Yambhill County

Location: 434 NE Evans St, McMinnville * Mailing: 535 NE Fifth St, McMinnville, OR 97128
(503) 434-7501 * Fax (503) 434-7553
TTY (800) 735-2900 ¢ www.co.yamhill.or.us

OFFICE OF COUNTY ADMINISTRATOR

LAURA TSCHABOLD

COUNTY ADMINISTRATOR
DATE: August 11, 2016 TR

DEPUTY ADMINISTRATOR
TO: Yamhill County Board of Commissioners
FROM: Ken Huffer, Deputy County Administrator

SUBJECT:  Request for approval and authorize the County Administrator to sign the renewal
agreement with Marsh USA Inc for July 1, 2016 through June 30, 2017.

ATTACHMENTS (1): 1. Agreement Effective July 1, 2016 between Marsh USA Inc and County of
Yamhill;

The County’s attached agreement with Marsh USA Inc needs to be renewed for 2016/2017 coverage
year, retroactive to July 1, 2016. Marsh USA Inc acts as the County’s insurance broker and risk
management consultant for the County’s general liability, pollution, workers’ compensation, crime, auto,
and property insurance coverages. This memo is to request approval to renew and authorize the
County Administrator to sign the attached Agreement. Total cost for the Agreement is $37,000.

County Administration is planning to go out to RFP for insurance broker and risk management
consultant services later this fall.

Should you have any questions or require more information, please let me know.

Sincerely,

A

Ken Huffer
Deputy County Administrator
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MARSH

AGREEMENT ("Agreement") effective July 1, 2016 (the
“Effective Date”), between Marsh USA Inc. (“Marsh”), and
County of Yamhill (*you”).

It is agreed as follows:

1. Services.

Marsh will act as your insurance broker and/or risk
management consultant with respect to the lines of
insurance listed in Section 2. Marsh shall provide to you
the following services (the “Services”):

Pre-Marketing Services
(a) Conduct an initial strategy discussion in advance of

each placement;

(b) Assist you in assessing your risks and in developing
insurance specifications which Marsh will submit to
insurers;

(c) Recommend potential insurers;

Marketing and Placement Services

(d) Solicit quotes from insurers that you select;

(e) Negotiate on your behalf with insurers;

(f) Assist you in evaluating the options received from
insurers;

(g) Use best efforts to place insurance for you, but only
after you have authorized Marsh to bind coverage for
you;

Services related to Marsh placements

(h) Deliver confirmation of coverage once it is placed;

(i) Follow up with insurance carriers to obtain policies
and/ or endorsements. Marsh may deliver your
insurance policies and endorsements to you
electronically;

() Review policies and endorsements for conformity with
agreed terms and coverages;

(k) Provide coverage summaries;

(I) At your request, issue certificates or memoranda of
insurance and/or auto identification cards;

(m) Review premium and exposure audits, rating
adjustments, dividend calculations and loss data;

(n) Provide you with invoices, except in the case of direct
billing by insurers. Remit premiums to insurers and,
where applicable, remit taxes and fees to the relevant
authorities, following receipt thereof from you;

(0) Monitor published financial information of your current
insurers and alert you when one of those insurers falls
below Marsh's minimum financial guidelines.

Claims-Related Services
(p) Provide the following claims-related services:
* Evaluate coverage applicability on all Marsh placed
business
 Assist you in the development of settlement
strategies
e Assist you with insurer negotiations
* Assist you with litigation management issues that
impact claim settlements
* Excluding Workers Compensation, Primary Auto
Liability / Physical Damage and non-complex
Primary General Liability claims, prepare loss

notices to insurers and notify insurers of claims;
provided that your Marsh claims advocate is
informed in writing by you of the claim, with details
of the claim, and Marsh has placed the applicable
policies or the Marsh claims advocate has been
provided written notice by you of the applicable
carrier and policies.

The total number of hours of property and casualty
claims services described in this paragraph provided
by Marsh to you in a calendar year shall not exceed
25. In the event such claims services exceed such
hourly allotment, Marsh reserves the right to seek
additional compensation.

Marsh may utilize the services of intermediaries to place
your insurance, subject to your approval.

Marsh will not serve as your insurance broker, but only as
your risk consultant, with respect to placements with
ineligible insurers. In those circumstances, Marsh's non-
U.S. affiliates shall provide the brokerage Services.

Marsh may retain your information in paper or imaged
format and may destroy paper copies if Marsh retains
digital images thereof.

Marsh’s service obligations to you are limited to those set
forth above. Marsh can provide additional services at an
additional cost. The cost and scope of additional services
(see Appendix A) will be agreed in advance and reflected
in an amendment to this Agreement or a separate
agreement.

