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REQUEST FOR PROPOSALS
#RET-2024-03

Consultant Contract

Project Title: Auditing Services for SCERS

Solicitation Schedule 
Table 1: Procurement Schedule

	[bookmark: _Hlk14772784]Events
	Date

	RFP Issued:
	Wednesday, July 17, 2024

	Optional  Pre-Submittal Conference
(Virtual only.  Please contact Nina Melencio at nina.melencio@seattle.gov for Teams log-on information)
	Tuesday, August 6, 2024 at 10:00 am PST

	Deadline for Questions
	Friday, August 16, 2024

	Response Deadline
	Friday, August 30, 2024 at 3:00 pm PST

	Interviews (if needed):
	September 26, 2024

	Anticipated Negotiation Schedule
	October 14 – November 1, 2024

	Contract Execution
	Mid November 2024

	Contract Effective Date:
	January 1, 2025



The City reserves the right to modify this schedule.  
Changes to the due date are posted on the City website and by amendments or as otherwise stated.


PROPOSALS MUST BE RECEIVED ON OR BEFORE THE DUE DATE AND TIME 
AND MUST BE AT THE LOCATION STATED IN SECTION 6 OR AS AMENDED.

By responding to this Request for Proposal (RFP), Proposer agrees that it has read and understands all documents within this RFP package.
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1. [bookmark: _Toc441490207]Purpose and Background.

[bookmark: _Hlk14774860]1.1 Purpose:
The Seattle City Employees’ Retirement System (SCERS) is seeking proposals from qualified auditing consulting firms to provide financial audit services for our organization’s annual financial statements in compliance with Generally Accepted Government Auditing Standards (GAGAS) beginning with the fiscal year ending December 31, 2024, and its annual GASB 67/68 Disclosure Report.

The selected consultant is expected to meet with SCERS’s Board of Administration (Board) to discuss each year’s auditing report.  

The RFP process is open to auditing consulting firms that meet the City’s minimum requirements. The City reserves the right to reject any and all proposals, as well as to waive any minor irregularities in proposals. 

1.2 Background:

Plan Overview:
SCERS provides pension benefits to former City of Seattle employees and their beneficiaries through a defined benefit plan.  There are approximately 13,400 active and deferred members and 7,600 retired members (or their beneficiaries) who participate in the plan.  SCERS is not regulated by ERISA, although it generally follows ERISA requirements.

Plan Oversight:
SCERS is governed by its Board of Administration (Board), as provided by state law (RCW 35.39 and 41.54), and the Seattle Municipal Code (SMC 4.36).  The Board is comprised of seven members:  three ex-officio members (City Finance Director, Seattle Department of Human Resources Director, and the City Council Finance Committee Chair, who chairs the Board), two active elected members, one retired elected member, and a seventh unaffiliated member appointed by the other six.  

Plan Structure:
SCERS’s pension plan consists of two plans, SCERS 1 and SCERS 2.  This request assumes that the consultant will perform separate analyses for both SCERS 1 and SCERS 2 plans and present them in a combined report.  SCERS 1 includes members hired and enrolled before January 1, 2017, and SCERS 2 includes members hired and enrolled on or after January 1, 2017.  Both plans essentially work the same way and many provisions between the two plans are the same, with the main difference being that the benefits provided under SCERS 2 are slightly less generous.  The table below summarizes the most significant differences between the plans:
[image: ]

Investments:
SCERS stewards just over $4.1 billion in assets as of the latest reporting period.  SCERS has a diversified pool of assets managed by several investment managers.  SCERS has four professional investment staff, including a Chief Investment Officer, and works with an independent Investment Consultant.  

Internal Operations:
SCERS maintains overall control of overseeing the City of Seattle’s pension benefits and is the principal point of contact for the consultant.  The consultant will work directly with the Chief Finance and Operations Officer.  Final authority for contract decisions rests with the Executive Director.  

Current Staff:
SCERS is staffed by 30 individuals.  Staff members support pension retirement operations, accounting, investments, and information technology.

The experience and general roles of the individuals who will be your primary contacts are described in this table:

	Name & Title
	Current Role

	Chief Finance/Operations Officer
	Responsible for overall, fiscal and operational oversight of the City’s pension plans.

	Finance & Accounting Manager
	Responsible for oversight of SCERS’s Accounting Team and financial reporting.


[bookmark: _Hlk165367000]

1.3 Single Award:

The City intends to award one contract and does not anticipate multiple awards.  Regardless, the City reserves the right to make multiple or partial awards.

2. Performance Schedule.

This will be a multi-year contract for five years beginning January 1, 2025.

The following timeline reflects an estimated schedule for completed deliverables. 

	Approx. Date 
	Deliverable 
	Responsible Party 

	Early January 
	Consultant provides SCERS complete request list
	Consultant

	January 30th 
	SCERS closes prior year transactions 
	SCERS 

	February – April
	SCERS provides Consultant with information (as it is available, on a rolling basis)
	SCERS 

	February - April 
	Consultant fieldwork/site visits (as needed)
	Consultant 

	Mid-April
	SCERS provides draft financials to consultant
	SCERS

	Mid-May 
	SCERS provides final financials to consultant
	SCERS

	Late May
	Consultant delivers audit report and comments for review 
	Consultant

	Early June
	Consultant delivers final audit report & workpapers to City ACFR auditors
	Consultant

	July Board Meeting (2nd Thursday of the month) 
	Consultant presents Audit Report to Board 
	Consultant 

	October 1st
	Consultant provides completed audit of prior year’s GASB 67/68 Disclosure Report
	Consultant 




3. [bookmark: _Toc441490209]Solicitation Objectives.

[bookmark: _Hlk14877900]The City expects to achieve the following outcomes through this consultant solicitation:
· Access to:
· Critical technical consulting experience to support SCERS’s programs.
· Consultant support for purposes of program-related meetings.
· Auditing expertise related to public pension plans.


4. [bookmark: _Toc441490210]Minimum Qualifications and Mandatory Requirements.
[bookmark: _Hlk14877973]
4.1 Minimum Qualifications
Minimum qualifications are required for a Consultant to be eligible to submit a proposal response.  Your submittal response must show compliance with these minimum qualifications.  Those that are not responsive to these qualifications shall be rejected by the City without further consideration:
1. [bookmark: _Toc441490211]The Consultant must be a professional auditing firm in the business of providing employee benefit plan auditing consulting services for a minimum of five years;
2. The firm must have experience as a supervising auditor including consulting services, with specific reference to involvement with at least two major retirement systems, with specific reference to involvement with large cost-sharing public retirement systems;
3. The principal auditor assigned to provide services to SCERS must have a minimum of five years professional auditing experience.
[bookmark: _Hlk165378775]
5. Scope of Work.

[bookmark: _Hlk165377561]5.1 Contract Term:
The contract is for five (5) years from January 1, 2025 through December 31, 2029, with one (1) two-year extension allowed at the option of the City.  The Consultant may provide a notice to not extend to the City at least 45 days prior to the renewal date.  

5.2 Scope of Work:
Seattle City Employees’ Retirement System (SCERS) seeks auditing services to perform the annual audits of the following:
1. SCERS’s financial statements; and
2. SCERS’s prior-year Schedules of Employer Allocations and Pension Amounts by Employer (also referred to as the GASB 67/68 Disclosure Report).
Primary components of work include:
1. Perform the annual audit of SCERS’s financial statements and related notes; and provide accountability and compliance services for each of the five years ending December 31, 2024 through December 31, 2028.  The purpose of the audit is to obtain the consultant’s opinion on the fairness of the financial statements presented, and whether they conform with accounting principles generally accepted in the United States of America.  The Consultant shall conduct the audit in accordance with Generally Accepted Government Auditing Standards (GAGAS) and shall include such tests, samplings, and other audit procedures as the auditor determines necessary in the circumstances.  The consultant is also expected to work with and share workpapers as needed with the City of Seattle’s Annual Comprehensive Financial Report (ACFR) auditors.
2. Perform the audit of the Schedule of Employer Allocations and Pension Amounts by Employer and the related notes to both schedules (GASB 67/68 Disclosure Report).  These schedules may be issued in conjunction with the issuance of SCERS’s December 31 Financial Statements or they may be issued separately from the financial statements.  The Contractor shall conduct expanded employer census data testing.
3. Any additional services shall be subject to a new contract or amendment(s) to the contract entered pursuant to this RFP and subject to the provisions of all applicable City ordinances.
4. The Consultant shall prepare 10 copies of a standard audit report after auditing SCERS’s financial statements and related records.  The audit report shall include an auditor’s opinion, statement of plan net assets, statement of change in plan assets, accompanying notes to the financial supplementary information as deemed appropriate and/or necessary by the Consultant.  
5. The Consultant shall be responsible for requesting and acquiring access to any needed information pertinent to the audits of previous years’ financial statements.  The most likely source of obtaining such information is SCERS’s prior Consultant for the Annual SCERS Financial Statement Audit and through SCERS.
6. The Consultant shall attend entrance and exit conferences with SCERS management and accounting staff; and shall be open to meeting with the City’s Central Accounting Director, City Auditor, and State Auditor, if so requested by such party, during the course of each annual audit.  In addition, an internal SCERS audit meeting will be held with SCERS management when a draft audit report is available for the purpose of discussing audit results.  The Consultant shall present the results of the audit to the SCERS Board of Administration and be open to presenting to Seattle City Council, if requested.
7. The Consultant shall ascertain whether SCERS has complied with generally accepted accounting rules and other applicable requirements, current and future, to public pension plans.  The Consultant shall be open to assist and provide guidance to the City, as plan sponsor; with application of all accounting regulations pertaining to public pension plans.
The Consultant shall take into consideration when performing the audit of financial statements an evaluation of internal controls designed to ensure public assets are safeguarded, as well as in compliance with state laws and regulations and internal policies and procedures.  Areas to be examined are those representing the highest risk of non-compliance, misappropriation, or misuse.
[bookmark: _Toc441490212]
6. Contract Modifications.
[bookmark: _Hlk16758413]The City consultant contract is attached (See Attachments Section).   

The City has attached its boilerplate contract terms so Proposers can be familiar with the boilerplate and the non-negotiable terms before submitting a proposal.  Any questions about the City’s boilerplate should be made in advance of submittal.  

If a Consultant seeks to modify the Contract, the Consultant must request that within their Proposal response as taking an “Exception.”  The Consultant must provide a revised version that shows their proposed alternative contract language. The City is not obligated to accept such proposed changes.  If you request Exceptions that materially change the character of the contract, the City may reject the Consultant’s Proposal as non-responsive.  The City cannot modify provisions mandated by Federal, State or City law:  Equal Benefits, Audit (Review of Consultant Records), WMBE, Confidentiality, and Debarment, or mutual indemnification. Such Exceptions would be summarily disregarded.
Although the City may open discussions with the highest ranked apparent successful Proposer to align the proposal or contract to best meet City needs, this does not ensure negotiation of modifications proposed by the consultant through the exception process above. 
[bookmark: _Hlk165381877]
7. Procedures and Requirements.
This section details City instructions and requirements for your submittal.  The City reserves the right in its sole discretion to reject any Consultant response that fails to comply with any procedure in this chapter.
[bookmark: _Hlk165377893][bookmark: _Toc521141112][bookmark: _Ref524406138][bookmark: _Toc524484955][bookmark: _Toc524754142][bookmark: _Toc526492387][bookmark: _Toc528557442][bookmark: _Toc529153502][bookmark: _Toc30899402]
7.1 Registration into the Online Business Directory
[bookmark: _Toc521141113][bookmark: _Toc524484956][bookmark: _Toc524754143][bookmark: _Ref525440530][bookmark: _Ref525440556][bookmark: _Toc526492388][bookmark: _Toc528557443][bookmark: _Toc529153503][bookmark: _Toc30899403]If you have not previously done so, register at: http://www.seattle.gov/obd  The City expects all firms to register. Women- and minority- owned firms are asked to self-identify (see section 7.26).  For assistance, email FAS_PC@seattle.gov . 

7.2 Pre-Submittal Conference
The City will conduct an optional pre-proposal conference on the time and date on page 1, via Teams.  Proposers are highly encouraged to attend but not required to attend to be eligible to submit a proposal.  The meeting answers questions potential Proposers may have regarding the solicitation document and to discuss and clarify any issues.  This is an opportunity for Proposers to raise concerns regarding specifications, terms, conditions, and any requirements of this solicitation.  Failure to raise concerns over any issues at this opportunity will be a consideration in any protest filed regarding such items known as of this pre-proposal conference.

7.3 Questions
[bookmark: _Toc521141118][bookmark: _Toc524484960][bookmark: _Toc524754147][bookmark: _Toc526492392][bookmark: _Toc528557447][bookmark: _Toc529153507][bookmark: _Toc30899405]Submit questions to the Buyer by the deadline (see page 1). The City prefers such questions by e-mail to the City Buyer. Failure to request clarification of any inadequacy, omission, or conflict will not relieve Consultant of any responsibilities herein or in any subsequent contract. The Consultant is responsible for ensuring they received responses to the questions if issued.

