services and other activities provided by a pubhc entity to the public, whethet dir ectly or.through a
¢ontractor; must bé accessible:to hie disabled public, Broker shall provide the services specified in this
Agrccmcnt in a manner that complies with the ADA-and anyand all other applicable féderal, state. and
local dlsabdlty rights:legislation. Brokér agrees not to discriminate against-disabled persons-in the
provision of services, benefifs-or activities-provided under this-Agreement and further agrees that any
violation.of this pxohlbxtlon .on the-part:of Broker, its employees, agents or assigns will constitute a.
‘material breachi of this Agreement. : :

40. ‘Sunshine\:()'rdinance

In accorddnce with San ‘Francisco Administrative Cade §67.24(e), eontracts, contractors’ bids;
responses fo solicitations. and all other records of communications between City and persons.or firms
seeking contracts, ; sha]l be opet to.inspection 1mmed1ate1y aftera. contract has been awarded, Nothlng in:
this provision requites thié disclosire of a private persoi or organization’s net. worth or other pr opiietary
financial data submitted for qualification for 4 contracter other benefit until and unless that person or
or gamzatxoxl is awarded the contract or-benefit, Information provided which is covered by this. paragraph
will be made availablé-to the public upon request.

+

‘ 41. P_uElicAcnegs“to Meetings and Records

If the Brokey receives a cuimulative fotal per-year of at least $250,000 in City funds or 'Cfty
adminjstered 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 apphmb]e provisions of that
Chapter and this Section. By executing this Ag1 eement, the Broker agrees, to open its meetings and
records to the publi¢ in the manner set forth in §§121.4 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 stiall constitute a material breach ofthis.
Agreerment, The Broker further-acknowledges that such material breach of the Agleement shall be
grourids for the Clty to terrmnate and/or not renew the Agreement, partially or in its entirety.

42, Limitaﬁons on Contributions

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

the City’s Campaign and- Goverrimental Conduct Code, which ptohibits 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 makmg.any

¢
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pampaign 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
individuial serves, (2) a candidate for the office held by such- individnal, or (3).acommittee. controlled by
such individual, at any tine from the comimencement of negotiations 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 ackhowle»‘dges that the foregoing testriction applies.only if the contract or a
combination or series of contracts approved by-the same individual or board in a-fiscal yearhave a total
anticipated or actual value of $50,000 or more, Broker further acknowledges that the prohibition on
contributions-appliés to'each prospective party to the contract; each member of Broker’s board of
directors; Broker’s chairpeison, chief executive officer; chief ﬁnanmal officer and chief operating ofﬂcex,.
any persori with an ownership interest of niore than 20 percent 1 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 inthe 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 Coveréd Employees
a.  Broker agreesto comply fully with and bé bound by all of the provisions of the Minimum

Compensation Ordinance (MCO), as set: forth in San Francisco Adniinistrative Code Chapter 12P
(Chapter 12P), including the remedies provided, and implementing guidelines and rules. Tlie 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 MCQ is availablé on the web at www.sfgov.org/olse/meo. A partial listing of seme
of Broker's obligations under the MCO is-set forth in this Section. Brokeris required to comply with all
the provisions of the MCO, irrespective of the listing of obligations in this Sectlon

b.  The MCO mqmres 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. frotn year to year and Broker is obhgated to keep informed of the then-cutrent réquiremeénts,
Any subcoritract entéred into by:Broker shall require the subcontractor to comply with the requirements
of the MCO and shall contain éontraciual obligations substantially the same: as thiose.set forth in this
Section. Itis Broker’s obligation.to ensure that any subcontractors of any tier under this Agreement
comply with thie-requirements of the MCO. If any subcontractor under this Agreement fails ta comply,
City may pwrsue any of the remedies set forth in this Section against Broker.

c. Br()ke'r shall not take “dverse action o othemiisc discriminate against an employee or other
person for the éxércise 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 da s0, it shall be presumed that the Broker pdid no more than the minimum wage required under State
law. ' ' '