2. Lines of Insurance.

Fee Coverage(s) / Effective Date

Aircraft Liability (07/01/2016)

Workers Compensation (07/01/2016)

Environmental Impairment Liability 03/29/2016-2021)

Pollution Legal Liability (07/01/2016)

Fidelity Bond (Crime Insurance) (07/01/2016)

Property/Casualty Package (07/01/2016)

Commission Coverage(s) / Effective Date

Surety (Various Dates)

3. Compensation.
Marsh shall be compensated for its Services as follows:

Fee-Based Compensation

Marsh will deliver its Services to you for the Fee
Coverages for an annual fee of $37,000.00.

The annual fee shall be paid by you on July 1, 2016.

Marsh shall credit against the annual fee any retail
commissions collected by it or its affiliates that apply to the
Fee Coverages. If the retail commissions for a Contract
Year exceed the annual fee, then Marsh will return any
excess retail commissions to you unless prohibited by



anti-rebating laws. Marsh and its affiliates will not credit
any wholesale commissions against the annual fee.

In addition, any percentage of premium based insurer
consulting compensation collected by Marsh or its
affiliates will not be credited against the annual fee.
Percentage of premium based insurer consulting
compensation was formerly known as enhanced
commissions.

Commission-Based Compensation

Marsh shall be compensated for its Services for the
Commission Coverages through commissions from
insurers.

Prior to each placement by Marsh, Marsh shall disclose to
you any commissions to be collected by Marsh or its
affiliates, except when such affiliates are acting as an
underwriting manager on behalf of insurers.

The form of Marsh's compensation, whether by
commission, fee, or both, shall not affect Marsh's role as
insurance broker or the scope of the Services to be
provided by Marsh.

Marsh shall be compensated for its Services related to
placements through wholesale brokers by retail
commissions at a rate up to 5% of gross premiums, which
shall not be credited against the annual fee.

In the case of placements made by Marsh'’s non-U.S.
affiliates on behalf of you or your non-U.S. subsidiaries,
Marsh's non-U.S. affiliates shall receive commissions,
which shall be in addition to and not be credited against
the annual fee. Prior to each placement, Marsh shall
disclose to you any such commissions to be collected by
Marsh or its affiliates, except when such affiliates are
acting as an Underwriting manager on behalf of insurers.
Marsh may make disclosures to your local operating
management.

Any commissions collected by Marsh or its affiliates shall
be considered fully earned at the time of placement. If you
terminate a policy before it expires, Marsh will retain the
commission it has collected except that, if Marsh places
the replacement policy, Marsh will return any unearned
commission.

If you ask Marsh to access non-U.S. markets not
anticipated at the Effective Date, you agree to negotiate in
good faith the additional costs of Services relating to those
placements.

If there is a significant change in your operations or risks
that affects the nature and scope of your insurance
program and/or service needs, both parties agree to
renegotiate Marsh’s compensation in good faith.

4. Term and Termination.
The term of Marsh’s engagement hereunder is one year

starting on the Effective Date and may be extended in
writing.

Either party may terminate this Agreement upon 90 days’
prior written notice. If Marsh terminates this Agreement,

Marsh’s compensation will be adjusted pro-rata to reflect
the duration of the Agreement. If you terminate this
Agreement, Marsh’s commission compensation will be
deemed fully earned, and Marsh's fee compensation will
be deemed earned as follows: 60% at the commencement
of the current contract year; 75% after four months of the
current contract year; and 100% after seven months of the
current contract year.

The obligation of Marsh and its affiliates (including its UK
affiliates) to provide Services to you will cease upon the
effective date of termination, unless otherwise agreed in
writing. Marsh will assist you in arranging a smooth
transition process, subject to receipt by Marsh of all
amounts due to Marsh from you.

5. Taxes and Fees.

Marsh may place insurance for you that may require the
payment of insurance premium taxes (including U.S.
federal excise taxes), sales taxes, use taxes, surplus or
excess lines and similar taxes and/or fees to federal, state
or foreign regulators, boards or associations. You agree to
pay such taxes and fees. Marsh will remit any taxes and
fees that it collects from you to the appropriate authorities.

6. Your Responsibilities.

You shall be solely responsible for the accuracy and
completeness of all information that you furnish to Marsh
and/or insurers, and you shall sign any required
application for insurance. Marsh shall not be responsible
for verifying the accuracy or completeness of any
information that you provide, and Marsh shall be entitled to
rely on that information. Marsh shall have no liability for
any errors, deficiencies or omissions in any Services
provided to you, including the placement of insurance on
your behalf, that are based on inaccurate or incomplete
information provided to Marsh. You understand that the
failure to provide all necessary information to an insurer,
whether intentional or by error, could result in the
impairment or voiding of coverage.