7.4 Changes to the RFP.
[bookmark: _Toc524484961][bookmark: _Toc524754148][bookmark: _Ref525440624][bookmark: _Ref525440637][bookmark: _Toc526492393][bookmark: _Toc528557448][bookmark: _Toc529153508][bookmark: _Toc30899406]The City may make changes to this RFP/RFQ if, in the sole judgment of the City, the change will not compromise the City’s objectives in this solicitation.  Any change to this RFP/RFQ will be made by formal written addendum issued by the City and shall become part of this RFP/RFQ.  

7.5 Receiving Addenda and/or Question and Answers. 
It is the obligation and responsibility of the Consultant to learn of addenda, responses, or notices issued by the City.  Some third-party services independently post City of Seattle solicitations on their websites. The City does not guarantee that such services have accurately provided all the information published by the City.

All submittals sent to the City may be considered compliant with or without specific confirmation from the Consultant that any and all addenda was received and incorporated into your response.  However, the Project Manager reserves the right to reject any submittal that does not fully incorporate Addenda that is critical to the project.  

7.6 Proposal Submitted.
a. Proposals must be received by the City no later than the date and time on page 1 except as revised by Addenda.  

b. All pages are to be numbered sequentially, and closely follow the requested formats.

c. There are no page limits specified for the responses to this RFP.  

d. The submitter has full responsibility to ensure the response arrives at the City within the deadline. A response delivered after the deadline may be rejected unless waived as immaterial by the City given specific fact-based circumstances.  
7.7 Electronic Submittal.
The City allows and will accept an electronic submittal of the proposal.
1. To submit an electronic copy, proposers should email their proposal documents on or before the proposal due date and time as shown on Table 1 – Procurement Schedule or as otherwise amended to: nina.melencio@seattle.gov 

Note:  Do not e-mail your proposal to any other e-mail address.

2. Title the e-mail with the RFP Title, number, and company name so that it will not be lost in an e-mail stream.
3. Any risks associated with the electronic transmission of the bid submittal are borne by the Proposer.
4. The City e-mail system will typically allow documents up to 20 Megabytes.
5. The City will send a confirming e-mail in reply.  However, a proposer may also email Nina Melencio at nina.melencio@seattle.gov to confirm that their proposal has been received by the City.

7.8 Proposer Responsibility to Provide Full Response. 
It is the Proposer’s responsibility to respond in a manner that does not require interpretation or clarification by the City.  The Proposer is to provide all requested materials, forms and information. The Proposer is to ensure the materials submitted properly and accurately reflect the Proposer’s offering.  During scoring and evaluation (prior to interviews if any), the City will rely upon the submitted materials and shall not accept materials from the Proposer after the RFP/RFQ deadline; this does not limit the City’s right to consider additional information (such as references that are not provided by the Proposer but are known to the City, or past City experience with the consultant), or to seek clarifications as needed. 

7.9 Prohibited Contacts.
Proposers shall not interfere in any way to discourage other potential and/or prospective proposers from proposing or considering a proposal process.  Prohibited contacts includes but is not limited to any contact, whether direct or indirect (i.e. in writing, by phone, email or other, and by the Proposer or another person acting on behalf of the Proposer) to a likely firm or individual that may discourage or limit competition.  If such activity is evidenced to the satisfaction and in sole discretion of the City department, the Proposer that initiates such contacts may be rejected from the process. 

7.10 License and Business Tax Requirements.
The Consultant must meet all applicable licensing requirements immediately after contract award or the City may reject the Consultant. Companies must license, report, and pay revenue taxes for the Washington State business License (UBI#) and Seattle Business License, if required by law.  Carefully consider those costs before submitting an offer, as the City will not separately pay or reimburse such costs.  

Seattle Business Licensing and associated taxes.
a. If you have a “physical nexus” in the city, you must obtain a Seattle Business license and pay all taxes due before the Contract can be signed.  
b. A “physical nexus” means you have physical presence, such as: a building/facility/employee(s) in Seattle, you make sales trips into Seattle, your own company drives into Seattle for product deliveries, and/or you conduct service work in Seattle (repair, installation, service, maintenance work, on-site consulting, etc.). 
c. We provide a Consultant Questionnaire Form in our submittal package items later in this RFP/RFQ, and it will ask you to specify if you have “physical nexus.”
d. All costs for any licenses, permits, and Seattle Business License taxes owed shall be borne by the Consultant and not charged separately to the City.  
e. The apparent successful Consultant(s) must immediately obtain the license and ensure all City taxes are current, unless exempted by City Code due to reasons such as no physical nexus. Failure to do so will cause rejection of the submittal.  
f. The City of Seattle Application for a Business License and additional licensing information can be found this page here: http://www.seattle.gov/licenses/get-a-business-license
g. You can find Business License Application help here: http:/www.seattle.gov/licenses/get-a-business-license/license-application-help
h. You can pay your license and taxes on-line using a credit card  www.seattle.gov/self/
i. For Questions and Assistance, call the Revenue and Consumer Protection (RCP) office which issues business licenses and enforces licensing requirements.  The general e-mail is rca@seattle.gov.  The main phone is 206-684-8484.  
j. The licensing website is http://www.seattle.gov/licenses
k. If a business has extraordinary balances due on their account that would cause undue hardship to the business, the business can contact the License and Tax Administration office at tax@seattle.gov to request additional assistance. 
l. Those holding a City of Seattle Business license may be required to report and pay revenue taxes to the City.  Such costs should be carefully considered by the Consultant prior to submitting your offer.  When allowed by City ordinance, the City will have the right to retain amounts due at the conclusion of a contract by withholding from final invoice payments.

7.11 State Business Licensing. 
Before the contract is signed, you must have a State of Washington business license (a “Unified Business Identifier” known as a UBI#).  If the State of Washington has exempted your business from State licensing (some foreign companies are exempt and sometimes, the State waives licensing because the company has no physical presence in the State), then submit proof of that exemption to the City.  All costs for any licenses, permits and associated tax payments due to the State because of licensing shall be borne by the Consultant and not charged separately to the City.  Instructions and applications are at http://bls.dor.wa.gov/file.aspx  and the State of Washington Department of Revenue is available at 1-800-647-7706.

7.12 Federal Excise Tax.
The City is exempt from Federal Excise Tax, Washington state tax, use tax if any, and local sales tax will be added onto the resultant Contract cost, although will not be used in evaluation of costs.

7.13 No Guaranteed Utilization. 
The City does not guarantee utilization of any contract(s) awarded through this RFP process.  The solicitation may provide estimates of utilization; such information is for Consultant convenience and not a usage guarantee.  The City reserves the right to issue multiple or partial awards, and/or to order work based on City needs. The City may turn to other appropriate contract sources or supplemental contracts to obtain these same or similar services. The City may re-solicit for new additions to the Consultant pool.  Use of such supplemental contracts does not limit the right of the City to terminate existing contracts for convenience or cause.

7.14 Expansion Clause.
The contract limits expansion of scope and new work not expressly provided for within the RFP.  

Expansion for New Work (work not specified within the original Scope of Work Section of this Agreement, and/or not specified in the original RFP as intended work for the Agreement) must comply with the following:
 
(a) New Work is not reasonable to solicit separately; (b) is for reasonable purpose; (c) was not reasonably known by the City or Consultant at time of solicitation or was mentioned as a possibility in the solicitation (i.e. future phases of work, or a change in law); (d) is not significant enough to be regarded as an independent body of work; (e) would not attract a different field of competition; and (f) does not change the identity or purpose of the Agreement.  

The City may make exceptions for immaterial changes, emergency or sole source conditions, or other situations required in City opinion. Certain changes are not subject to these limitations, such as additional phases of Work anticipated during solicitation, time extensions, and Work Orders issued on an On-Call contract.  Expansion must be mutually agreed and issued by the City through written Addenda.  New Work performed before an authorizing Amendment may not be eligible for payment.

The City reserves the right to independently solicit and award any New Work to another firm when deemed appropriate or required by City policy.

7.15 Effective Dates of Offer.
Solicitation responses are valid until the City completes award.  Should any Proposer object to this condition, the Proposer must object prior to the Q&A deadline on page 1.

7.16 Cost of Preparing Proposals.
The City is not liable for costs incurred by the Proposer to prepare, submit and present proposals, interviews and/or demonstrations.

[bookmark: _Toc521141125][bookmark: _Toc524484972][bookmark: _Toc524754159][bookmark: _Toc85261716]7.17 Readability.
The City’s ability to evaluate proposals is influenced by the organization, detail, comprehensive material, and readable format of the response. 

7.18 Changes or Corrections to Proposal Submittal.
Prior to the submittal due date, a Consultant may change its proposal, if initialed and dated by the Consultant.  No changes are allowed after the closing date and time. 
7.19 Errors in Proposals.
Proposers are responsible for errors and omissions in their proposals.  No error or omission shall diminish the Proposer’s obligations to the City.

7.20 Withdrawal of Proposal.
A submittal may be withdrawn by written request of the submitter.

[bookmark: _Toc521141131][bookmark: _Toc524484978][bookmark: _Toc524754165][bookmark: _Toc526492407][bookmark: _Toc528557462][bookmark: _Toc529153522][bookmark: _Toc30899420]7.21 Rejection of Proposals and Rights of Award.
The City reserves the right to reject any or all proposals with no penalty.  The City also has the right to waive immaterial defects and minor irregularities in any submitted proposal.

[bookmark: _Toc521141132][bookmark: _Toc524484979][bookmark: _Toc524754166][bookmark: _Toc526492408][bookmark: _Toc528557463][bookmark: _Toc529153523][bookmark: _Toc30899421]7.22 Incorporation of RFP and Proposal in Contract.
This RFP and Proposer’s response, including promises, warranties, commitments, and representations made in the successful proposal once accepted by the City, shall be binding, and incorporated by reference in the City’s contract with the Proposer.

7.23 Independent Contractor.
The Consultant works as an independent contractor.  The City will provide appropriate contract management, but that does not constitute a supervisory relationship to the consultant. Consultant workers are prohibited from supervising City employees or from direct supervision by a City employee.  Prohibited supervision tasks include conducting a City of Seattle Employee Performance Evaluation, preparing and/or approving a City of Seattle timesheet, administering employee discipline, and similar supervisory actions.

Contract workers shall not be given City office space unless expressly provided for below, and in no case shall such space be provided for over 36 months without specific authorization from the City.  

The City will not provide space in City offices for performance of this work.  Consultants will perform most work from their own office space or the field.

7.24 Equal Benefits.
Seattle Municipal Code Chapter 20.45 (SMC 20.45) requires consideration of whether Proposers provide health and benefits that are the same or equivalent to the domestic partners of employees as to spouses of employees, and of their dependents and family members.  The Consultant Questionnaire requested in the Submittal instructions includes materials to designate your equal benefits status.  If your company does not comply with Equal Benefits and does not intend to do so, you must still supply the information on the Consultant Questionnaire.  Instructions are provided at the back of the Questionnaire.

7.25 Women and Minority Opportunities. 
The City intends to provide the maximum practicable opportunity for successful participation of minority and women owned firms, given that such businesses are underrepresented.  The City requires all Proposers agree to SMC Chapter 20.42 and will require proposals with meaningful subcontracting opportunities to supply a plan for including minority and women owned firms.

7.26 Insurance Requirements.
Any special insurance requirements are provided as an Attachment.  If attached, provide proof of insurance and additional insured endorsement policy language to the City before Contract execution.  The apparent successful Proposer must promptly provide proof of insurance to the City upon receipt of the notice of the intent to award.

Consultants are encouraged to immediately contact their Broker to begin preparation of the required insurance documents if the Consultant is selected as a finalist. Proposers may elect to provide the requested insurance documents within their Proposal.
[bookmark: _Toc521141126][bookmark: _Toc524484973][bookmark: _Toc524754160][bookmark: _Toc526492402][bookmark: _Toc528557457][bookmark: _Toc529153517][bookmark: _Toc30899415]7.27 Proprietary Materials.
The State of Washington’s Public Records Act (Release/Disclosure of Public Records) Under Washington State Law (reference RCW Chapter 42.56, the Public Records Act) all materials received or created by the City of Seattle are considered public records.  These records include but are not limited to bid or proposal submittals, agreement documents, contract work product, or other bid material.  

The State of Washington’s Public Records Act requires that public records must be promptly disclosed by the City upon request unless that RCW or another Washington State statute specifically exempts records from disclosure.  Exemptions are narrow and explicit and are listed in Washington State Law (Reference RCW 42.56 and RCW 19.108).  

Bidders/proposers must be familiar with the Washington State Public Records Act and the limits of record disclosure exemptions.  For more information, visit the Washington State Legislature’s website at http://app.leg.wa.gov/rcw/default.aspx?cite=42.56. 

If you have any questions about disclosure of the records you submit with your bid, contact the Procurement Contact named in this document. 

Marking Your Records Exempt from Disclosure (Protected, Confidential, or Proprietary)
As mentioned above, all City of Seattle offices (“the City”) are required to promptly make public records available upon request.  However, under Washington State Law some records or portions of records are considered legally exempt from disclosure and can be withheld.  A list and description of records identified as exempt by the Public Records Act can be found in RCW 42.56 and RCW 19.108.

