SEC. 1:

SEC. 2:

SEC. 3:

SEC. 4:

PASSED:

ATTEST:

RCA 15-075-4/27

ORDINANCE NO. 59-15

AN ORDINANCE AUTHORIZING THE MAYOR TO ENTER
INTO AN AGREEMENT WITH USI MIDWEST, LLC FOR
THE CITY’S PROPERTY, CASUALTY, AND GENERAL
LIABILITY INSURANCE FOR THE PERIOD OF APRIL 1,
2015 THROUGH MARCH 31, 2016, AND DECLARING AN
EMERGENCY.

BE IT ORDAINED BY THE COUNCIL OF THE CITY OF MEDINA, OHIO:

That the Mayor is hereby authorized and directed to enter into a contract with USI
Midwest, LLC for the City’s Property, Casualty and General Liability Insurance for
the period of April 1, 2015 through March 31, 2016.

That the funds to cover this expenditure are available in each appropriate budget.

That it is found and determined that all formal actions of this Council concerning and
relating to the passage of this Ordinance were adopted in an open meeting of this
Council, and that all deliberations of this Council and any of its committees that
resulted in such formal action, were in meetings open to the public, in compliance
with the law.

That this Ordinance shall be considered an emergency measure necessary for the
immediate preservation of the public peace, health and safety, and for the further
reason to renew said policy which expired April 1, 2015; wherefore, this Ordinance
shall be in full force and effect immediately upon its passage and signature by the
Mayor,

April 27,2015 SIGNED: John M. Covyne, HI
President of Council
Kathy Patton APPROVED: April 28, 2015
Clerk of Council
SIGNED: DPennis Hanwell
Mayor

Effective date — April 1, 2013

59-15



| , ORD 5115
BROKERAGE SERVICE FEE AGREEMENT Zih A

THIS AGREEMENT, effective as of April 1, 2015, is by and between City of Medina, Ohio
(“Client*), located at 132 N. Elmwood Avenue, Medina, Ohio 44256 and USI Midwest, LLC

(“USP), located at 131 N. Ludlow St., Suite 700 Dayton, OH 45402.

WHEREAS, Client has appointed USI as its broker of record for Client’s insurance program
described below, and

NOW, THEREFORE, in consideration of the following, Client agrees to engage USI, and USI
hereby agrees to perform the services described below.

1. SCOPE OF SERVICES

A) Risk Management

1. Negotiate coverage terms, premiums, and the placement of coverage with
insurers, for Client’s [Commercial Casualty] insurance program described as
follows: Placement of municipal package, liquor liability and excess liquor
Hability for the Village of Greenhills, OH

2. Review insurance policies for conformity with the insurers’ proposals and obtain
necessary revisions.
3. Obtain from the insurers and promptly deliver to Client the requested insurance

policies, endorsements, and related documentation on the understanding that
Client will also review all such documents delivered to Client and promptly
advise USI of any revisions that may be needed;

4. Verify the accuracy of each binder, certificate, endorsement, premium audit, and

premium adjustment, and other documents received from Client’s insurer(s), and

obtain revisions from insurers when needed.

Prepare certificates of insurance as requested by Client and as appropriate.

6. Prepare a schedule of Client’s jnsurance policies, including the names of the
insurers, policy numbers, term, limits of liability, deductibles, retentions, payment
plans and the estimated annual premium.

b

7. Monitor the financial strength of the insurer(s) providing Client’s coverages, and
inform Client in the event that the A.M. Best rating of such insurer(s) is reduced
below “A-*.

8. Assist Client in developing and maintatning the underwriting-related information

required to obtain insurance coverage, relying on the information provided by
Client on the understanding that Client shall be responsible for the accuracy such
information. .

0. Furnish continuing advice, technical assistance and counsel to Client, as requested

by Client.
10.  Provide periodic forecasts of ultimate Josses to Client in reliance on information

provided by insurers and Client.
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B) Claims, Loss Confrol & Engineering

I. Monitor the loss control assistance provided by Client’s insurers, evaluate the
insurers’ recommendations submitted and attempt to negotiate amendments where

requested by Client and as appropriate.

2. Provide detailed loss data to Client on a periodic basis, based on data from the
insurers or, if available, from USI’s databases.

3. Analyze Client’s loss data to determine trends in causes and sites of incidents, and
provide the data analysis to Client on a periodic basis.

4. Monitor the claim services provided by Client’s insurers, including assistance
with claims submission interpretation of insurance policies.