" e.  TheCity is-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 Agréement. The City i its solé 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 fo comply with these requirements. ‘Broker agrees that
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the sums set forth in Section 12P.6.1 of the MCO as lignidated damages. arenot a penalty, but are
reasonable estimates of the loss that the City-and the-public will incur for Broker's noncompliance. The
-procedures governing the- assessiment of liquidated damages shall be those set forth in Section 12P.6.2.0f
Chapter 12P

g.  Broker understainds and agrees that if it f4ils to comply with the requirements of the MCO,
the City: shall have fhe right to pursue any: rights o remedies: available under Chapter 12P (including
lxquldated damages), under the'terins.of the ¢ontract, and. under-applicable law. If, within 30 days after
receiving written notice of a- bteach of this Agreement foi violating the MCO, Broker fails to cure such
bredch-or, if such breach cannot 1easonab1y be cured within such. peuod of 30 days, Broker fails to.
commence efforts to cureswithin such period; ox thereafter fails dxhgently ta pursue such cure'to
completmn the CILy shall have the right to pursue any rights or remedies available uiider applicable law,
including those set foith .in Section 12P:6(c) of Chapter 12P. Each-of these remedies.shall be exexmsable
individually ot in combination with any: othe1 rights.or remedies avallable 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 evadmg the infent of the. MCO.

i. - . IfBroker is exempt from the MCO wher this Agreement is execuled because the curntilative
amount of agreements witli this department for the fiscal year is less than $25,000, but Broker later enters
into-an agreement.or agreements that.causé: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 fhie.
effective daté of the agreement. that: causes the cumulative amount of agreements between the Broker and
this. department to exceed $25, 000 in thefiscal year.

44. 'Requiﬁng*ﬂealt’h Benéﬁts for Covered Employees

Bml\ex agrees to comply fully w:th and be boiind by.all of the provisions of the Health Care.
Accountablhty Ordinance (HCAQ);-as set forth inSan Francisco Administrative Code Chapter 12Q,
including the remedies provided,.and nmplementmg regulatxons, as the.same may be amended from time
tortime. The provisions of Chaptel 12Q aie incorporated by reference and made'a part.of this Agreement
ds. though fully set forth:lierein. ‘Tlie text of the: HCAO is.available on the-web-at www. sfgov otglolse,
Capitalized tefms used in-this Section and not defined in ‘this Agreement shall hiave the meahings assigned
to.such terms in Chapter 12Q. . :

a;  Foredch Coveréd ‘Employee, Broker shill 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 mininiumstandards set forth by. the San Francisco Health Commls,smn

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

c.  Broket’s fallure to comply W;th tlie HCAO shall constitute a-material breach of this
agreement. City shall notify Broker if such a breach has oceyrred. If; within 30 days after receiving
City’s written notice of a bieach of this Agreement for violating thie- HCAO, Broker fails to-cure such
breach or,.if such breach cannot reasonably be cured within such per iod of 30"days, Brokér fails to
conupence; effox“ts to cure within such period, or thereafter fails diligently to pursug such cureto -
complenon, City shall have the right-to pursue the remedies set forth in 12Q.5.1 and 12Q 5(f)(1-6). Each
of these iemedies shall be exercisable mdtvxdually or. in éombination with any other rights or remedies
available fo City.
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d.  Any Subcontract entered into by Broker shall require the Subcontractor to coinply with the
requirements of the HCAQ and shall contain cortractual obligations substantially the same as those set.
forth in this Section. Broker shall notify City’s Office of Contract Administration-when it entérs into stich
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 Subgontract, Each Bioker shall be responsible for its Subcontractors’
compliance with this Chaptex If 2 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 pmwded Blokcl with riotice and an opportunity to obtain‘a cure of the' wolatlon

e.  Broker shall not discharge, reduce in compensation,.or otherwise discriminate against any
employee for notifying City with tegard to Brokets noncoripliance or anticipated noncoinpliance with
the requirements of the HCAO, for opposing any practice proscribed by the HCAO, for participating in
proceedings related fo the HCAO ot for seeking-to assert ot enforce any ughts under the HCAO by’ any
Jawful mieans.