If you believe any of the records you are submitting to the City as part of your bid/proposal or contract work products, are exempt from disclosure you can request that they not be released before you receive notification.  To do so you must complete the City Non-Disclosure Request Form (“the Form”) provided by the City (see page 4 on the Consultant Questionnaire) and very clearly and specifically identify each record and the exemption(s) that may apply.  (If you are awarded a City contract, the same exemption designation will carry forward to the contract records.)

The City will not withhold materials from disclosure simply because you mark them with a document header or footer, page stamp, or a generic statement that a document is non-disclosable, exempt, confidential, proprietary, or protected.  Do not identify an entire page as exempt unless each sentence is within the exemption scope; instead, identify paragraphs or sentences that meet the specific exemption criteria you cite on the Form.  Only the specific records or portions of records properly listed on the Form will be protected and withheld for notice.  All other records will be considered fully disclosable upon request. 

If the City receives a public disclosure request for any records you have properly and specifically listed on the Form, the City will notify you in writing of the request and will postpone disclosure.  While it is not a legal obligation, the City, as a courtesy, will allow you up to ten business days to file a court injunction to prevent the City from releasing the records (reference RCW 42.56.540).  If you fail to obtain a Court order within the ten days, the City may release the documents. 

The City will not assert an exemption from disclosure on your behalf.  If you believe a record(s) is exempt from disclosure you are obligated to clearly identify it as such on the Form and submit it with your solicitation.  Should a public record request be submitted to City Purchasing for that record(s), you can then seek an injunction under RCW 42.56 to prevent release.  By submitting a bid document, the bidder acknowledges this obligation; the proposer also acknowledges that the City will have no obligation or liability to the proposer if the records are disclosed.

Requesting Disclosure of Public Records
The City asks bidders and their companies to refrain from requesting public disclosure of bids until an intention to award is announced.  This measure is intended to protect the integrity of the solicitation process particularly during the evaluation and selection process or in the event of a cancellation or re-solicitation.  With this preference stated, the City will continue to be responsive to all requests for disclosure of public records as required by State Law.  If you do wish to make a request for records, visit https://www.seattle.gov/public-records/public-records-request-center. 

7.28 Ethics Code.
Familiarize yourself with the City Ethics code:  http://www.seattle.gov/ethics/etpub/et_home.htm.    For an in-depth explanation of the City’s Ethics Code for Contractors, Consultants, Customers and Clients, visit: http://www.seattle.gov/ethics/etpub/faqcontractorexplan.htm. Any questions should be addressed to Seattle Ethics and Elections Commission at 206-684-8500.  


No Gifts and Gratuities.  
Consultants shall not directly or indirectly offer anything (such as retainers, loans, entertainment, favors, gifts, tickets, trips, bonuses, donations, special discounts, work, or meals) to any City employee, volunteer or official, if it is intended or may appear to a reasonable person to be intended to obtain or give special consideration to the Consultant.  An example of this is giving sporting event tickets to a City employee who is also on the evaluation team of a solicitation to which you submitted or intend to submit. The definition of what a “benefit” would be is broad and could include not only awarding a contract but also the administration of the contract or evaluating contract performance.  The rule works both ways, as it also prohibits City employees from soliciting items from Consultants.  
 
Involvement of Current and Former City Employees.
The Consultant Questionnaire within your submittal documents prompts you to disclose any current or former City employees, official or volunteer that is working or assisting on solicitation of City business or on completion of an awarded contract.  Update that information during the contract.  

Contract Workers with over 1,000 Hours.
The Ethics Code applies to Consultant workers that perform over 1,000 cumulative hours on any City contract during any 12-month period.  Any such employee must abide by the City Ethics Code. The Consultant is to be aware and familiar with the Ethics Code accordingly.
.
No Conflict of Interest.  
Consultant (including officer, director, trustee, partner or employee) must not have a business interest or a close family or domestic relationship with any City official, officer or employee who was, is, or will be involved in selection, negotiation, drafting, signing, administration or evaluating Consultant performance. The City shall make sole determination as to compliance.  

Campaign Contributions (Initiative Measure No. 122)
Elected officials and candidates are prohibited from accepting or soliciting campaign contributions from anyone having at least $250,000 in contracts with the City in the last two years or who has paid at least $5,000 in the last 12 months to lobby the City.  See Initiative 122 or call the Ethics Director with questions.  

7.29 Background Checks and Immigrant Status.
Background checks will not be required for workers that will be performing the work under this contract.  The City has strict policies regarding the use of Background checks, criminal checks, immigrant status, and/or religious affiliation for contract workers.  The policies are incorporated into the contract and available for viewing on-line at  http://www.seattle.gov/city-purchasing-and-contracting/social-equity/background-checks. 

7.30 Notification Requirements for Federal Immigration Enforcement Activities.
Prior to responding to any requests from an employee or agent of any federal immigration agency including the Immigration and Customs Enforcement (ICE), the U.S. Department of Homeland Security (DHS), Homeland Security Investigations (HSI), Enforcement Removal Operations (ERO), Customs and Border Protection (CBP), and U.S. Citizenship and Immigration Services (USCIS) regarding your City contract, Consultants shall notify the Project Manager immediately.  

Such requests include, but are not limited to:

a. requests for access to non-public areas in City buildings and venues (i.e., areas not open to the public such as staff work areas that require card key access and other areas designated as “private” or “employee only”); or 
b. requests for data or information (written or oral) about workers engaged in the work of this contract or City employees.

No access or information shall be provided without prior review and consent of the City. The Consultant shall request the ICE authority to wait until the Project Manager is able to verify the credentials and authority of the ICE agent and will direct the Consultant on how to proceed.  

[bookmark: _Hlk508208481][bookmark: _Hlk508193128][bookmark: _Hlk165384720]8. Response Materials and Submittal.
Prepare your response as follows.  Use the following format and provide all attachments.  Failure to provide all information below on proper forms and in the order requested may cause the City to reject your response.

1. Mandatory - Consultant Questionnaire:  
Submit the following in your response, even if you sent one into the City for previous solicitations.
http://www.seattle.gov/Documents/Departments/FAS/PurchasingAndContracting/Consulting/fas-cpcs-consultant-questionnaire.docx 

2. Letter of interest (optional).

3. Proof of Legal Business Name: 
Provide a certificate or documentation from the Secretary of State in which you incorporated that shows your company legal name.  Many companies use a “Doing Business As” name or nickname in daily business; the City requires the legal name for your company.  When preparing all forms below, use the proper company legal name. Your company’s legal name can be verified through the State Corporation Commission in the state in which you were established, which is often located within the Secretary of State’s Office for each state.  For the State of Washington, see  http://www.secstate.wa.gov/corps/

4. Mandatory – Minimum Qualifications:  
Provide a single page that lists each Minimum Qualification and exactly how you achieve each minimum qualification.  Remember that the determination that you have achieved all the minimum qualifications is made from this page.  The evaluation committee is not obligated to check references or search other materials to make this decision.
		
5. [bookmark: _Hlk166751187]Mandatory - Proposal Response & Informational Technology Questionnaire: 
Elements of this response will be scored or ranked by the Evaluation Committee.




[bookmark: _MON_1780733308]	

6. Use of Hyperlinks and URLs in Submittals
Hyperlinks and URLs to websites or references to attachments may not be used in documents submitted in response to this solicitation, unless specifically requested in the submittal requirements.  The City is not obligated to evaluate, review, or score any information submitted in the form of a hyperlink or URL.  Information and documentation requested for the evaluation process must be submitted in the format indicated in the solicitation instructions, Section 8.


7. Mandatory – Cost and Pricing:  
State a firm fixed price, to include all direct, indirect, and overhead expenses, including travel and lodging expenses, incurred by the Consultant to perform the Work.  Breakdown the cost by year and deliverables:

	Deliverable
	2025 Cost for CY 2024
	2026 Cost for CY 2025
	2027 Cost for CY 2026
	2028 Cost for CY 2027
	2029 Cost for CY 2028

	
Annual Audit of SCERS’s prior year Financial Statements

	
	
	
	
	

	
Annual Audit of SCERS’s prior year GASB 67/68 Disclosure Report

	
	
	
	
	

	
TOTAL

	
	
	
	
	




8. Submittal Checklist.
Your response should be packaged with each of the following.  This list assists with quality control before submittal of your final package.  Addenda may change this list; check any final instructions:

1. Mandatory – Consultant Questionnaire
2. Optional – Letter of Interest.  Consultant may include a Letter of Interest no longer than a single 8.5” x 11”page.  However, since this is optional, the City does not guarantee it will be read and it will not be counted in the page limits, evaluation, or scoring.
3. Mandatory – Proof of Legal Business Name
4. Mandatory – Minimum Qualifications Sheet
5. Mandatory – Proposal Response & Information Technology Questionnaire
6. Mandatory – Cost and Pricing 

9. Selection Process.

9.1 Initial Screening 
SCERS, through a review panel selected by its Executive Director, shall first review submittals to determine responsiveness and responsibility.  Those found responsive and responsible based on this initial review shall proceed to Step 2.  Minimum Qualifications for those specifications upon which the Proposer is submitting will be screened at this Step.  A significant failure to perform on past City projects may also be considered in determining the responsibility of a firm.

[bookmark: _Hlk166752874]9.2 Proposal Evaluation  
SCERS will evaluate proposals using the criteria specified below. Responses will be evaluated and ranked or scored.  

Evaluation Criteria:
	
	Experience & Qualifications
	40%

	Cost Proposal  
	35%

	Proposed Delivery of Services
	25%

	
	100%



[bookmark: _Hlk170131396]9.3 Interviews  
Select members of the review panel may visit the semi-finalists to conduct due diligence.  SCERS may also contact one or more references, including those named or not named by the Proposer.  SCERS may consider the results of performance evaluations issued by the City on past projects. SCERS may ask semi-finalists to complete additional questionnaires, provide clarification on materials submitted, and potentially submit additional materials, including but not limited to the most recent external assessment (SOC2 type II or ISO/IEC accreditation/certification) of the environment that would contain SCERS’s data.  The review panel will complete a subsequent evaluation, as needed, to determine the finalists.

The SCERS Administrative Committee will interview the finalists, as determined by the review panel.  Consultants invited to interview are to bring the assigned key person(s) named by the Consultant in the Proposal and may bring other key personnel named in the Proposal. The Consultant shall not bring individuals who do not work for the Consultant or are not on the project team without advance authorization by the Procurement Contact. 

9.4 References 
SCERS may contact one or more references and may use references named or not named by the Proposer.  SCERS may also consider the results of performance evaluations issued by the City on past projects.

9.5 Selection  
The Administrative Committee shall select and recommend to the Board the apparent successful Proposer.

[bookmark: _Hlk480355931]9.6 Contract Negotiations  
SCERS may negotiate elements of the proposal as required to best meet the needs of SCERS, with the apparent successful Proposer.  SCERS may negotiate any aspect of the proposal or the solicitation. SCERS does not intend to negotiate material provisions of the draft contract, which can be found in Sections 10 and 11.

9.7 Right to Award to next ranked Consultant  
If a contract is executed resulting from this solicitation and is terminated within 90 days, the City may return to the solicitation process to award to the next highest ranked responsive Consultant by mutual agreement with such Consultant.   New awards thereafter are also extended this right.  

9.8 Repeat of Evaluation  
If no Consultant is selected at the conclusion of all the steps, the City may return to any step in the process to repeat the evaluation with those proposals active at that step.  The City shall then sequentially step through all remaining steps as if conducting a new evaluation process. The City reserves the right to terminate the process if no proposals meet its requirements.



[bookmark: _Hlk166755433]
10. Award and Contract Execution

The Procurement Contact will provide timely notice of an intent to award to all Consultants responding to the Solicitation. 

10.1 Protests.
Interested parties that wish to protest any aspect of this RFP selection process shall provide written notice to the Procurement Contact.  Note the City shall notify Federal Transit Administration if protesting a solicitation for contracts with FTA funds.

10.2 Protests – City Purchasing and Contracting Services.
The City has rules to govern the rights and obligations of interested parties that desire to submit a complaint or protest to this process.  See the City website at http://www.seattle.gov/city-purchasing-and-contracting/solicitation-and-selection-protest-protocols .  Interested parties have the obligation to know of and understand these rules, and to seek clarification from the City. Note there are time limits on protests, and submitters have final responsibility to learn of results in sufficient time for such protests to be filed in a timely manner.   

10.3 Limited Debriefs.
[bookmark: _Toc79482493][bookmark: _Toc85261728]The City issues results and award decisions to all bidders. The City provides debriefing on a limited basis for the purpose of allowing bidders to understand how they may improve in future bidding opportunities.

10.4 Instructions to the Apparently Successful Consultant(s).
The Apparently Successful Consultant(s) will receive an Intent to Award Letter from the Procurement Contact after award decisions are made by the City.  The Letter will include instructions for final submittals due prior to execution of the contract.  

Once the City has finalized and issued the contract for signature, the Consultant must execute the contract and provide all requested documents within ten (10) business days.  This includes attaining a Seattle Business License, payment of associated taxes due, and providing proof of insurance.  If the Consultant fails to execute the contract with all documents within the ten (10) day timeframe, the City may cancel the award and proceed to the next ranked Consultant or cancel or reissue this solicitation.  Cancellation of an award for failure to execute the Contract as attached may disqualify the firm from future solicitations for this same work.