5. Attend claims review meetings convened by Client’s insurers as requested by
Client.

6. Analyze reserve amounis allocated for claims by insurers and notify Client as to

~ increases.

7. Monitor problematic claims regularly.

8. Conduct loss control surveys at the Client’s facilities as agreed in writing by
Client and USL ' '

USI reserves the right to re-negotiate this Agreement in the event that the hours of service
provided by USI exceed the fees set forth in Section 2. However, no renegotiation shall be
valid until both parties sign a written memoranduin specifying the additional
compensation.

As respects all Loss Control and Engineering services described above, USI does not
offer any warranty, either express or implied, that such services shall result in either
monetary savings or claim payments by insurers to Client. In addition, Client
acknowledges that USI, in performing a Loss Control analysis, cannot identify or detect
every possible hazard, risk or legal violation that may be present in Client’s operation or

premises.
C) Existing Insurance Policies

The services to be provided by USI hereunder are provided for the exclusive benefit of
Client. The services, recommendations, proposals and information provided by USI are .
not to be distributed to, used by or relied upon by other parties. Furthermore, if the
services to be provided by USI hereunder shall be deemed by Client to apply to any
insurance policy/policies that was in effect prior to the effective date of this Agreement,
then UST’s services shall not be assumed by Client to remedy or resolve any deficiencies
in such policy/policies. UST will neither assume nor accept liability for any deficiencies,
errors or oversights inherent in such policy/policies until such time as USI has had
adequate opportunity to review such policy/policies and to provide recommendations to
Client concerning same, '

D} Additional Services
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The services described above are the only services o be provided by USI to Client under
this Agreement. Any additional services requested by Client, and any related
compensation, shall be separately negotiated by USI and Client and described in an

amendment to this Agreement.

Notwithstanding the foregoing, to the extent that state law prohibits value added services
that are unrelated to the insurance products being sold, this Agreement may be modified
so that the scope of services and the corresponding compensation therefore is compliant

under state law.

2. BASIS OF COMPENSATION

In consideration of the services provided by USI, Client will pay USI an annual fee of
$10,500, to be fully earned and payable at the time of the excoution of this Agreement.

The fee is in addition to the net premium paid for the coverages placed for Client by USL

If US] is compensated by commissions paid to us by insurers, they will be earned for the
entire policy period at the time USI places the coverage, USI will be paid the commission
percentage stated for the placement of your insurance as indicated, and will earn and retain the
same commission percentage for all subsequent rencwals of this policy unless a different

comrnission percentage is agreed to in writing,

USI’s compensation for the services excludes federal, state and local sales, use, excise,
receipts, gross income and other similar taxes or governmental charges which may be imposed.
Client is responsible for paying any such taxes or charges (except for taxes imposed on the net
income of USI) now imposed or becoming effective during the term of this Agreement. In
addition to the premium and our compensation, USI may invoice Client for any federal, state and
local sales, use, excise or other similar taxes, unless Client provides USI with a valid tax

exemption acceptable to us.

Neither state law nor any insurance company requires USI to charge a fee. Ohio law
permits such fees but provides that the fees may not be refunded, forgiven, waived, offset or
reduced by any commissions earned or received by USL

Tn the event of the renewal of this Agreement, payments of such fee installments shall
confinue to be made on the annual anniversaries of these payment dates. :

In the event of mergers, acquisitions; or other substantial changes in Client’s business
which result in a material increase in the work required of USI under this Agreement, the fee set -
forth above shall be subject to good faith re-negotiation. However, no renegotiation shall be
valid until the Client signs a written memorandum specifying the additional compensation.
In the event that Client requests USI to place new lines of insurance, USI will be entitled to
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accept commissions on such placements, unless Usl and Client modify this Agreement to take
into account the additional services which will be provided to Client.

3. TERM OF CONTRACT

The initial term of this Agreement shall be one year from the effective date of this
Agreement. This Agreement shall renew automatically, unless terminated in accordance with

Section 4, Termination of Agreement, hereof.

4, TERMINATION OF AGREEMENT

This Agreement will renew annually after the initial term, unless gither party gives
written notice to the other party of non-renewal at least sixty (60) calendar days prior to the end
of the inilial term or any renewal term, The Client may terminate this Agreement during any
renewal term, after the initial term, upon sixty (60) days’ written notice to USL In the event of
any non-tenewal or termination of this Agreement, the fee as set forth in Section 2 shall be
deemed fully earned and payable to USI as of the beginning of the term in the year in which such
non-renewal or termination occurs. All work product provided by UST to Client pursuant to this

Agreement shall be the propetty of Client.