You agree that all decisions regarding the amount, type or
terms of coverage shall be your ultimate responsibility.
While Marsh may provide advice and recommendations,
you must decide the specific coverage that is appropriate
for your particular circumstances and financial position.

You will review all policy documents provided to you by
Marsh.

7. Other Revenue.

If Marsh assists you with obtaining premium financing,
Marsh may receive compensation from the finance
company that provides the premium financing. Marsh
shall provide to you information relating to Marsh’s and its
affiliates’ arrangements with and interests in the premium
finance companies to be considered by you and the
compensation that Marsh and its affiliates would receive
from these companies for your placements.

Marsh earns and retains interest income on premium
payments held by Marsh on behalf of insurers between the
time Marsh receives these payments from you and the
time Marsh remits these payments to the insurers, where
permitted by applicable law.



8. Disclaimers; Limitation of Liability.

Marsh does not speak for any insurer, is not bound to
utilize any particular insurer and is not authorized to make
binding commitments on behalf of any insurer, except
under special circumstances which Marsh shall endeavor
to make known to you. Marsh shall not be responsible for
the solvency of any insurer or its ability or willingness to
pay claims, return premiums or other financial obligations.
Marsh does not guarantee or make any representation or
warranty that insurance can be placed on terms
acceptable to you. Marsh will not take any action to
replace your insurers unless you instruct Marsh to do so.
Marsh’s service obligations to you are solely contractual in
nature. You acknowledge that, in performing services,
Marsh and its affiliates are not acting as a fiduciary for
you, except to the extent required by applicable law, and
do not have a fiduciary or other enhanced duty to you. Any
reports or advice provided by Marsh should not be relied
upon as accounting, legal, regulatory or tax advice. In all
instances, Marsh recommends that you seek your own
advice on such matters from professional accounting,
legal, regulatory and tax advisors.

Marsh will not be responsible for the adequacy or
effectiveness of any insurance programs or policies
implemented by another broker, or any acts or omissions
occurring prior to Marsh’s engagement.

In no event shall either party to this Agreement be liable
for any indirect, special, incidental, consequential or
punitive damages or for any lost profits arising out of or
relating to any services provided by Marsh or its affiliates.
The aggregate liability of Marsh, its affiliates and its and
their employees to you or your affiliates arising out of or
relating to the provision of services by Marsh or its
affiliates shall not exceed $10,000,000. This provision
applies to the fullest extent permitted by applicable law.

Marsh may provide to you information and services related
to insurance regulatory and insurance tax issues relating
to your insurance program. Any reports or advice provided
by Marsh will be based on publicly available information
and Marsh's experience as an insurance broker and risk
consultant in dealing with such matters for other clients
and should not be relied upon as accounting, regulatory or
tax advice. In all instances, Marsh recommends that you
seek your own advice on accounting, regulatory and tax
matters from professional legal and tax advisers.

Marsh may provide you with modeling and/or business
analytics services, including Loss Projection Model (LPM),
Workers’ Compensation Performance Assessment
(WCPA), IDEAL, Risk Bearing Capacity and risk tolerance
analysis (RBC), benchmarking and industry risk mapping
("Modeling and Analytics"). Modeling and Analytics
services will be based upon a number of assumptions,
conditions and factors. If any of them or any information
provided to Marsh are inaccurate or incomplete or should
change, the Modeling and Analytics provided by Marsh
could be materially affected. These services are subject to
inherent uncertainty, and actual results may differ
materially from that projected by Marsh. They are provided
solely for your benefit, and do not constitute, and are not

intended to be a substitute for, actuarial, accounting or
legal advice. Marsh shall have no liability to any third party
in connection with these services or to you with regard to
any services performed or provided by a third party.
Except to your insurers in connection with the placement
of coverage by Marsh, you shall not share any of Marsh’s
Modeling and Analytics work product with a third party
without Marsh'’s prior written consent.

9. Miscellaneous.

The laws of the State of New York govern this Agreement,
without regard to choice of law principles. This Agreement
may only be amended by mutual written agreement.

Each party, on behalf of itself and its affiliates, to the
fullest extent permitted by law, knowingly, voluntarily, and
intentionally waives its right to a trial by jury in any action
or other legal proceeding arising out of or relating to this
Agreement or any services provided by Marsh or its
affiliates. The waiver applies to any action or legal
proceeding, whether sounding in contract, tort or
otherwise. Each party, on behalf of itself and its affiliates,
also agrees not to include any employee, officer or director
of the other party or its affiliates as a party in any such
action or proceeding.

Any litigation or other proceedings arising from or relating
to this Agreement or any services provided by Marsh or its
affiliates to you or your affiliates shall be brought in the
state or federal courts located in the State of New York,
County of New York, United States of America, and the
parties consent to the jurisdiction of such courts in
connection therewith.