. f.  Broker tepresents and warrants.that it is.not an entity that was set up, or is being used, for lhe
purpose of evading the intent'of the HGAO.

g.  Broker shall maintain emp[oyee and payioll records in compliance with the California Labor
Code and Industrial Welfare Commission orders, fncluding the number of hours. each employee has
worked on the City Contract: '

h.  Broker shall keep itself mformed of the current 1equnements of the HCAO.

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

IR onker shall provide City with access to records pertaining to compliance with HCAO. after
veceiving a written request from City to do'so and being provided at least ten busmess 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.

I, City mdy conduct random-audits of Broker to ascertain its compliarice with HCAO. Broker
agrees to coaperate with City when it conducts suc‘lr 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 agreeinents 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 Bmkm and the.City to be equal to or greater than $75,000
in the fiscal year. :

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

The provisions.of Chapter 83.of the San Francisco.Administrative Code ate-incorporated in
this Section by reference and made a part of this Agreement as though-fully set forth herein. Broker shall

P-500 (5-10) ’ 19.9£23 a2 July 2011




coiuply fully with, and be bound by, all of the provisions that apply to this Agreement under. such
Chdpfer, mcludmg buit 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 ferms in Chapter 83.

b.  FirstSource Hiring Agreement.

‘As an.essential term of, and consideration for, any contract or property contract with the City,
not exempted by the FSHA the Broker shall enter- mto a ﬁxst soufce: hirf mg agreement ("agl eemen ") with

an agr cement wrth the. Clty for any other work that it perfox ms in the Crty Such ag1 cement shall:

1) Set applopl iate hiring and retentron goals fot entry level pasitions. The employer shall
agree to achieve these hiting-and retention goals, or, if unable to achieve these goals, to establish good
faith efforts:as to. its attémpts to do s6; asset forth in the. agreement. The agreement shall take into
- congideration' the: employers partlclpatlon in existing job training, referral and/or Brokerage programs.
Within the dtsct etion-of the FSHA, subject to appropriate modifications, partrcrpatlon in such programs
maybe certified as meeting the requirements:of this Chapter. Fallure either to achieve the specified goal,
or to establish good faith efforts. will constitute nonicompliance and will subject the employer to the
provisions of Section 83,10 of this Chapter

2) Set: ﬁrst source mtel‘VlGng, recrilitment and hiring requirements, which. will provide:
the San Francisco Workforce Development. System with the first opportunity to provide qualified
economically dxsadvantaged individuals for consxdelatron for employment for entry level positions.
Brployers shall:consider all applications of quahﬁed economically disadvantaged individuals referred by
thie System for emp]oyment ‘provided however,if the employer utilizes nondisciiminatory screening
ctiteria, the employer shall have the sole discretion fo interview:and/or ‘hire individuals referred or
certified: ‘by the.San Francisco Workforce Development System as being quahf ied economlcally
disadvantaged individuals. The duration of thé fi rst s6urce interviewing requiremént shall be determined
by the FSHA and shall be set fortly, 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 evaluatéd; and appropriate pr ‘ovisions for such a sititation must be made in the
agteement.

3)  Setappropriate requirements for providitig notification of available. entry level
positions to the ‘San Francisco Workforce Developmenit System so that the System may. train and refer an
adequate pool of quahf ied economically disadvantaged individyals to parttclpatmg 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 idéntification of enfry
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 _]0b need projections.and notice before mltratmg the interviéwing and hiring;
process. These tiotification requirements wrll take.into consxderatlon ahy need to protect.the employer's
proprietary information.

4) Set appropriate record keeping and monitori ing requitements: The First Source Hiring
Administration shall develop easy-to-use forms and record keeping requir ements.for documenting
compliance with the agreement. To the gleatest extent possrble, these vequirements shall utilize'the
employer's existing record keeping systenis, be nonduplxcatlve, and facilitate a coordinated flow of
information and referrals.
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5)  Establish guidelines for employer geod faith efforts to comply with the first source
hiriiigvequirements of this Chapter; Thie FSHA will work with City departments to-develop employer
good faith effort requiirements appropriate to the typés of contracts and property contracts handled by
- each department. Employers shall appoint a liaison for dealmg with the. development and implementation.
of the employet's agreement. Iti the event that the FSHA finds that the. eiployer unider 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 Set‘appropriate,én_fbrcement and ‘sanc'tioning standards consistent with this Chapter.