USTs obligation to render the services under this Agreement ends on the effective date of
termination of this Agreement. UST will assist in the orderly transition of matters to Client or to
4 new insurance broker. Claims and premium or other adjustments may arise after our
relationship ends, and we have no responsibility to handle these things after termination of the
Agreement. Such items are normally handled by the insurance broker serving you at the time the
claim or adjustment arises. However, USI may provide services after the termination of this
Agreement for mutually agreed additional compensation. Nevertheless, we will, process all
remaining deposit premium installments on the policy(ies) in effect at the time of change.

5. ASSIGNMENT

Neither Client nor USI shall assign, solicit or transfer their rights or obligations under this
Agreement without prior written consent of the other, and such consent shall not be unreasonably

withheld.

6.  CONFIDENTIALITY

"Confidential Information" shall mean non-public information revealed by or through a
party to this agreement (a "Disclosing Party") to the other party (a "Receiving Party"} including
(a) information expressly or implicitly identified as originating with or belonging to third parties,
or marked or disclosed as confidential, (b) information traditionally recognized as proprietary
trade secrets, and (c) all forms and types of financial, business (including customer information),
scientific, technical, economic, or engineering information, including patterns, plans,
compilations, program devices, formulas, designs, prototypes, methods, techniques, processes,

November 2012



procedures, programs or codes, whether tangible or intangible, and whether or how stored,
compiled, or memorialized physically, electronically, graphically, photographically, or in writing

A. As to any Confidential Information disclosed by the Disclosiﬁg Party to the Receiving

Party, the Recciving Party will take reasonable precautions in accordance with procedures
it follows with respect to its own important confidential information fo prevent
disclosure, directly or indirectly, of all or any portién of the Confidential Information.

. Except as may be required by law or legal process, the Receiving Party agrees not to

otherwise use the Confidential Information obtained hereunder in the absence of a written
letter agreement with Disclosing Party. The Receiving Party further agrees to return to
Disclosing Parry all Confidential Information received hereunder upon written request

therefore,

. The obligations hereunder remain in full force and effect until and unless: (a) the

Receiving Party can show that such Confidential Information was in the Receiving Party's
possession prior to the date of the disclosure by Disclosing Party; or (b) such Confidential
Information was obtained by the Receiving Party after the date of this Agreement from a
party other than Disclosing Party, and the receiving party has no knowledge that said
party is under an obligation of confidentiality to the Disclosing Party with respect to such
information; or (c) such Confidential Information becomes generally available fo the

‘trade, or to the public, through sources other than Receiving Party, or (d) such

Confidential Information is developed at any time by the Receiving Party independent of
information or materials disclosed by Disclosing Party to the Receiving Party.

. In the event that the Receiving Party is requested or required (by oral questions,

interrogatories, requests for information or documents, subpoena, civil investigative
demand or similar process) to disclose any Confidential Information furnished by the
Disclosing Party, it is agreed that the Receiving Party will cooperate with the Disclosing
Party and provide the Disclosing Party with prompt notice of such request(s) or
requirement(s) so that the Disclosing Party may seek an appropriate protective order, at
its sole cost, or waive compliance by the Receiving Party with the provisions of this
Agreement. If, in the absence of a protective order or the receipt of a waiver hereunder,
the Receiving Party is nonetheless, in the opinion of the Receiving Party, legally required
to disclose the Confidential Information forwarded by the Disclosing Party, the Receiving
Party may disclose such information without liability hereunder, provided, however, that
the Receiving Party shall disclose only that portion of such Confidential Information
which it considers that it is legally required to disclose.

. Upon termination of this Agreement, or upon Disclosing Party's earlier request, Receiving

Party shall promptly deliver to Disclosing Party all Confidential Information and any
other material which Disclosing Parry furnishes to Receiving Party in connection with

this Agreement,
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7. INTELLECTUAL PROPERTY

USI shall retain all title, copyright, patent, trademark, and all other intellectual property
rights to all USI developed computer programs models and tools and to their output and to all
USI developed methodologies and documents used in performance of the services under this

agreement.