It is the intent of the parties that the provisions of this
Agreement shall be enforced to the fullest extent permitted
by applicable law. To the extent that the terms set forth in
this Agreement or any word, phrase, clause or sentence is
found to be illegal or unenforceable for any reason, such
word, phrase, clause or sentence shall be modified or
deleted in such manner so as to afford the party for whose
benefit it was intended the fullest benefit commensurate
with making this Agreement, as modified, enforceable, and
the balance of this Agreement shall not be affected
thereby, the balance being construed as severable and
independent.

The parties are of equal commercial sophistication and
have negotiated this Agreement at arms’ length. Each
party is entering into this Agreement voluntarily, has read
and understands all its provisions and has had the
opportunity to seek and to obtain the advice of counsel on
its rights and responsibilities under, and the terms and
conditions of, this Agreement.

This Agreement and its written amendments and
appendices constitute the entire understanding between
Marsh and you, and supersede all other agreements or
understandings, related to its subject matter.

Neither party will have any liability for any failure or delay
in performing because of a force majeure event.
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Marsh USA inc.
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Accepted and agreed:

County of Yamhill

By: jﬂzﬁ/% /4 MM Date: 4// ;///b

Laura S. Tschabold
County Administrator
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Christian Boenisch
County Counscl
Yamhill County
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Appendix A - Additional Services

Additional Services are available for separate compensation and shall be agreed upon in advance and addressed by
amendment to this agreement or by separate agreement (in certain cases with affiliates of Marsh). Such additional services
include, but are not limited to:

* Actuarial analysis of Workers' Compensation, General Liability, and Automobile Liability claims, or other lines of
insurance;

» Consulting relating to workers’ compensation cost containment, including behavioral risk management, absence
management, cumulative injury management, lean ergonomics, financial diagnostics, claims inventory workout,
vendor selection, return-to-work, PastPerformer diagnostics, managed care, claim audits and custom cost
containment solutions;

* Business interruption and other claim valuation services offered by Marsh'’s Forensic Accounting practice;

* Environmental risk consulting services;

* Specialty consulting, including business continuity management, supply chain risk management, strategic risk
assessments, and other MRC specialty practices;

* Specialized/customized property risk consulting solutions, including business interruption, boiler, loss estimate
studies, emergency response management solutions, fire protection engineering services, and property risk site
evaluation and assessment services;

» Claims services other than those specified under Section 1, if any, including claims management services, claims

reporting as to lines of coverage or claims not included under Section 1, and property and casualty catastrophic claim
response;

* Mass tort claims consulting and insurance archaeology research;
* Risk Financing Optimization (RFO), Catastrophic (CAT) Modeling and Enterprise Risk Management (ERM), including

Dynamic Risk Mapping, services;

 Services in connection with loss portfolio transfers and alternative risk financing, including placements made in
connection with such services;

¢ Captive insurance company feasibility studies;

o Establishment and administration of captive insurers;

e Placement of non-recurring insurance, including, but not limited to:
 "one-time" placements for construction projects,
e "one-time" placements for marine/cargo risks,

"one-time" placements for surety,

Placements for specific financial risks, such as trade credit,

 Placements involving significant quantitative or actuarial analysis or modeling,

e Placement of risks with financial institutions other than insurance carriers, and

» Placements of risks not customarily accepted by insurers;

e Provision of the following services:

* Identification and assessment, in general terms, of potential insurance regulatory and insurance tax issues relating
to your insurance program;

» Recommendations concerning insurers in light of such regulatory and tax issues;

e Obtaining from your current and proposed insurers their views regarding potential insurance regulatory and
insurance tax issues relating to your insurance, and the collection and settlement of local premium taxes and
claims payment;

* Review of and commentary on your internal premium allocation methodology in light of insurance regulatory and
tax issues;

» Recommendations regarding a premium allocation model, taking into account factors relevant to your operations
and in light of specific insurance regulatory and tax issues;

» Recommendations concerning modifications to your insurance program in light of the insurance regulations of the
countries in which your insurable risks are located;

* Review of your past insurance arrangements for specified periods with respect to insurance regulatory and
premium-related tax issues;

* Information regarding premium-related taxes payable by you in the countries in which you have operations;

* Where a captive is involved in your insurance program, information and advice regarding the insurance regulatory
and premium-related tax issues impacting on the captive;

¢ Employee benefits services;
¢ Pension plan consulting;
* Compensation consulting;

Executive deferred compensation services;

* Risk management claims information systems, including Marsh ClearSight LLC software programs, and
related services;
o Strategic Risk Assessment;
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¢ Provision of Marsh personnel on an out-sourced basis;

e Security Consulting;

* Insurance-related mergers and acquisition due diligence services and transactional solutions;
 Placement and servicing of owner controlled insurance programs; and

¢ Interactive on-line client services.
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