8)  Set forth the City's obligations to develop training prog rams, job applicant referrals,
technical assistance, and mf'oxmatxon systems that assist the employer int ‘complying with this Chapter.

N Requue the developerto include notice of the requiremerits of this Chapter in leases,
subleases, and othel occupancy contracts.

c.  Hiring I)eclsmns

Broker shall miake the final determination of whethier an Economlca!ly Disadvantaged
Individual mferred by the System is "qualified” for the position,

d.  Exceptions
Upon application by Employer, the Fitst Souirce Hiring Adt’ninistraﬁan may grant an
exception to any orall of the requiteménts of Chapter 83:in any situation where it concludes that
compliance with this Chapter would cause econgmic hardship.
e.  Liquidated Damages
Broker agrees:
1)  To beliable to the City for liquidated damages as provided in this section;

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

3)  Thatthe'contractor's commifment to comply with this Chapter is-a material element of

the Clty s consideration for this-contract; that the faifure of the contractor to ¢ornply with the contract
provisions required by this Chapter will cause harm to the- Cxty and the public which is significant and
substanitial but extremely difficult to qiantity; that the harm to the City:includes not only the financial
cost of finding public assistance programs but'also the insidious but impossible to quantify harm that this
comnmunity 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 imiproperly withheld by
the contractor from the first source hiring pracess; as determined by the FSHA during its first
investigation of a contractor, does not éxceed a fair estimate of the financial and other-damages that the
City suffers as'a result of the contractoi's failure to comply with its first source reféral contractual
obligations.
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4)  Thatthe confinued failure by‘a contractor to comiply with its first source referral
contractual obligations will cause fuithier significant and substantial harm fo the City and the pubhc, and
that'a second assessment of liquidated damages of up to $10,000 for each entry level jposition improperly
withtield from the. FSHA, frotii the:timie of the conclusion of the first-investigation forward; does not
exceed the firiancial and other damages that the City suffefs as a tésult of the contractor's continued
failure to comply with its first source referral contractual obligations;

5) That in addition to the cost of investigating, alleged vielations under 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: pubhc assistance in Sari Francisco's. County-Adult
Assistance Program is approximately 41 months at’an average monthly granf of $348 per month, totaling
appr oximately. $14, 379; and

(b) Tn 2004; the 1etent10n Tate of adults placed'in employment programs funded
under. the Workforee Investment Act forat least the first six months of employment-was §4.4%. Since
qualified individuals under the Fi irst 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 whoni the First Source Program 1efexs to an employer
and who is hired iman entry level position is at least one year;

Thex efore, hqmdated damages that total $5 000 for. f rst Vlolatlons and $10,000 for
subsequent. violations-as determmed by FSHA constitute a fair, reasonable, and.conservative attempt to
- quantify the harm caused to the' Cxty by the failuré of a contractor to comply with its first source referral
contractual obhgaﬂons

6) Thatthe failure of contractors to comply: with thxs Chapter, ‘except p:operty 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 contiact or at law; aind

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

f. Subcontracts

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

46. Prohibition on Pglitical Activity with City Fiinds

In accordance with San Francisco Administrative Code Chapter 12.G, Broker may not participate
in, support, or aftempt to influence any p011t10a1 eampaign for. a candidate or for a ballot-measure
(collectively, “Political Activity”) in the peiformarice 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 terins and plovxsxons of Chapter 12.G are
mcorporated heréin by thisreference. In the event Bioker violates the provisions. of this section, tlie City
may, in addition to-any other rights or remedies available hereunder, (i) tenmmate this Ag&eement and
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(ii) pr ohxbxt Broker from bidding on or receiving any new City contract for a period of two (2) years, The
Controller will iiot 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 coritainitig arsenic in the performance
of this Agreement unless an exemption from the requiréments of Chapter 13 of the San Francisco
Enviroiiment'Code is obtaiiied fromm the De‘partmen‘t”of the Environment under Section 1304 of the Code.
The teim “preservative-treated wood contammg arsenic” shall mean wood treated with a preservative that
contains arsenic, elemental arsenic, of an arsenic copper combmanon including, but not limited to;
chromated-copper arsenate preservative, ammoniacal copper zinc.arsenate presetvative, or ammomacal
copper atsenate preservative. Broker may purchiase preservative-treated wood products on the list of
environmentally preferable altematives prepared-and adopted by the Department of the Environment.
This provision doesnot preclude Broker from putchasing preservative-treated wood containing arsenic -
for saltwater immersion. The term “saltwater immiersion” 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