8. CONFLICTS OF INTEREST

USI shall report immediately to Client any circumstance in which USl s in a conflict-of-
interest and cannot provide the services in accordance with the terms of this Agreement.
Promptly thereafter, we shall meet and discuss in good faith what steps need to be undertaken
with respect to the services and the provision thereof by USL ‘

9. PREMIUM /HANDLING OF FUNDS

Client shall provide immediately available funds for payment of premium by the payment
dates specified in the insurance policies, invoices, or other payment documents. Failure to pay
premium on time may prevent coverage from incepting or result in canceilation of coverage by

insurers.

USI will handle any premiums you pay through us and any funds which we receive from
insurers or intermediaries for payment or return to you in accordance with the requirements or
restrictions of applicable state and federal laws and regulations.

In the ordinary course of business USI will receive and retain intercst on premiums paid

by Client from the date we receive the funds until we pay them to the insurers or their
intermediaries, or until we return them to Client after we receive such funds. ‘

10.  SURPLUS LINES TAXES AND OTHER FEES

In the event that USI or a USI affiliate procures coverages for Client from a surplus lines
insurance company, Client will be responsible for payment of surplus lines taxes on such
coverage. Client will also be responsible for payment of fees or surcharges required by law. In
all such cases, USI will endeavor to identify such taxes and fees to Client, but the liability for
payment of these taxes, fees and surcharges is assumed by Client. USI will not under any
circumstances pay, fransmit or be responsible for the payment of any surplus lines tax or fee.

11,  USP’S POLICY REGARDING COMPENSATION FROM INSURERS AND
INTERMEDIARIES

~ As a licensed insurance producer, USI is authorized to confer with or advise our clients
and prospective clients concerning substantive benefits, terms or conditions of insurance
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contracts, to sell insurance and fo obtain insurance coverages for our clients. The Client agrees
to pay compensation to USI for the placement of insurance pursuant to this written agreement.
We may also receive from insurers and insurance intermediaries (which may include USI
affiliated companies) additional compensation (monetary and non-monetary) based in whole or
in part on the insurance contract we sell, which is contingent on volume of business and/or
profitability of insurance contracts we supply to them and/or other factors pursuant to agreements
we may have with them relating to all or part of the business we place with those insurers or
through those intermediaries. Some of these agreements with insurers and/or intermediaries
include financial incentives for USI fo grow its business or otherwise strengthen the distribution
relationship with the insurer or infermediary. Such agreements may be in effect with one or more
of the insurers with whom the Client’s insurance is placed, or with the insurance intermediary we
use to place the Client’s insurance, Such agreements do not affect or modify in any way USEs
responsibilities to the Client. The Client may obtain information about the nature and source of
such compensation expected to be received by USI, and, if applicable, compensation expected to
be received on any alternative quotes pertinent to the Client’s placement upon Client’s request.

Generally speaking, USI will annually receive from the various insurers with which it
places risks about 1% to 1.5% of its total annual premium placements as contingent
compensation. Historically, such compensation has been computed based upon a variety of
factors -and variables, including but not limited to the loss history of Client’s coverages, the
volume of total coverages placed by USI with the insurer, the period of time over which the
coverages were placed with the insurer, and other considerations. In any event, the Client is
invited to obtain as much detail as it wishes from USI on the computation of the particular

contingent compensation applicable fo its placement.

12.  REPORTING CHANGES IN EXPOSURE

Client shall promptly notify USI with respect to all material changes in exposure and all
changes in loss-related information. UST shall promptly notify the affected insurance companies

of such changes.

13.  INSURER SOLVENCY

USI does not guarantee the solvency of any insurer with which it places Client’s risks.

14. SEVERABILITY

If any part, term, or provision of this Agreement shail be found by a court to be legally
invalid or unenforceable, then such provision or portion thereof shall be performed in accordance
‘with applicable laws. The invalidity or unenforceability of any provision or portion of any
contract document shall not affect the validity of any other provisions or portion of this

Agreement.
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15.  AGREEMENT CONSTRUED UNDER STATE LAWS

This Agreement is to be executed and performed in the State of Ohio and shall be
construed in accordance with the laws of such State.

16. CHANGES TO BE IN WRITING *

This Agreement may be amended only by a written agreement execufed by both USI and
Client.

17.  WAIVERS

The failure of USI or Client to insist on strict compliance with this Agreement, or to
exercise any right(s) hereunder shall not be construed as a waiver of any of the rights or

privileges contained herein.

18.  ENTIRE AGREEMENT

This Agreement contains the entire understanding of the parties with respect to its subject
matter. This Agreement supersedes all prior agreements, arrangements and understandings
between the parties, whether oral or written, with respect to its subject matter.