10.5 Checklist of Requirements Prior to Award.
The Consultant(s) should anticipate the Letter will require at least the following.  Consultants are encouraged to prepare these documents, when possible, to eliminate risks of late compliance.
· Seattle Business License is current and all taxes due have been paid.
· State of Washington Business License.
· Evidence of Insurance (if required)
· Special Licenses (if any)

10.6 Taxpayer Identification Number and W-9.
Unless the Consultant has already submitted a Taxpayer Identification Number and Certification Request Form (W-9) to the City, the Consultant must execute and submit this form prior to the contract execution date.  
http://www.irs.gov/pub/irs-pdf/fw9.pdf


[bookmark: businesscase][bookmark: taxpayeridandw9formappendix]10.7 Insurance Requirements 

· No proof of insurance is required.
X Proof of insurance is required.  Requirements are listed under 11. Attachments (Attachment #1).

10.8 Standard Consultant Contract Template



																	 
11. Attachments

Attachment #1:  Insurance Requirements
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SCERS Plan 1

SCERS Plan 2

Employee
Contribution Rate

10.03 percent

7.0 percent

Final Average
Salary

Highest 52 pay periods

Highest 130 pay periods

Minimum
Retirement Age

Active employees are eligible after
reaching

Active employees are eligible after
reaching

5o 9 service years and age 62

5 to O service years and age 60

10 to 19 service years and age 57

10 to 19 service years and age 57

20 to 29 service years and age 52

20 or more service years and age 55

30 or more service years and any age

Earned Benefit
Per Year of
Service Multiplier

Maximum 2 percent.
Refer to table in SMC 4.36.605

Maximum 1.75 percent
Refer to table in SMC 4.36.608.

Minimum Benefit
Calculation

Contributions plus interest times two.

Benefit is calculated using age and
length of service. See table in SMC
4.36.608.
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Proposal Response, Auditing RFP, FINAL.pdf


 
 


PROPOSAL RESPONSE 
Seattle City Employees’ Retirement System Auditing RFP 


 
The information requested in this section cannot be marked proprietary except for sample work products. All 
questions must be answered. 
 
Team Experience & Expertise 
Please use the following tables to summarize team members’ experience and qualifications. If you wish to 
provide additional information, please do so at the end of your submitted Questionnaire section. 
 
2-A. Fill out the following tables for at least 2 individuals in your local office who are qualified and available 


to act as an Audit Manager on an engagement with SCERS. (Please keep each individual’s 
description to one page.) 


 
Name       
Title        
Location (City, State)       
Professional 
designations 


      


Highest degree earned       
Professional audit 
management 
experience* 


(e.g., 5,000-employee city in Eastern WA, 2002-present; 900-employee 
law firm, 2000-2005) 
      


Additional experience 
in auditing* 


(e.g., 10 years consulting, 1998-present; 8 years CPA, 1990-1998) 
      


Description of public 
sector clients and years 
served* 


(e.g., 5,000-employee city in Eastern WA, 2002-present; 1500-member 
public association in California, 1998-2005) 
      


   * must include dates 
 


Name       
Title        
Location (City, State)       
Professional 
designations 


      


Highest degree earned       
Professional audit 
management 
experience* 


(e.g., 5,000-employee city in Eastern WA, 2002-present; 900-employee 
law firm, 2000-2005) 
      


Additional experience 
in auditing* 


(e.g., 10 years consulting, 1998-present; 8 years CPA, 1990-1998) 
      


Description of public 
sector clients and years 
served* 


(e.g., 5,000-employee city in Eastern WA, 2002-present; 1500-member 
public association in California, 1998-2005) 
      


   * must include dates 
 







2-B. Fill out the following tables for at least 2 individuals in your local office who are qualified and available 
to act as a Principal Auditor on an engagement with SCERS. (Please keep each individual’s 
description to one page.) 


 
Name       
Title        
Location (City, State)       
Professional 
designations 


      


Highest degree earned       
Professional auditing 
experience* 


(e.g., 5,000-employee city in Eastern WA, 2002-present; 900-employee 
law firm, 2000-2005) 
      


Additional experience in 
auditing* 


(e.g., 10 years consulting, 1998-present; 8 years CPA, 1990-1998) 
      


Description of public 
sector clients and years 
served* 


(e.g., 5,000-employee city in Eastern WA, 2002-present; 1500-member 
public association in California, 1998-2005) 
      


   * must include dates 
 


Name       
Title        
Location (City, State)       
Professional 
designations 


      


Highest degree earned       
Professional auditing 
experience* 


(e.g., 5,000-employee city in Eastern WA, 2002-present; 900-employee 
law firm, 2000-2005) 
      


Additional experience 
in auditing* 


(e.g., 10 years consulting, 1998-present; 8 years CPA, 1990-1998) 
      


Description of public 
sector clients and years 
served* 


(e.g., 5,000-employee city in Eastern WA, 2002-present; 1500-member 
public association in California, 1998-2005) 
      


   * must include dates 
 
2-C. Fill out the following table for each of at least 2 individuals in your local office who are qualified and 


available to act as Auditors/Audit Team Members. (Please keep each individual’s description to one 
page.) 


 
Name       
Title        
Location (City, State)       
Professional 
designations 


      


Highest degree 
earned 


      


Professional auditing 
experience* 


(e.g., 5,000-employee city in Eastern WA, 2002-present; 900-
employee law firm, 2000-2005) 
      







Additional experience 
in auditing* 


(e.g., 10 years consulting, 1998-present; 8 years CPA, 1990-
1998) 
      


Description of public 
sector clients and 
years served* 


(e.g., 5,000-employee city in Eastern WA, 2002-present; 1500-
member public association in California, 1998-2005) 
      


   * must include dates 
 


Name       
Title        
Location (City, State)       
Professional 
designations 


      


Highest degree 
earned 


      


Professional auditing 
experience* 


(e.g., 5,000-employee city in Eastern WA, 2002-present; 900-
employee law firm, 2000-2005) 
      


Additional experience 
in auditing* 


(e.g., 10 years consulting, 1998-present; 8 years CPA, 1990-
1998) 
      


Description of public 
sector clients and 
years served* 


(e.g., 5,000-employee city in Eastern WA, 2002-present; 1500-
member public association in California, 1998-2005) 
      


   * must include dates 
 
Local Office/Firm Experience & Experience 
 
2-D. Provide the following basic information on your local office and the entire firm (if applicable), including 


number of employees, annual revenues, location(s), and special resources (e.g., software systems) 
that would be relevant to the City’s account.  


 
 Local Office Entire Firm  


(if applicable) 
Location        (number of separate offices 


nationally) 
      


Number of Employees 
(provide date of figure) 


            


General Services offered 
(relevant to this RFP) 


            


Annual Group Insurance 
premium volume 


            


Special Resources (internal 
issue-focused groups, 
practice specialties, task 
forces that would be relevant 
to this RFP) 


            


State of Washington UBI 
number 


            


City of Seattle Business 
License number 


            


 







 
2-E. Identify the local office’s top 10 clients by workforce size, including large self-insured firms and public or 


quasi-public pensions plans for which you provided audit services.  State the following information for 
each:  the types of services provided and the primary liaison on such account who may be contacted for 
further information. 


 
       
 
2-F. Provide a copy of your firm’s 2018 financial statement and the firm’s most recent peer review examination. 
  
 
Consulting services 
 
Auditing Services: 
 
2-G.  What is the firm’s audit methodology and approach to working with the client? How does the firm oversee 


and ensure audit quality? 
  
       
 
2-H.    What steps will be taken to ensure an orderly transition from the prior auditor? 
 
       
 
For questions 2-I through 2-J, please provide samples of the following reports/work products, along with any 
associated narrative.  (Identifying information may be edited out.)  If deemed proprietary, please indicate this on 
each page and submit the information bound separately. 
separately. 
 
2-I. Audit Report completed in compliance with Generally Accepted Government Auditing 


Standards (GAGAS) for a pension system (preferably a public system). 
 
2-J. A GASB 67/68 Disclosure Report for a pension system (preferably a public system).  
 
General Service Quality: 
 
2-K.  Briefly discuss how you will ensure that all work products are delivered on time and error-free. Describe 


your document tracking and peer review requirements. 
 
       





		QuestionnairePROPOSAL RESPONSE
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RFP%20%20Information%20Technology%20Questionnaire.xlsx
Sheet1

		ID		RFP Questions for Systems accessed by SCERS (e.g. Portals) or will host/manage SCERS' data 		Yes/No		Additional Info (Where Applicable)

		1		Do you have an individual designated with the responsibility for information security, such as a Chief Information Security Officer? If so, please provide full name with job title and/or role.

		2		Do you have an individual designated with the responsibility for privacy, such as a Chief Privacy Officer? If so, please provide full name with job title and/or role.

		3		Are you able to provide verification of current, applicable certifications, registrations, and/or qualified assessments such as: SOC2 type II, ISO/IEC accreditation/certification (e.g., ISO/IEC 27001,others), or FedRAMP compliance?

		4		Are you willing to attest that your organization has not experienced a security breach in the last 5 years? 

		5		Are you willing to attest that the systems that will store and process SCERS' data (e.g. PII, banking) are located in the continental United States and that no persons outside of the USA will have access to this data?

		6		Are you willing to attest that your organization maintains a continuous vulnerability management program?

		7		Are you willing to attest that all users with administrative account access use a dedicated or secondary account for elevated activities, that these accounts are only used for administrative activities and not internet browsing, email, or similar activities, and lastly that systems are configured to issue a log entry and alert when an account is added to or removed from any group assigned administrative privileges?

		8		Are you willing to attest that your hardware, software, mobile devices, laptops, workstations and servers are securely configured?

		9		Are you willing to attest that your audit logs are maintained, monitored and analyzed and that your system does not alter original audit records?

		10		Are you willing to attest that the system provides an audit reduction and report generation capability that supports on-demand audit review, analysis, and reporting requirements and after-the-fact investigations of security incidents?

		11		Are you willing to attest that only fully supported web browsers and email clients are allowed in your organization and that Domain-based Message Authentication, Reporting and Conformance (DMARC) including the Sender Policy Framework (SPF) and the DomainKeys Identified Mail(DKIM) standards have been implemented?

		12		Are you willing to attest that you have anti-malware controls in place?

		13		Are you willing to attest to the limitation and control of network ports, protocols and services for systems in the proposed solution?

		14		Are you willing to attest that the data recovery of your organization includes regular, complete automatic backups that can be restored from quickly?

		15		Are you willing to attest that your network devices (firewalls, routers, switches) are configured securely?

		16		Are you willing to attest that each of your network boundary defenses include IDS/IPS and prevent communication with malicious or unused IP addresses?

		17		Are you willing to attest that processes and tools are in place to prevent data exfiltration, mitigate the effects of exfiltrated data, and ensure the privacy and integrity of sensitive information?

		18		Are you willing to attest that processes and tools are in place to track/control/prevent/correct secure access to critical assets (e.g., information, resources, systems) according to the formal determination of which persons, computers, and applications have a need and right to access these critical assets based on an approved classification?

		19		Are you willing to attest that your organization actively manages the life cycle of system and application accounts - their creation, use, dormancy, deletion - in order to minimize opportunities for attackers to leverage them?

		20		Are you willing to attest that, for all functional roles in the organization (prioritizing those mission-critical to the business and its security), you've identified the specific knowledge, skills and abilities needed to support defense of the enterprise; developed and executed an integrated plan to assess, identify gaps, and remediate through policy, organizational planning, training, and awareness programs?

		21		Are you willing to attest that your firm manages the security life cycle of all in-house developed and acquired software products in order to prevent, detect, and correct security weaknesses?

		21		Are you willing to attest that your firm has developed and implemented an incident response infrastructure (e.g., plans, defined roles, training, communications, management oversight) for quickly discovering an attack and then effectively containing the damage, eradicating the attacker's presence, and restoring the integrity of the network and systems?

		22		Are you willing to attest that your firm tests the overall strength of your organization's defense (the technology, the processes, and the people) by simulating the objectives and actions of an attacker using penetration test and red team exercises?

		23		Are you willing to attest that the system protects the confidentiality and/or integrity of information in transit and at rest in accordance with the associated risk rating defined or compliance level required by the system?

		24		Does the system support 256-bit encryption; in transit and at rest?

		25		Does the system support the latest version of SSL and TLS and can it exclude previous versions of those protocols?

		26		Single Sign On (SSO): Is your system capable of synchronizing with Microsoft's ADFS or Azure AD for user authentication including MFA application via AD group membership.

		27		Does the system/portal support the following minimum password requirements? 
Password length of 12 or more characters for each account;
Password complexity (non dictionary words, mix of upper case, lower case, numbers and special characters);
Password history (none of the previous 10 passwords used when changed);
Accounts not used / disabled on their 91st day until the password is changed;
Use of MFA if / when offered


		28		Does the system/portal automatically terminates a user session after 15 minutes of inactivity?

		29		Will SCERS' data be shared with any third party? Please identify them and describe how you will ensure protection of SCERS data in transit, at rest and when no longer needed by the 3rd party.  