Th1s Agl eement may not be 1nod1ﬁed nor may complxance with.any of its terms be waived, except
by written instrumenit.éxecuted and approved in thé same manner as this Agreement. Broker ,sh_al[
vooperate with Director of Risk Management to submif to the Direcfor of HRC any amendment,
modification; supplement or change order that would resultin a cimulative 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 Agreemerit, the question shall, prior
to any other action or resort to any othei: legal remedy, be referred to the Director of Risk Manageiment
who shall decide the true meaning and mtent of'the Agreement.
50. Agreement Made in California; Venue

The formation, interpretation and peifoimance 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 1eference only and shall not be considered in construing this
Agreement. A

52. Entire Agreement
This contract sets forth the entite 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 wiith Laws
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~ Broker shdll keep itself fully informed of the City’s Charter, codes, ordinarices and regulations of
the Cify 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 cades, ordinances, and. xegulatlons and all applicable laws as
they may be- amended from time to time.

54, vSeimce‘sProvxded by Attorneys

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

55. Sup}erv.i‘sion-bf{Minors “ Left blank by agreement of the parties
56. -séverabﬂity

Should the appllcatxon of any provision of this Agreemerit to any particular facts or circumstances
be found by a court of competent jurisdiction to be invalid or unenforceable, then (a).the valldlty of other
provisions of this Agreement shall not be affécted or impaired thexeby, and:{b) such provision shall be
enforced to the maximum extént possible so'as to-effect the intent of the partles and'shall.be reformed
without further action by the pames to the extent necessary to-make such provisijon-valid and enforceable.

57. Protection of Private Informatmn

Broker has redd and agrees to thie teris set forth in San Francisco Admxmstx ative Code. Sections
12M.2, “Nondxsclosure of Private Information, ™ and 12M:3, “Bnforcement™ of Administrative Code
Chajiter 12M, “Protection of Private Information,” which are incorporated herein as if fully set forth.
Broker agrees that any failure of Confactor to. comply with the nequnements of Section 12M.2 of this
Chapter shiall be a material breach of the Contract. In such an:event; in addition to any other temedies
available to it nnder 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 Admiinistrative Code, or debar the Broker,

58, GraffitiRemoval

Graffiti is detrmnental to the health, safety and welfare of the commumty in that it promotes a
perception in'the conununity that the laws: protecting public and private property.can be dlsx‘egalded 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 inconsisterit with the City’s property maintenance goals and
aesthetic standards; and results in additional graffitt-and in other properties becommg the target of. grafﬁu
unless it is qmckly renioved from public and piivaté property. Graffiti results in: visual pollution and 15 2
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) liours of the earlier'of Broker’s (a) discovery or notification of the gldfﬁtx or (b) receipt of
notification of the graffitl 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 deésign that is affixed, marked, etched,
scratched, drawn.or painted on any building, structure, fixture or other 1mp10vement whether permanent
or temporary, including by way of example only and WIthout limitation, signs, banners, billboards and
fencing surrounding cornistruction sites; whether public-or private, without the consent of the owner of the
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property or fhe owner’s authorized agent, and which is visible from the public right-of-way. “Graffiti”
shall niot include: (1)-any sign or bannér that is authorized by, and in compliance with, the applicable
requireménts of the San Francisco Public Works Code, the Sari Francisco Planning Code or the San
Francisco Building Code; or (2) any mial or other pamtmg 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:corply ‘with this séction of this: Agresment shaH constitute an Event of
Default of this Agreement.