19, RECORD RETENTION

UST will retain its records of all matters relating to this Agreement in accordance with
USPs record retention policy, (a copy of which will be made available to Client upon request),

and all applicable laws and regulations.
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IN WITNESS WHEREOE, the parties hereto have executed this AGREEMENT as of the day

and year first above written.

November 2012

City of Medina, Ohio

N S PR B

Name: ) eantl YT ive
Title: Authonzed Representative

UST Midwest, LL.C

BY:
Name: Robert M. Beglin
Title: Authorized Representative




Cli_en“c Authorization to Bind

e}

Important Information: Please keep in mind coverage cannof be bound when severe weather is threatening
regardless of the expiration date.

'J After careful consideration of your proposal dated April 1, 2015, we accept your
insurance program as presented with the following exceptions, changes, andfor

recommendations:

:

Bt

ek e, S

I - _ N “ O
—
| f
N : - |
e m
| .
| -
:
| _ ]
! [ ) ) *7#;-
| ~ B
- i
[
' -
| - _ .

| (s Y\ oot Y. >5-14

Client Signature Date Signed
City of Medina

Copyright © 2009 USI Insurance Services LLC 22



POLICYHOLDER DISCLOSURE
NOTICE OF TERRORISM
INSURANCE COVERAGE

You are hereby naotified that under the Terrorism Risk Insurance Act, as amended, that you havé a right fo
purchase insurance coverage for losses resulting from acts of terrorism, as definad in Section 102(1) of
the Act: The term "act of terrorism" means any act that is cerfified by the Secretary of the Treasury-in
concurrence with the Secretary of State, and the Attorney General of the United States-to be an act of
terrorism; to be a violent act or an act that is dangerous to human life, property, or infrastructure; to have
resulted in damage within the United States, or outside the United States in the case of certain air carriers
or vessels or the premises of a United States mission; and io have been commitied by an individual or
individuals as part of an effort to coerce the civillan population of the United States or to influence the
policy or affect the conduct of the United States Government by coercion.

YOU SHOULD KNOW THAT WHERE COVERAGE IS PROVIDED BY THIS POLICY FOR LOSSES
RESULTING FROM CERTIFIED ACTS OF TERRORISM, SUCH LOSSES MAY BE PARTIALLY
REIMBURSED BY THE UNITED STATES GOVERNMENT UNDER A FORMULA ESTABLISHED BY
FEDERAL LAW. HOWEVER, YOUR POLICY MAY CONTAIN OTHER EXCLUSIONS WHICH MIGHT
AFFECT YOUR COVERAGE, SUCH AS AN EXCLUSION FOR NUCLEAR EVENTS. UNDER THE
FORMULA, THE UNITED STATES GOVERNMENT GENERALLY REIMBURSES 85% OF COVERED
TERRORISM LOSSES EXCEEDING THE STATUTORILY ESTABLISHED DEDUCTIBLE PAID BY THE
INSURANCE COMPANY PROVIDING THE COVERAGE. THE PREMIUM CHARGED FOR THIS
COVERAGE IS PROVIDED BELOW AND DOES NOT INCLUDE ANY CHARGES FOR THE PORTION
OF LOSS THAT MAY BE COVERED BY THE FEDERAL GOVERNMENT UNDER THE ACT.

YOU SHOULD ALSO KNOW THAT THE TERRORISM RISK INSURANCE ACT, AS AMENDED,
CONTAINS A $100 BILLION CAP THAT LIMITS U.S. GOVERNMENT REIMBURSEMENT AS WELL AS
INSURERS' LIABILITY FOR LOSSES RESULTING FROM CERTIFIED ACTS OF TERRORISM WHEN
THE AMOUNT OF SUCH LOSSES IN ANY ONE CALENDAR YEAR EXCEEDS $100 BILLION. IF THE
AGGREGATE INSURED LOSSES FOR ALL INSURERS EXCEED $100 BHLLION, YOUR COVERAGE
MAY BE REDUCED.

Acceptance or Rejection of Terrorism Insurance Coverage

= | hereby elect to purchase terrorism coverage for a prospective premium of $1,634.

/\F‘Z | hereby decline to purchase terrorism coverage for certified acts of terrorism. | understand that | will
““ have no coverage for losses resulting from certified acts of terrorism.

{W \’\'O_Y‘""M Trident Insurance Services, LLC

Policyholder/Applicant's Signature Company
O NS T AN wredl MY 4623729-04
Print Name Policy Number

Yok

Date
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