		30		Describe the procedure how SCERS would retrieve or ensure destruction of sensitive data from the system when the contract ends (including data format, media, etc.).		N/A
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  City of Seattle



Seattle City Employees’ Retirement System



CONSULTANT AGREEMENT



Title: SCERS Auditing Services 



AGREEMENT NUMBER:  			





This Agreement is made and entered into by and between the City of Seattle (“the City”), a Washington municipal corporation, through its Seattle City Employees’ Retirement System (SCERS), as represented by the Executive Director; and 						 (insert legal name and address of Consultant) (“Consultant”, “Contractor”), a 					 (insert appropriate type of business: e.g. partnership, sole proprietorship, limited liability company, corporation, public benefit  nonprofit) of the State of       (insert state in which the corporation is chartered) and authorized to do business in the State of Washington.



Recitals:

 

The purpose of this contract is to provide financial audit services for SCERS’s annual financial statements in compliance with Generally Accepted Government Auditing Standards (GAGAS) beginning with the fiscal year ending December 31, 2024, and its annual GASB 67/68 Disclosure Report; and


The Consultant was selected through a Request for Proposal. 

In consideration of the terms, conditions, covenants and performance of the Scope of Work contained herein, the City and Consultant mutually agree as follows:



1. TERM OF AGREEMENT. 

The term of this Agreement begins when fully executed by all parties, and ends on December 31, 2029, unless amended by written agreement or terminated earlier under the termination provisions. 


2. TIME OF BEGINNING AND COMPLETION.

The Consultant shall begin the work outlined in the “Scope of Work” (“Work”) upon receipt of written notice to proceed from the City. The City will acknowledge in writing when the Work is complete. Time limits established under this Agreement shall not be extended because of delays for which the Consultant is responsible, but may be extended by the City, in writing, for the City’s convenience or conditions beyond the Consultant’s control.



3. SCOPE OF WORK.

The Scope of Work for this Agreement and the time schedule for completion of such Work are described in Exhibit A, which is attached to and made a part of this Agreement.



The Work is subject to City review and approval. The Consultant shall confer with the City periodically and prepare and present information and materials (e.g. detailed outline of completed Work) requested by the City to determine the adequacy of the Work or Consultant’s progress. 



4. EXPANSION FOR NEW WORK.

This Agreement scope may be expanded for new work. Any expansion for New Work (work not specified within the original Scope of Work Section of this Agreement, and/or not specified in the original RFP as intended work for the Agreement) must comply with all the following limitations and requirements: (a) the New Work is not reasonable to solicit separately; (b) the New Work is for reasonable purpose; (c) the New Work was not reasonably known either the City or Consultant at time of contract or else was mentioned as a possibility in the solicitation (such as future phases of work, or a change in law); (d) the New Work is not significant enough to be reasonably regarded as an independent body of work; (e) the New Work would not have attracted a different field of competition; and (f) the change does not vary the essential identified or main purposes of the Agreement. The City may make exceptions for immaterial changes, emergency or sole source conditions, or other situations required in City opinion. Certain changes are not New Work subject to these limitations, such as additional phases of Work anticipated at the time of solicitation, time extensions, Work Orders issued on an On-Call contract, and similar. New Work must be mutually agreed and issued by the City through written Addenda. New Work performed before an authorizing Amendment may not be eligible for payment.



5. INTERLOCAL COOPERATION ACT.

Reserved.



6. PAYMENT.

This contract provides for a lump-sum payment negotiated based on cost to complete the Scope of Work and shall include only those costs allowed under Part 31 of the Federal Acquisition Regulations (FAR), which are incorporated by reference. Total compensation under this Agreement shall not exceed $      unless modified by a written amendment to this Agreement.



6.1 PAYMENT PROCEDURES.

The Consultant may submit invoices to the City as frequently as once per month during progress of work, for partial payment for work completed to date. Payment shall be made by the City to the Consultant upon the City’s receipt of a properly prepared invoice containing the information listed below.  



Deliver all invoices and invoice/billing notices under this Agreement to: 



		If to the City: 

		If to the Consultant: 



		Paige Alderete, Chief Finance/Operations Officer

Seattle City Employees’ Retirement System

Paige.alderete@seattle.gov 

206-615-1423

720 Third Avenue, Suite 900

Seattle, WA  98104

		     Firm Contact

     Firm Name

     Email / Phone

     Firm Address







See attached checklist for further instructions.



		Invoices must clearly display the following (sub-consultants' invoices must also include this information):



		· Invoice Date and Invoice Number

· City Project Manager Name: Paige Alderete

(Please do not put PM’s name in the address)

· Department Contract No. TBD

· Contract Title: SCERS Auditing Services

· Period covered by the invoice

· Task # and title

· Employee's name and classification

· Employee's all-inclusive hourly rate and # of hours worked

· Total labor costs per task

· Itemization of direct, non-salary costs (per task, if so allocated)

· The following Sub-Consultant payment information will be provided (attach Sub-  Consultant invoices as backup):

· Amount Paid to all Sub-Consultants for the invoice period (list separate totals for each Sub-Consultant).

· Cumulative To-Date amount paid to all Sub-Consultants (list separate totals for each Sub-Consultant).

· Cumulative costs per task and for the total project





		



6.2 REIMBURSABLES

RESERVED



6.3 PROMPT PAY

Definitions

A. An invoice is considered received when it is date-stamped as received by the office of the recipient who is designated within this contract. If the invoice is not date-stamped or otherwise marked as received by a department, the date of the invoice will be considered the date the invoice is received.



B. A payment is considered made on the day it is mailed or is available.



C. Disputed items include, but are not restricted to, improperly prepared invoices, lack of appropriate supporting documentation, unapproved staff or staff rates on the invoice, and unsatisfactory work product or services. 



Prompt Payment to Consultant

A. Timely Payment: Except as provided otherwise herein, payment for an invoice will be issued and mailed to the Consultant within thirty (30) calendar days of receipt of the invoice.



B. Disputed Items: The City may withhold payment for disputed items. The City will promptly notify the Consultant in writing, outlining the disputed items, the amount withheld and actions the Consultant must take to resolve the disputed items. The City default is to delay payment until a revised invoice is submitted and approved. However, the Consultant may request partial payment for the approved amounts, if the unapproved amount represents a small share of the total invoice. The City shall pay the revised invoice within thirty (30) calendar days of receipt. 



C. Legal Fees: In any action brought to collect interest due under this Section, the prevailing party is entitled to an award of reasonable attorney fees.



Prompt Payment to Subconsultants

A. Cut-Off Date: Except as provided otherwise herein, payment for an invoice will be made to a subconsultant within thirty (30) calendar days of receipt by the Consultant. The Consultant may establish a monthly cut-off date of (to be established by Prime) that subconsultants must submit an invoice in order to assure 30-day payment. 



B. Disputed Items: The Consultant may withhold payment for disputed items. The Consultant will promptly notify the subconsultant in writing, outlining disputed items, the amount withheld and actions the subconsultant must take to resolve the disputed item(s). Such withheld amounts are limited only to items in dispute. The subconsultant can request partial payment for the approved amounts, or that the Consultant delay their entire payment until a revised invoice is submitted to and accepted by the Consultant. The Consultant shall pay the revised invoice within thirty (30) calendar days of receipt.



C. Flow-Down Clauses: The Consultant shall require this provision in each subcontract of any tier. 



6.4 SUBCONSULTANT PAYMENTS REPORTING REQUIREMENTS.

This provision applies if a WMBE Inclusion Plan is required per section 10. SOCIAL EQUITY REQUIREMENTS subpart B or if a Plan is attached and made part of this Agreement. If no WMBE Inclusion Plan is required, Consultant shall not be required to report subconsultant payments. 



Consultant agrees that if a WMBE Inclusion Plan is required this provision shall apply:



The Consultant shall report payments made to each Subconsultant through B2GNow at: https://seattleconsulting.diversitycompliance.com/  





1) The Consultant shall report the first Subconsultant payment report no later than the 15th of the first month following issuance of the first payment made by the City to the Consultant, unless otherwise specified by the department.  



2) Subsequent monthly Subconsultant payment reports shall be submitted by the 15th day of every month thereafter.



3) The last Subconsultant payment report shall be marked as “Final” in B2GNow and shall be submitted no later than 30 Days after the expiration of the Agreement. 



4) The Consultant shall require each Subconsultant to verify each payment through B2GNow. 



5) The Consultant is responsible for ensuring that all Subconsultants working on the contract (WMBE and Non-WMBE) entered in the B2GNow System for payment reporting purposes. 



6) The Consultant shall require each Subconsultant to register on the City’s Online Business Directory prior to completing the first online report. https://web6.seattle.gov/FAS/OBD/Logon/Logon.aspx. 



7) The Consultant shall also require its Subconsultants to report payments made to any lower tier Subconsultants, if any, in the same manner as specified herein.  



8) The City reserves the right to withhold payments from the Consultant for non-compliance with this section. 



The Consultant may contact the Purchasing and Contracting division (PC), City of Seattle, Department of Finance and Administrative Services at (206) 684-0444 for technical assistance in submitting the required reports.  



7. TAXES, FEES AND LICENSES.

A. The Consultant shall pay and maintain in current status, all necessary licenses, fees, assessments, permit charges, etc. It is the Consultant’s sole responsibility to monitor and determine any changes or the enactment of any subsequent requirements for said fees, assessments, or changes and to immediately comply.

B. Where required by state statute, ordinance or regulation, the Consultant shall pay and maintain in current status all taxes necessary for performance. The Consultant shall not charge the City for federal excise taxes. The City will furnish Consultant an exemption certificate where appropriate.

C. As authorized by SMC, the Director of Finance and Administrative Services may withhold payment pending satisfactory resolution of unpaid taxes and fees due the City.



8. ADDRESSES FOR NOTICES AND DELIVERABLE MATERIALS.



See section 6.1 PAYMENT PROCEDURES



9. EQUAL BENEFITS.

This provision applies to all contracts valued at $67,000 or above, including amendments.  The Consultant shall comply with SMC Ch. 20.45 and Equal Benefit Program Rules, which require the Consultant to provide the same or equivalent benefits (“equal benefits”) to domestic partners of employees as the Consultant provides to spouses of employees. At the City’s request, the Consultant shall provide information and verification of the Consultant’s compliance. Any violation of this Section is material breach, for which the City may exercise enforcement actions or remedies defined in SMC Chapter 20.45.



10. SOCIAL EQUITY REQUIREMENTS.

Non-discrimination:  The Consultant shall not discriminate against any employee or applicant for employment because of race, color, age, sex, marital status, sexual orientation, gender identity, political ideology, creed, religion, ancestry, national origin, honorably discharged veteran or military status or the presence of any sensory, mental or physical handicap, unless based upon a bona fide occupational qualification. The Consultant shall affirmatively try to ensure applicants are employed, and employees are treated equally during employment, without regard to race, color, age, sex, marital status, sexual orientation, gender identify, political ideology, creed, religion, ancestry, national origin, honorably discharged veteran or military status or the presence of any sensory, mental or physical handicap. Such efforts include, but are not limited to employment, upgrading, demotion, transfer, recruitment, layoff, termination, rates of pay or other compensation, and training. 



A. WMBE Inclusion:  The Consultant shall seek inclusion of woman and minority businesses (WMBEs) for subcontracting. A WMBE is one that self-identifies to be at least 51% owned by a woman and/or minority. Such firms do not have to be certified by the State of Washington but must be registered in the City Online Business Directory.



Inclusion efforts may include the use of solicitation lists, advertisements in publications directed to minority communities, breaking down total requirements into smaller tasks or quantities where economically feasible, making schedule or requirement modifications that assist WMBE businesses to compete, targeted recruitment, mentorships, using consultants or minority community organizations for outreach, and selection strategies that result in greater subconsultant diversity.


C. Paid Sick Time and Safe Time Ordinance:  The Consultant shall be aware that the City has a Paid Sick Time and Safe Time ordinance that requires companies to provide employees who work more than 240 hours within a year inside Seattle, with accrued paid sick and paid safe time for use when an employee or a family member needs time off from work due to illness or a critical safety issue. The ordinance applies to employers, regardless of where they are located, with more than four full-time equivalent employees.  This is in addition and additive to benefits a worker receives under prevailing wages per WAC 296-127-014(4). City contract specialists may audit payroll records or interview workers as needed to ensure compliance to the ordinance. 

Please see http://www.seattle.gov/laborstandards, or you may call the Office of Labor Standards at 206-256-5297.


D. Other Labor Standards Requirements: The Consultant shall comply to the extent applicable, with the City's Minimum Wage labor standards as required by SMC 14.19, setting wage standards for employees working within city limits as well as the Wage Theft labor standards as required by SMC 14.20, setting basic requirements for payment of wages and tips for employees working within city limits and providing various payment documentation to employees.



E. Personnel Conduct: Consultant will ensure that its respective employees, agents, and subcontractors conduct themselves in a courteous and expeditious manner.  The use of abusive, indecent, offensive, coarse, or insulting language, or any form of harassment is prohibited and will not be tolerated.  Consultant’s employees, agents, and subcontractors will be competent and hold appropriate licenses and endorsements.  The City may require the removal of any employee or subcontractor of Consultant for misconduct or incompetent or negligent performance.  Such persons will not be allowed to perform services under this Agreement without the written consent of the City.