59. Food Service Wast’eAReduction’R"equirémeh'ts

- Bffective June 1, 2007, Broker agrees to comply fully with and be bound by all of the provisions of

the Food Service Waste Reéduction Ordinance, as set foith in San Francisco Environment Code Chapter
* 16, including the remedies provided;-and implementinig guidelines and rules. The provisions of Chapter
16 are mcorporated 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, Brokex agrees that if it
breachies this provision, City will suffer actual damages that will be impractical or extremely difficult to
determine; further, Broker agiees that the sum of one hundred dollars ($100) liquidated damages.for the
_ forst breach, two, hundred dollars ($200) hqmdated dainages for the second breach-in the same year, and

five hundred dollars ($500) liquidated damages for subsequent breachés in-the same year is reasonable
estimate of the damiage 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 rathér agreed monetiry damages’ sustamed by City becduse of Bloker s failure to cornply
‘with this provision.

60. Slavéry Era Disclosure

a.  Brokeracknowledges that this contract shall-not be binding upon the City until the Director
receives the affidavit required by the San Francisco Admlmsnatlve Code’s Chapter 12Y, “San Fr: ancisco
Slavery Era Disclosuré Ordinance.”

b.  Inthéevent the Director of Administrative Services finds that Broker has failed to file an
affidavit as required by Section 12Y.4(c)-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 fram any contract with the City:

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

61.  Cooperative Drafting.

This Agreement has been drafted through a cooperative effort-of both parties, and both parttes have
had an opportunity to have the Agreement reviewed and revised by legal counsel. No party shall be
considered the drafter of this Agreemhent, and no presum ption or rule 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

Brokér understands and agrees that the City“desh‘es to compare the cost of obtaining services or
irisurance produocts from Brokeragainst other viable and competitive options and expects that the Broker

P-500 (5-10) 25 gf% - - July201}




will make its compensation agreements and revenue streams known to the City, so as to provide the City
with a ¢lear accounting of the costs of the placement of insurarice services and products; The Broker shall

eonduct its business so as to fulfill all legal and ethical requirements and standards of the mdustry and the
State of California, and shall. placethe best interests of the City ahead of any other canceins in the:
placement of insurance services and pr odllcts 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, ser v1ces or
coverages, and to provide access to an open, fair, and competitive insurance market place;

b. " Will exercise die diligence in making & full and complete disclosure of all quotes and
declinations from all markets contacted foreach 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; ‘

c: wm make-every good faith attempt to avoxd 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 confliet of inter est;

d.  Agrees to provide to the City a copy of Bl‘ngext?s own Ethies Statement or Code, or Biolker
Compliance Statement, or to make such statemerits available on the Broker’s website;

e.  Will work with thie City to a‘naiyze, ‘mitigate, and transfer risk in the best intetests of the City.
11/ |

111

11
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IN'WITNESS WHEREOCF, the parties hereto have executed this Agresment on the day first mentioned

-above,
CITY CONTRACTOR
Aliiarit Insurance Services, Inc.

Recommended by:

Matt Hansen
Director A
Risk Management Division

By signing this Agreement, Tcertify that T comnply
with the requiremerits of the: Minimum
‘Compensation Ordinance, which entitle Covered
Employees to certain minimum hourly wages and
compensated and uncompensated time off.

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

A:  Eligible Services to b Provided by Broker.
B: Calculation 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 business with
City. Attotney corporations that abide by the MacBride Principles.
LU LT D"ﬁms Mulqueeney, Sen;ﬁ?y VlCGﬁ’f esxdem
Deputy City Attorney Alliant Insurance Services, Inc.
100 Pine Street, 11" Floor
San Francisco, CA 94111
' City vendor number: 56849
Appenﬂices
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1.

Appendix A
.Eligible‘Sex'vices~'t0 be Provided by Bro ker
City'and County of San Francisco

Deseription of Services

10.

1L

12,

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

. Overview

Act as an indépendent insuiance advisor to the City and proactively provide ongoitig unbiaséd
professional-advice and recommendations that bénefit the City and its members.

Proactively provxde ‘ongolng review ‘and’ analysis, of the Clty s insurance progtams and
identification of tisk transfer and risk fi nancmg options.

.~ Be familiar with:

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

- City:
b. The exposures of the City.

Assure that i insurance pohcxes are placed in a timely manrier, without lapses in covelage ‘periods;

with reputable and- financially responsible insurers.

Service insurance policies placed for the City, mclndmg pxocessmg all changes and eéndorsements.

and verifying the accuracy of invoices within 4 reasonable time, '
Provide early warning of rate and coverage: changes or renewal problems through a process:
Prompt]y advise. the- Cxty of‘any charges in exposure- during the: policy year.that would require

revisions to éxisting insuraiice covelages. ‘Upor request of the Cxty, but at least once a yeat,

provide a; comprehensive, repmt:that reviews all of the City’s insurance programs.

‘Continually 'monitor Cltys 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 1equested

Provide consultation service-and written reports as nomlally expected of a professional Broker to
a large client including Risk Management-related tr aunng and-online resource development
Provide loss control:services and assistarice with claims as Lequested by Clty Assist in analyzing
loss exposures from existing and new-operations; and determine the appropriate risk' manageiyent
alternatives, including types, availability, cost and extent of coverages that should be considered.
Set up files on City miaster account and each individual depaitment account showing coverages,
schedules of covered pr opetty,- premiurn for each department for each coverage, and other
mformatmn required by Broker. Handle billing of depaitments as.approved by City management
and assist in evaluating and unplementmg a revised cost ‘allocation program within the City and
its departments.

Develop and distribute majlings. and ‘'other communications to City and its departments. City must
approve all communications before distribution,

Policy Review

“Review policies and ofher .documents in detail within fourteen (14) days of receipt of the

documerits to-check the wording and accuracy of each policy, binder, ceitificate, endorsement or
‘other dociment received from ihsurers to-ensure that the intended coverage is provided, and all
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coverage, terms and conditions, and other wcndmg is complete and accurate, and in compliance
with financial atrangements and administrative procedures acceptable to City.

4, -Obtain revisions needed to-achieve. .compliance with coverage request: Timely forward to the City
the original pohcles with a sheet attached beati ing.the sxgnatme of the person responsible for
comipliance review.

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

C. Policy- Amendments ,

1. Process requests for additions or.deletions to policies within five business days of receipt.

2. Provide City with copiesof initial correspondernice to the- insurers. Follow up: every, two weeks
from request date until the insyrer has handled request.

3. Advise in wt iting of any changes to insurance pohcy(les) within fourteen (14) days.

4. Provide; on renewal and upon request, participants in each coverage program, and.notify within
five biisiness ddysof any participation changes. :

D. Marketing

1. Monitor expiratior dates of pohcues and. p10v1de City Risk Managemént Division Director with
written' notification at least ;150 days prior:to expiration, including a description of information
needed to process.the renewal

2. Work with City Risk Management-Division Director to develop and implement a marketing-
strategy, mcludmg identifying potentlal -miarkets;, for program 1enewals at least 150 days before-
policy expiration..

3. Develop underwriting’ mformatmn and assist in. gathering and organizing eXpOSUIE: and loss data
for renewals of policiés placed inéluding completing apphcatlons as neeessaty.

4. Provide statistical analysig of loss-and expense dafa to assist in the establishment of premium, and
targets for various layers.of risk;

5. Work with carriers 16 design poltcxes and programs most advantageous to the C1ty for cOvex age.of
exposures, policy form, exelusions, deductibles, self-insured retentlons com’dmanon with other
‘policies, costs and ‘other pertment factoxs

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

7. 'Marketrenewal coverages for City by obtammg timely and competltlve quotatxons from available
and responsible insurers.

8. Provide indications to City’ at.Jeast'90 'days prior to idsurance policy expuatxon unless otherwise
approved by City.

9. ‘When. more: than one malket is approached for. a line of coverage and whenever: requested,
provide City Risk Ménageient: Divisioni Director with copies of declination letters and all
premium quotations received with a summary of coverages explaining deﬁcxencles or benefits of

the quote compared.tothe. recommended inisurance program.

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

_expected at no 1ddmonal cost:

E. Claims-

1. Assist City departments:and staff asnecessary, with- ﬁlmg ¢laims on.assigned insuréd programs.

2. Promptly notify City of any losses or accidents reported to- Broker.and work w1th internal or
outside claims adjustors as necessary.