F. Compliance with Americans with Disabilities Act (ADA) and other disability laws: If the Consultant is providing services, programs or activities to City employees or members of the public, the Consultant shall not deny participation or the benefits of such services, programs or activities to persons with disabilities on the basis of such disability. Consultant shall provide the services specified in this Contract in a manner that complies with Title II of the ADA and any and all other applicable federal, state and local disability laws and regulations at all times and at no additional cost to City, including but not limited to the Americans with Disabilities Act of 1990; Section 504 of the Rehabilitation Act of 1973, 29 U.S.C § 701 et seq.; and the Washington Law Against Discrimination, Wash. Rev. Code Ann. § 49.60.



The final project design shall comply with all applicable laws, building codes and regulatory requirements, including but not limited to the requirements of the Americans with Disabilities Act (ADA) as amended (42 U.S.C. 12101 et seq.), its regulations, standards and guidelines. In cases where Title II and III of the ADA differ, the design shall comply with the provision that provides the highest degree of access to individuals with disabilities. Additionally, in cases where the 2010 ADA Standards for Accessible Design and building codes and other regulations differ, the design shall comply with the standard that provides the highest degree of access to individuals with disabilities.  It is the responsibility of the Consultant to determine the applicable code provisions.



Any violation of the requirements in Section 10.F shall be a material breach of contract and grounds for immediate termination of this Agreement, and Consultant may be subject to damages, sanctions, or other remedies as provided for under this Agreement or under applicable law.



11. PROTECTION OF PROPERTY

Consultant is responsible for protecting its person and property at all times, including but not limited to supplies and equipment to perform services hereunder; Consultant releases and agrees to hold the City harmless from liability for losses or damages or any kind sustained by Consultant in performing the services required hereunder.


12. INDEMNIFICATION. 

Consultant shall defend, indemnify, and hold the City harmless from and against all claims, demands, losses, damages or costs, including but not limited to damages arising out of bodily injury or death to persons and damage to property, caused by or resulting from:

· the sole negligence or willful misconduct of Consultant, its officers, employees, agents or subconsultants;

· the concurrent negligence of Consultant, its officers, employees, agents or subconsultants but only to the extent of the negligence of Consultant, its officers, employees, agents or subconsultants; 

· the negligent performance or non-performance of the contract by the Consultant; or

· the use of any design, process, or equipment that constitutes an infringement of any patent in effect, or violates any other intellectual proprietary interest, including copyright, trademark, and trade secret.

Consultant waives its immunity under Title 51 RCW to the extent it is required to indemnify, defend and hold harmless the City and its officials, agents or employees.



13. INSURANCE.

Insurance certification and additional insured endorsement policy must be submitted to the City. See attached “INSURANCE REQUIREMENTS AND TRANSMITTAL FORM.”



14. AUDIT.

Upon request, the Consultant shall permit the City and any other governmental agency (“Agency”) involved in funding of the Work, to inspect and audit all pertinent books and records. This includes work of the Consultant, any subconsultant, or any other person or entity that performed connected or related Work. Such books and records shall be made available at any and all times deemed necessary by the Agency, including up to six years after final payment or release of withheld amounts. Such inspection and audit shall occur in King County, Washington or other reasonable locations that the Agency selects. The Consultant shall permit the Agency to copy books and records. The Consultant shall ensure that inspection, audit and copying rights of the Agency is a condition of any subcontract, agreement or other arrangement under which any other person or entity may perform work under this Agreement. 



15. INDEPENDENT CONSULTANT.

A. The Consultant is an independent Consultant. This Agreement does not intend the Consultant to act as a City employee. The City has neither direct nor immediate control over the Consultant nor the right to control the manner or means by which the Consultant works. Neither the Consultant nor any Consultant employee shall be an employee of the City. This Agreement prohibits the Consultant to act as an agent or legal representative of the City. The Consultant is not granted express or implied rights or authority to assume or create any obligation or responsibility for or in the name of the City, or to bind the City. The City is not liable for or obligated to pay sick leave, vacation pay, or any other benefit of employment, nor to pay social security or other tax that may arise from employment. The Consultant shall pay all income and other taxes as due. The Consultant may perform work for other parties; the City is not the exclusive user of the services that the Consultant provides.

B. If the City needs the Consultant to Work on City premises and/or with City equipment, the City may provide the necessary premises and equipment. Such premises and equipment are exclusively for the Work and not to be used for any other purpose.

C. If the Consultant works on the City premises using City equipment, the Consultant remains an independent Consultant. The Consultant will notify the City Project Manager if s/he or any other Workers are within 90 days of a consecutive 36-month placement on City property. If the City determines using City premises or equipment is unnecessary to complete the Work, the Consultant will be required to work from its own office space or in the field. The City may negotiate a reduction in Consultant fees or charge a rental fee based on the actual costs to the City, for City premises or equipment.



16. KEY PERSONS.

The Consultant shall not transfer or reassign any individual designated in this Agreement as essential to the Work, without the express written consent of the City, which shall not be unreasonably withheld. If any such individual leaves the Consultant’s employment, the Consultant shall present to the City one or more individuals with greater or equal qualifications as a replacement, subject to the City’s approval, which shall not be unreasonably withheld. The City’s approval does not release the Consultant from its obligations under this Agreement.



17. ASSIGNMENT AND SUBCONTRACTING.

The Consultant shall not assign or subcontract its obligations under this Agreement without the City’s written consent, which may be granted or withheld in the City’s sole discretion. The Consultant shall ensure that all subconsultants comply with all obligations and requirements applicable to the subcontracted work. The City’s consent to any assignment or subcontract does not release the consultant from liability or any obligation within this Agreement, whether before or after City consent, assignment, or subcontract.



18. CITY ETHICS CODE (SMC 4.16.010 TO .105).

A. The Consultant shall promptly notify the City in writing of any person expected to be a Consultant Worker (including any Consultant employee, subconsultant, principal, or owner) and was a former City officer or employee within the past twelve (12) months.

B. The Consultant shall ensure compliance with the City Ethics Code by any Consultant Worker when the Work or matter related to the Work is performed by a Consultant Worker who has been a City officer or employee within the past two years.

C. The Consultant shall provide written notice to the City of any Consultant worker who shall or is expected to perform over 1,000 hours of contract work for the City within a rolling 12-month period. Such hours include those performed for the Consultant and other hours that the worker performed for the City under any other contract. Such workers are subject to the City Ethics Code, SMC 4.16. The Consultant shall advise their Consultant Workers.

D. The Consultant shall not directly or indirectly offer anything of value (such as retainers, loans, entertainment, favors, gifts, tickets, trips, favors, bonuses, donations, special discounts, work or meals) to any City employee, volunteer or official that is intended, or may appear to a reasonable person to be intended, to obtain or give special consideration to the Consultant. Promotional items worth less than $25 may be distributed by the Consultant to City employees if the Consultant uses the items as routine and standard promotional materials. Any violation of this provision may cause termination of this Agreement. Nothing in this Agreement prohibits donations to campaigns for election to City office, so long as the donation is disclosed as required by the election campaign disclosure laws of the City and of the State.

A. Campaign Contributions (Initiative Measure No. 122):  Elected officials and candidates are prohibited from accepting or soliciting campaign contributions from anyone having at least $250,000 in contracts with the City in the last two years or who has paid at least $5,000 in the last 12 months to lobby the City. For more information about the measure, please contact the Seattle Ethics and Elections Commission with questions at ethicsandelections@seattle.gov. 



19. NO CONFLICT OF INTEREST.

The Consultant confirms that the Consultant or workers have no business interest or a close family relationship with any City officer or employee who was or will be involved in the consultant selection, negotiation, drafting, signing, administration or evaluation of the Consultant’s work. As used in this section, the term Consultant includes any worker of the Consultant who was, is, or will be, involved in negotiation, drafting, signing, administration or performance of the Agreement. The term close family relationship refers to: spouse or domestic partner, any dependent parent, parent-in-law, child, son-in-law, daughter-in-law; or any parent, parent in-law, sibling, uncle, aunt, cousin, niece or nephew residing in the household of a City officer or employee described above.



20. ERRORS AND OMMISSIONS, CORRECTIONS.

Consultant is responsible for professional quality, technical accuracy, and the coordination of all designs, drawings, specifications, and other services furnished by or on the behalf of the Consultant under this Agreement. Consultant, without additional compensation, shall correct or revise errors or mistakes in the designs, drawings, specifications, and/or other consultant services immediately upon notification by the City. The obligation provided for in this Section regarding acts or omissions resulting from this Agreement survives Agreement termination or expiration.



21. INTELLECTUAL PROPERTY RIGHTS.

A. Copyrights. The Consultant shall retain the copyright (including the right of reuse) to all materials and documents prepared by the Consultant for the Work, whether or not the Work is completed. The Consultant grants to the City a non-exclusive, irrevocable, unlimited, royalty-free license to use copy and distribute every document and all the materials prepared by the Consultant for the City under this Agreement. If requested by the City, a copy of all drawings, prints, plans, field notes, reports, documents, files, input materials, output materials, the media upon which they are located (including cards, tapes, discs, and other storage facilities), software program or packages (including source code or codes, object codes, upgrades, revisions, modifications, and any related materials and/or any other related documents or materials developed solely for and paid for by the City to perform the Work, shall be promptly delivered to the City.

B. Patents: The Consultant assigns to the City all rights in any invention, improvement, or discovery, with all related information, including but not limited to designs, specifications, data, patent rights and findings developed with the performance of the Agreement or any subcontract. Notwithstanding the above, the Consultant does not convey to the City, nor does the City obtain, any right to any document or material utilized by the Consultant created or produced separate from the Agreement or was pre-existing material (not already owned by the City), provided that the Consultant has identified in writing such material as pre-existing prior to commencement of the Work. If pre-existing materials are incorporated in the work, the Consultant grants the City an irrevocable, non-exclusive right and/or license to use, execute, reproduce, display and transfer the pre-existing material, but only as an inseparable part of the work.

C. The City may make and retain copies of such documents for its information and reference with their use on the project. The Consultant does not represent or warrant that such documents are suitable for reuse by the City or others, on extensions of the project or on any other project.



22. NON-DISCLOSURE AGREEMENT

A signed Non-Disclosure Agreement is required and is attached and made part of this Agreement


23. PROPRIETARY AND CONFIDENTIAL INFORMATION.

The State of Washington’s Public Records Act (Release/Disclosure of Public Records) Under Washington State Law (reference RCW Chapter 42.56, the Public Records Act) all materials received or created by the City of Seattle are considered public records. These records include but are not limited to bid or proposal submittals, agreement documents, contract work product, or other bid material. 



The State of Washington’s Public Records Act requires that public records must be promptly disclosed by the City upon request unless that RCW or another Washington State statute specifically exempts records from disclosure. Exemptions are narrow and explicit and are listed in Washington State Law (Reference RCW 42.56 and RCW 19.108). 



As mentioned above, all City of Seattle offices (“the City”) are required to promptly make public records available upon request. However, under Washington State Law some records or portions of records may be considered legally exempt from disclosure. A list and description of records identified as exempt by the Public Records Act can be found in RCW 42.56 and RCW 19.108. 



If the City receives a public disclosure request for any records or parts of records that Contractor has properly and specifically listed on the City Non-Disclosure Request Form (Form) submitted with Contractor’s bid/proposal, or records that have been specifically identified in this contract, the City will notify Contractor in writing of the request and will postpone disclosure. While it is not a legal obligation, the City, as a courtesy, will allow Contractor up to ten business days to obtain and serve the City with a court injunction to prevent the City from releasing the records (reference RCW 42.56.540). If you fail to obtain a Court order and serve the City within the ten days, the City may release the documents. 



The City will not assert an exemption from disclosure on Contractor’s behalf. If Contractor believes that its records are exempt from disclosure, Contractor is obligated to seek an injunction under RCW 42.56.540. Contractor acknowledges that the City will have no obligation or liability to Contractor if the records are disclosed.

 

24. DISPUTES.

Any dispute or misunderstanding that may arise under this Agreement, concerning the Consultant’s performance, shall first be through negotiations, if possible, between the Consultant’s Project Manager and the City’s Project Manager. It shall be referred to the Director and the Consultant’s senior executive(s). If such officials do not agree upon a decision within a reasonable period of time, either party may decline or discontinue such discussions and may then pursue the legal means to resolve such disputes, including but not limited to alternative dispute resolution processes. Nothing in this dispute process shall mitigate the rights of the City to terminate the contract. Notwithstanding all of the above, if the City believes in good faith that some portion of the Work has not been completed satisfactorily, the City may require the Consultant to correct such work prior to the City payment. The City will provide to the Consultant an explanation of the concern and the remedy that the City expects. The City may withhold from any payment otherwise due, an amount that the City in good faith finds to be under dispute, or if the Consultant provides no sufficient remedy, the City may retain the amount equal to the cost to the City for otherwise correcting or remedying the work not properly completed.



25. TERMINATION.

A. For Cause: The City may terminate this Agreement if the Consultant is in material breach of this Agreement, and such breach has not been corrected to the City’s reasonable satisfaction in a timely manner.

B. For Reasons Beyond Control of the Parties: Either party may terminate this Agreement without recourse by the other where performance is rendered impossible or impracticable for reasons beyond such party’s reasonable control, such as, but not limited to, an act of nature, war or warlike operation, civil commotion, riot, labor dispute including strike, walkout or lockout, except labor disputes involving the Consultant’s own employees, sabotage, or superior governmental regulation or control.

C. For City’s Convenience: The City may terminate this Agreement without cause and including the City’s convenience, upon written notice to the Consultant.

D. Notice: Notice of termination under this Section shall be given by the party terminating this Agreement to the other, not fewer than five (5) business days prior to the effective date of termination.

E. Actions upon Termination: if termination occurs and is not the fault of the Consultant, the Consultant shall be paid for the services properly performed prior to termination, with any reimbursable expenses then due, but such compensation shall not exceed the maximum compensation to be paid under the Agreement. The Consultant agrees this payment shall fully and adequately compensate the Consultant and all subconsultants for all profits, costs, expenses, losses, liabilities, damages, taxes and charges of any kind (whether foreseen or unforeseen) attributable to the termination of this Agreement.

F. Upon termination, the Consultant shall provide the City with the most current design documents, contract documents, writings and other products the Consultant has produced to termination, along with copies of all project-related correspondence and similar items. The City shall have the same rights to use these materials as if termination had not occurred.



26. CONSULTANT PERFORMANCE EVALUATION.

The Consultant’s performance will be evaluated by the City at the conclusion of the contract. The Evaluation template can be viewed here: https://www.seattle.gov/Documents/Departments/FAS/PurchasingAndContracting/Consulting/ccPerfEval.docx.



27. DEBARMENT.

Federal Debarment:  The Consultant shall immediately notify the City of any suspension or debarment or other action that excludes the Consultant or any subconsultant from participation in Federal contracts. Consultant shall verify all subconsultants intended and/or used by the Consultant for performance of City Work are in good standing and are not debarred, suspended or otherwise ineligible by the Federal Government. Debarment shall be verified at https://www.sam.gov.  Consultant shall keep proof of such verification of subconsultant debarment status within the Consultant records. 



City of Seattle Debarment:  Under SMC Chapter 20.70, the Director of Purchasing and Contracting (PC), as hereby delegated by the Director of Finance and Administrative Services, may debar and prevent a Consultant from contracting or subcontracting with the City for up to five years after determining the Consultant:

A. Received overall performance evaluations of deficient, inadequate, or substandard performance on three or more City contracts;

B. Failed to comply with City ordinances or contract terms, including but not limited to, ordinance or contract terms related to woman and minority business utilization, discrimination, equal benefits, or other state, local or federal non-discrimination laws;

C. Abandoned, surrendered, or failed to complete or to perform work on or for a City contract;

D. Failed to comply with contract provisions, including but not limited to quality of workmanship, timeliness of performance, and safety standards;

E. Submitted false or intentionally misleading documents, reports, invoices, or other statements to the City in connection with a contract;

F. Colluded with another firm to restrain competition;

G. Committed fraud or a criminal offense in connection with obtaining, attempting to obtain, or performing a contract for the City or any other government entity;

H. Failed to cooperate in a City debarment investigation. 



The PC Director or designee may issue an Order of Debarment under the SMC 20.70.050. Rights and remedies of the City under these provisions are besides other rights and remedies provided by law or under the Agreement.



28. CONTRACTOR CYBER SECURITY PROGRAM.

A. Contractor shall establish and maintain a cyber security risk management program that effectively evaluates, mitigates, and monitors cyber security risk of the overall product or service. Contractor cyber security risk management program shall, at minimum, include the following components: 

a. Establish and maintain a security controls framework that includes 1) methods to stay abreast of new control capabilities and monitor the effectiveness of current controls; 2) a vulnerability management framework that identifies, prioritizes, documents, tracks, and effectively remediates vulnerabilities in the Contractor's secure product or service life cycle; and 3) implementation that complies with a current applicable interoperability and security standard from a recognized standards body, such as ISO, NIST, or IEC.

b. Establish and maintain appropriate infrastructure security measures to protect the Contractor’s technology environments, to include hardware and software development.

c. Establish and maintain appropriate measures to protect processing and storage of City data.

d. Establish and maintain a capability to detect, report, and respond to Security Events (defined below) and incidents.

e. Establish and maintain a third-party risk management program that effectively evaluates, mitigates, and routinely monitors the risk of all third-party engagements across the enterprise, including use and origin of third-party products and services.

f. Establish and maintain a threat management program that leverages threat analysis and performs threat assessments to proactively identify, prioritize, and respond to current and emerging threats in the environment.

g. Establish and maintain a program to ensure all end users who have access to company systems and/or information are properly screened, trained in cyber security awareness, periodically reviewed for their eligibility, and continuously monitored to reduce the risk of inadvertent or malicious violations of cyber security policy.

h. Establish and maintain a physical security program to protect the facility perimeter, interior, and physical property from compromise by using, as appropriate, external and internal access controls, delivery screening areas, video surveillance, perimeter guards, and robust response capabilities. 

B. The Contractor shall participate, as requested by City, in questionnaires or audits that assess the capability of the Contractor’s implemented cyber security program at no additional cost to the City. Contractor shall provide documentation of the Contractor’s implemented cyber security program, including recent assessment results, or conduct periodic on-site security assessments at the Contractor’s facilities. These on-site security assessments may be conducted by an independent third party, at the discretion of City.



29. [bookmark: _Toc84931994]CONTRACTOR CYBER SECURITY and DATA SECURITY.

A. Definitions

a. “Authorized Persons” means (i) authorized Contractor employees; and (ii) authorized Subcontractors who have a legitimate need to know or otherwise access Data to enable Contractor to perform its obligations under this Contract, and who are bound in writing by confidentiality obligations sufficient to protect Personal Information in accordance with the terms and conditions of this Contract.

b. “Data” means all information provided to Contractor by or at the direction of the City, or to which access was provided to Contractor by or at the direction of the City, in the course of Contractor’s performance under this Contract.

c. “Personal Information” means Data provided to Contractor by or at the direction of the City, or to which access was provided to Contractor by or at the direction of the City, in the course of Contractor’s performance under this Contract that: (i) identifies or can be used to identify an individual (including, without limitation, names, signatures, addresses, telephone numbers, e-mail addresses and other unique identifiers); or (ii) can be used to authenticate an individual (including, without limitation, employee identification numbers, government-issued identification numbers, passwords or PINs, financial account numbers, credit report information, biometric or health data, answers to security questions and other personal identifiers).

d. “Security Breach” means (i) any act or omission that compromises either the availability, confidentiality, or integrity of Data, Confidential or Personal Information or the physical, technical, administrative or organizational safeguards put in place by the Contractor, City, or any Authorized Persons that relate to the protection of the availability , confidentiality, or integrity of Data, Confidential or Personal Information, or (ii) receipt of a complaint in relation to the privacy practices of Contractor or a breach or alleged breach of this Contract relating to such privacy practices. 

e. “Security Event” means any identified, threatened, attempted or successful breach of Contractor’s components, software, or systems that has the potential to adversely impact City, including but not limited to adverse impacts to: 

1. any Contractor or other third-party products including hardware, software, and services provided to (or leveraged by) the City,

2. City data stored and/or processed by the City, Contractor, other third parties, and/or a third party on behalf of the Contractor,

3. Contractor’s supply chain, or 

4. Contractor’s security posture, reliability, or reputation.

f. “Subcontractor” means any third-party contractor, vendor, manufacturer, service provider, or other entity that is not the named Contractor in this Contract that is or may be subject to the Contractor’s performance of this Contract.

B. Secure Event Notifications: Security Event notifications shall include a detailed description of the event, including the products or services at risk, and appropriate precautions available or recommended mitigations to minimize risks to City. As appropriate to the security event and in a timeframe and manner acceptable to the City, Contractor shall promptly (i) perform analysis of information available or obtainable, (ii) provide an action plan for resolution, (iii) provide ongoing detailed status reports, Contractor mitigations, and final resolution communications.

C. Data Use

a. Contractor acknowledges and agrees that, in the course of its engagement by the City, Contractor may receive or have access to Data and Personal Information. Contractor shall comply with the terms and conditions set forth in this Contract in its collection, receipt, transmission, storage, disposal, use and disclosure of such Data and Personal Information and be responsible for the unauthorized collection, receipt, transmission, access, storage, disposal, use and disclosure of Personal Information under its control or in its possession by all Authorized Employees. Contractor shall be responsible for, and remain liable to, City for the actions and omissions of all Authorized Persons, employees, subcontractors, and any other parties under Contractor’s control or direction concerning the safeguarding and treatment of Personal Information. Contractor may use the Data strictly as necessary to carry out its obligations under this Contract, and for no other purpose.

b. City Data and Personal Information is deemed to be confidential information of the City and is not confidential information of the Contractor. In the event of a conflict or inconsistency between this section and any other section or exhibit related to confidentiality and compliance with laws, the terms and conditions set forth in this section shall govern and control.  All Data will remain the exclusive property of the City, and Contractor will have no rights, by license or otherwise, to use the Data except as expressly provided herein. No patent, copyright, trademark or other proprietary right is licensed, granted or otherwise conveyed by this agreement with respect to the Data or any other information.

c. In recognition of the foregoing, Contractor agrees and covenants that it shall: (i) keep and maintain all Data and Personal Information in strict confidence, using such degree of care as is appropriate to avoid unauthorized access, use or disclosure; (ii) use and disclose Data solely and exclusively for the purposes for which the Data, or access to it, is provided pursuant to the terms and conditions of this Contract, and not use, sell, rent, transfer, distribute, or otherwise disclose or make available Data or Personal Information for Contractor’s own purposes or for the benefit of anyone other than the City, in each case, without the City’s prior written consent; and (iii) not, directly or indirectly, disclose Data or Personal Information to any person other than Authorized Persons, including any, subcontractors, agents, service providers, or consultants (an “Unauthorized Third Party”) without express written consent from the City, unless and to the extent required by government authorities, or to the extent expressly required, by applicable law. In which case, Contractor shall (i) notify the City before such disclosure or as soon thereafter as reasonably possible; (ii) be responsible for and remain liable to City for the actions and omissions of such Unauthorized Third Party concerning the treatment of such Personal Information as if they were Contractor’s own actions and omissions; and (iii) require the Unauthorized Third Party that has access to Personal Information to execute a written agreement agreeing to comply with the terms and conditions of this Contract relating to the treatment of City’s Data and Personal Information.

d. Contractor warrants and represents that it shall store and process City data and content only in the continental United States.

D. Data Security

a. Contractor represents and warrants that its collection, access, use, storage, disposal and disclosure of Data and Personal Information does and will comply with all applicable federal, state, and local privacy and data protection laws, as well as any other applicable regulations and directives.

b. Without limiting Contractor’s obligations in this Contract, Contractor shall implement administrative, physical, and technical safeguards to protect Data that are no less rigorous than accepted industry practices, including the International Organization for Standardization’s standards: ISO/IEC 27001:2005 - Information Security Management Systems - Requirements and ISO-IEC 27002:2005 - Code of Practice for International Security Management, the Information Technology Library (ITIL) standards, the Control Objectives for Information and related Technology (COBIT) standards, and/or other applicable industry standards for information security. To the extent that encryption is used in the performance of this Contract, expected acceptable encryption standards include National Institute of Standards and Technology’s (NIST) Federal Information Processing Standards (FIPS) 140-2 (Security Requirements for Cryptographic Modules) and FIPS-197. Contractor shall ensure that all such safeguards, including the manner in which Data and Personal Information is collected, accessed, used, stored, processed, disposed of and disclosed, comply with applicable data protection and privacy laws, as well as the terms and conditions of this Contract.

c. At a minimum, Contractor’s safeguards for the protection of Data and Personal Information shall include: (i) limiting access of Data and Personal Information to Authorized Persons; (ii) securing business facilities, data centers, paper files, servers, back-up systems and computing equipment, including, but not limited to, all mobile devices and other equipment with information storage capability; (iii) implementing network, device application, database and platform security (including vulnerability management); (iv) securing information transmission, storage and disposal; (v) implementing authentication and access controls within media, applications, operating systems and equipment; (vi) encrypting Data and Personal Information stored on any mobile media; (vii) encrypting sensitive Data and Personal Information transmitted over public or wireless networks; (viii) strictly segregating the City’s Data from information of Contractor or its other customers so that the City’s Data is not commingled with any other types of information; (ix) implementing appropriate personnel security and integrity procedures and practices, including, but not limited to, conducting background checks consistent with applicable law; and (x) providing appropriate privacy and information security training to Contractor personnel.

d. During the term of each Authorized Person’s employment or other relationship with Contractor, Contractor shall at all times cause such Authorized Persons to abide strictly by Contractor’s obligations under this Contract. Contractor further agrees that it maintains a disciplinary process to address any unauthorized access, use, or disclosure of Data by any of Contractor’s officers, partners, principals, employees, Agents, or Contractors. Upon City’s written request, Contractor shall promptly identify and provide in writing all Authorized Persons.

e. Upon City’s written request, Contractor shall provide City with a network diagram that outlines Contractor’s information technology network infrastructure and all equipment used in relation to fulfilling of its obligations under this Contract, including, without limitation: (i) connectivity to City and all third parties who may access Contractor’s network to the extent the network contains City’s Data and Personal Information; (ii) all network connections including remote access services and wireless connectivity; (iii) all access control devices (e.g., firewall, packet filters, intrusion detection systems, and access-list routers); (iv) all back-up or redundant servers; and (v) permitted access through each network connection.