3. Represent.the inteiests of City and its departments in pohcy interpr etatlon and other negotiations
with insurance cartiers.
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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 reservée reduction requests-are: accomplished or until claim’ is closed.

5. For all lings of insurance where. loss rins arel ndt otherwise available, provide regular (e.g.
qualtelly) loss runs mdlcatmg the member name; claim status, amount pald reserves, expected
outcomes of cases, and other summary mformatlom

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

other indicators that; mlght, dictate-changes in coverage strategy. Identify any relevant issues and,

advise City in writing,
7. Provide anfiual summaries by policy year foréach of the last five years indicating total niiiber of

losses by ‘type for each line of covetage and showing earried premmm incurred losses and loss

ratio. .
F. Certificates of Insuraice:
* Issue certificates of ‘insurance within. three (3) business days. followmg the date of request and
assist the City with the development and 1mplementatlon of a comprehensive online insurance
cettificate tracking system. :

G. Billing
As directed by City, issue invoices to City and/or its departments for prermums due for insurance.
., -Maintain appropnale accountmg of amounts due, receipts, and payments fo insurers.

[\

H. Contract Review »
Review contracts and lease agreements as fequested to ensure that the mtetosts of City and its
departments are protected and to avoid duplications in coverage.

1. Legal Compliance
Comply with all State and Federal laws and Legulat(ons pel’tammg to insurance Brokers licensed
-inrthe State of Cahforma

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:
1. A schedule of coverage showing nature of coverage, limits, deductibles, insurer, policy number,
premium and other relevant information.
Suminary, of team servicing this account.
Anticipated renewal terms.and conditions ‘and other indications of market conditions, trends and
anticipated changes .
Identified. ploblem areas such as claim handling, safety hazards, insurer financial problems,- ete.
Recommendations for improved program desigh.
Services performed for the.current year and planned for the next year.,
Accounting of all income received on this account.

G ko

A L

K. Consulting & Risk Management Services:
Consulting s'é;jvicesmayfinclude but.are not litnited 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 | C July 2011
2138 ' S



assessmentt, analysis, mitigation and management and include an automated tracking and
identification component.
. Provide consultant sérvices and analy31s for the completiori 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.
. Provide Third Party Administration and/or Audlt of Self-Insured Claims for Property and
Waorkers® Coinpensation:
. Development and implementation of a complehenswe onhne insurance certificate. and/or
policy tracking system. -
. Provide risk-mitigation. consulting services under the Floodplain Management Ordinance
(Ordinance) and National Flood Ingurance Program (NFIP).
a. Wotk with Develop and implemient procedures forthe City under the Otdindnce.
b. Provide advisory services to the City-related to the NFIP process.
c. Facilitate meetings and' trainifigs with city departments on compliance with
ordinance.
d. Facilitate meetings with and submittals to FhMA regarding preliminary and final
Floodplain Insutance Rate:Maps (FIRM).
€. Attend meetings with city departments and agencies and with I‘ EMA to discuss
comments’on the preliminiary FIRM.
f.  Support City presentations at pubhc meetings.
. Provide analysis and risk support services for the San Francisco Municipal Tlallslt
Authority :
. Any. other-insurance brokerage or risk management consulting service, that the parties
deein 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 partiiers as critical in any recoveiy effort of the- Clty and County of San
‘Francisco after a disaster, .

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

Broker may also be called upon 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.

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 sybmitted on recycled paper and printed on double-sided pages to the
maximum extent possible.

Department Liaison
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- Inperforming 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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Appen'&ix‘B
Cileulation of Charges

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

« Personnel or Hourly Rate

e Flat rate for specified period (e.g., month Iy')'

» 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 photie 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

Clerk of the Board of Supervisors
City Hall, Room 244

San Francisco, CA 94102

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,
NAGMI M. KELW
City Administrator

cc: Matt Hansen
Jennifer Johnston

1 Dr. Carlton B. Goodlett Place, City $141}j Room 362, San Francisco, CA 94102 A L
Telephone (415).554-4852; Fax (415) 554-4849 ¢ e