E. Security Breach

a. Contractor shall: (i) provide the City with the name and contact information for an employee of Contractor who shall serve as the City’s primary security contact and shall be available to assist, facilitate, and provide resources for the City twenty-four (24) hours per day, seven (7) days per week as a contact in resolving obligations associated with a Security Breach; (ii) notify the City of a Security Breach as soon as practicable, but no later than twenty-four (24) hours after Contractor becomes aware of a suspected or actual Security Breach; and (iii) notify the City of any Security Breaches by telephone at the following number: (206) 684-4357; e-mailing the City with a read receipt at security@seattle.gov and with a copy by e-mail to Contractor’s primary business contact within the City.

b. Immediately following Contractor’s notification to the City of a suspected or actual Security Breach, the parties shall coordinate with each other to contain, mitigate, investigate, and respond to the Security Breach. Contractor agrees to fully cooperate with the City in the City’s handling of the matter, including, without limitation: (i) assisting with any investigation; (ii) providing the City with physical access to the facilities and operations affected; (iii) providing resources and facilitating interviews with Contractor’s personnel and others involved in the matter; and (iv) making available all relevant records, logs, files, data reporting, hard drives, and other media and materials required to comply with applicable law, regulation, industry standards, or as otherwise required by the City.

c. Contractor shall take reasonable steps to/use best efforts to immediately remedy any Security Breach and prevent any further Security Breach at Contractor’s expense in accordance with applicable privacy rights, laws, regulations and standards. Contractor shall reimburse the City for actual costs incurred by the City in responding to, and mitigating damages caused by, any Security Breach, including all costs of notice and/or remediation.

d. Contractor agrees that it shall not inform any third party of any Security Breach without first obtaining the City’s prior written consent, other than to inform a complainant that the matter has been forwarded to the City’s legal counsel. Further, Contractor agrees that the City shall have the sole right to determine: (i) whether notice of the Security Breach is to be provided to any individuals, regulators, law enforcement agencies, consumer reporting agencies or others as required by law or regulation, or otherwise in the City’s discretion; and (ii) the contents of such notice, whether any type of remediation may be offered to affected persons, and the nature and extent of any such remediation.

e. Contractor agrees to fully cooperate at its own expense with the City in any litigation or other formal action deemed necessary by the City to protect its rights relating to the use, disclosure, protection and maintenance of the City’s Data and Personal Information. Notwithstanding any other provisions in this Contract, Contractor shall be liable for all damages, fines, and/or corrective action arising from such security incidents and/or unauthorized disclosure of Data caused by any failure or breach of Contractor’s data security or confidentiality provisions.

F. Assurance

a. Upon the City’s written request, to confirm Contractor’s compliance with this Contract, as well as any applicable laws, regulations and industry standards, Contractor grants the City or, upon the City’s election, a third party on the City’s behalf, permission to perform an assessment, audit, examination, or review of Contractor’s internal controls and environment in relation to all Data and Personal Information being handled and/or services being provided to the City pursuant to this Contract. Contractor shall fully cooperate with such assurance activities by providing access to knowledgeable personnel, physical premises, documentation, infrastructure and application software that processes, stores, or transports Data for the City pursuant to this Contract.

b. Upon the City’s written request, to confirm compliance with this Contract, as well as any applicable laws and industry standards, Contractor shall promptly and accurately complete a written information security questionnaire provided by the City or a third party on the City’s behalf regarding Contractor’s business practices and information technology controls and environment in relation to all Data and Personal Information being handled and/or services being provided by Contractor to the City pursuant to this Contract. Contractor shall fully cooperate with such inquiries.

c. In addition, upon the City’s written request, Contractor shall provide the City with the reports and results of any audit by or on behalf of Contractor performed that assesses the effectiveness of Contractor’s information security program as relevant to the security and confidentiality of Data shared during the course of this Contract. Examples of acceptable audit reports include: (i) a Service Organization Control (SOC) 2 Type 2 audit performed at least one time each year addressing all applicable security, availability, processing integrity, confidentiality, and privacy controls applicable to the Contractor’s, and any Subcontractor’s, performance of this Contract performed in accordance with American Institute of Certified Public Accountants (AICPA) standards; and, for any third party (subcontractor) data center and hosting arrangements, (ii) a SOC 3 audit performed at least one time each year addressing all applicable security, availability, processing integrity, confidentiality, and privacy controls applicable to the performance of this Contract and performed in accordance with AICPA standards.

d. At least once per year, Contractor shall conduct site audits and test the security of the information technology and information security controls for all facilities used in complying with its obligations under this Contract, including, but not limited to, a network-level vulnerability assessment and internal and external penetration test performed by a qualified third-party security firm based on the recognized industry best practices. Upon the City’s written request, Contractor shall make available to the City for review and inspection.

e. In the event any issues and/or exceptions being identified through the performance of such assessments, the Contractor will provide timely and appropriate corrective action, and will validate the effectiveness of the corrective action(s), and will report progress and results to the City, as requested.

f. Any third-party assurance provisions intended to assess the security and compliance of the Contractor’s (and any Subcontractor’s) internal controls, such as for SOC 2 Type 2 audits and security vulnerability and penetration testing, shall be at the expense of the Contractor. Any corrective actions taken by the Contractor as a result of any issues and/or exceptions identified through the performance of assurance activities and assessments shall also be at the sole expense of the Contractor.



30. MISCELLANEOUS PROVISIONS.

A. Amendments: No modification of this Agreement shall be effective unless in writing and signed by an authorized representative of each of the parties hereto.



B. Background Checks and Immigrant Status: The City may require background checks for some or all of the employees that may perform work under this Agreement. The City reserves the right to require such background checks at any time. The City has strict policies regarding the use of background checks, criminal checks, immigrant status, and/or religious affiliation for contract workers. The policies are incorporated into the contract and available for viewing on-line at http://www.seattle.gov/purchasing-and-contracting/social-equity/background-checks.



C. Notification Requirements for Federal Immigration Enforcement Activities: Prior to responding to any requests from an employee or agent of any federal immigration agency including the Immigration and Customs Enforcement (ICE), the U.S. Department of Homeland Security (DHS), Homeland Security Investigations (HSI), Enforcement Removal Operations (ERO), Customs and Border Protection (CBP), and U.S. Citizenship and Immigration Services (USCIS) regarding your City contract, Consultants shall notify the Project Manager immediately.  



Such requests include, but are not limited to:



a. requests for access to non-public areas in City buildings and venues (i.e., areas not open to the public such as staff work areas that require card key access and other areas designated as “private” or “employee only”); or 

b. requests for data or information (written or oral) about workers engaged in the work of this contract or City employees.



No access or information shall be provided without prior review and consent of the City. The Consultant shall request the ICE authority to wait until the Project Manager is able to verify the credentials and authority of the ICE agent and will direct the Consultant on how to proceed.  



D. Binding Agreement: This Agreement shall not be binding until signed by both parties. The provisions, covenants and conditions in this Agreement shall bind the parties, their legal heirs, representatives, successors and assigns.



E. Federal, State, and Local Compliance: The Consultant, at no expense to the City, shall comply with all laws of the United States and Washington, the Charter and ordinances of the City of Seattle; and rules, regulations, orders and directives of their administrative agencies and officers, including, but not limited to, Seattle Municipal Code Chapter 14.04 (Fair Employment Practices), Chapter 14.06 (Unfair Public Accommodations Practices), Chapter 14.10 (Fair Contracting Practices), and Chapter 20.45 (City Contracts – Non-Discrimination in Benefits). Without limiting the generality of this paragraph, the Consultant shall comply with the requirements of this Section.



F. Venue: This Agreement shall be construed and interpreted under the laws of Washington. The venue of any action brought shall be in the Superior Court of King County.



G. Remedies Cumulative: Rights under this Agreement are cumulative and nonexclusive of any other remedy of law or in equity.



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



I. Severability: If any term or provision is determined by a court of competent jurisdiction to be invalid or unenforceable, the remainder of this Agreement shall not be affected, and each term and provision shall be valid and enforceable to the fullest extent permitted by law.



J. Waiver: No covenant, term or condition or the breach shall be deemed waived, except by written consent of the party against whom the waiver is claimed, and any waiver of the breach of any covenant, term or condition shall not be deemed a waiver of any preceding or succeeding breach of the same or any other covenant, term of condition. Neither the acceptance by the City of any performance by the Consultant after the time the same shall have become due nor payment to the Consultant for any portion of the Work shall constitute a waiver by the City of the breach or default of any covenant, term or condition unless otherwise expressly agreed to by the City in writing.



K. Entire Agreement: This document along with any exhibits and all attachments, and subsequently issued addenda, comprises the entire agreement between the City and the Consultant. The solicitation (Request for Proposal or Solicitation for Qualifications), Addenda, Consultants Proposal, and Consultants WMBE Inclusion Plan, are each explicitly included as Attachments material to the Agreement.  Where there are conflicts between these documents, the controlling document will first be this Agreement as amended, the WMBE Inclusion Plan as adopted, the Consultant’s Proposal, then the City Solicitation documents. If conflict occurs between contract documents and applicable laws, codes, ordinances or regulations, the most stringent or legally binding requirement shall govern and be considered a part of this contract to afford the City the maximum benefits.



L. Negotiated Agreement: The parties acknowledge this is a negotiated agreement, that they have had this Agreement reviewed by their respective legal counsel, and that the terms and conditions of this Agreement are not to be construed against any party on the basis of such party’s draftsmanship.



M. No personal liability: No officer, agent or authorized employee of the City shall be personally responsible for any liability arising under this Contract, whether expressed or implied, nor for any statement or representation made or in any connection with this Agreement.



IN WITNESS WHEREOF, in consideration of the terms, conditions and covenants contained, or attached and incorporated and made a part, the parties have executed this Agreement by having legally binding representatives affix their signatures below.



CONSULTANT						SEATTLE CITY EMPLOYEES’ RETIREMENT SYSTEM



By______________________________________		By						

Signature			Date			Signature		Date



________________________________________		    ________________________________

Type or Print Name					Type or Print Name





________________________________________		    ________________________________

Title							Title





City of Seattle Business License Number:       

Washington State Unified Business Identifier Number (UBI):      



Attachments:	

· Consultant Questionnaire (required above $10K) – to be returned with your signed Agreement.  http://www.seattle.gov/Documents/Departments/FAS/PurchasingAndContracting/Consulting/fas-cpcs-consultant-questionnaire.docx 

· Exhibit A - Scope of Work 

· Non-Disclosure Agreement 

· Invoice Review Checklist

· Insurance Transmittal form (applicable when Standard or additional insurance is required) – proof of certification and blanket/additional insured endorsement wording coverage for the City of Seattle should be submitted with your signed Agreement.




[bookmark: _Hlk500150941]APPENDIX A


Non-Disclosure Agreement



CONTRACT #        

CONTRACT TITLE: SCERS Auditing Services  



This AGREEMENT is made and entered into by and between the City of Seattle (“City”) and ENTER CONSULTANT NAME, (“Consultant”) and is effective upon contract execution.



Whereas, the Consultant requires access to many forms of confidential materials, including names, addresses, telephone numbers, email addresses, files, records, court documents and other forms of proprietary, private or personal-identifying information, herein referred to as “Information”, to propose, develop, implement, maintain or perform the Scope of Work. The Consultant must comply with all city, state and federal regulations in accessing and using this Information.  



THEREFORE, IT IS AGREED AS FOLLOWS:



The City will allow the Consultant access to all Information required to perform Consultant’s Scope of Work.



The Consultant agrees to limit the use of this Information to the purposes (“Purposes”) of fulfilling the requirements of the Scope of Work.



The Consultant agrees that access to Information will be limited to approved employees and subcontracted employees (“Authorized Personnel”). The Consultant agrees that it will provide the City of Seattle with a list of employees who will have access to Information.  Consultant agrees that all Authorized Personnel shall be informed of the provisions of this Agreement and shall first agree to comply with the revisions of this Agreement before Consultant permits any Authorized Personnel to have access to Information.



The Consultant shall obtain written authorization from the City prior to permitting any Consultant or subconsultant employees to have access to Information. The City and Consultant will screen all Consultant or subconsultant employees whom the Consultant requests to have access to Information. Screening may include a criminal record background investigation. At the City’s sole discretion, the City may deny authorization to an individual because of criminal record or other pertinent reason. Authorization can be revoked immediately for anyone reasonably believed to be violating access/disclosure regulations.



The Consultant agrees to further limit access to Information to Authorized Personnel. No copies of Information shall be made except as clearly necessary to accomplish Purposes of this Agreement. The Consultant agrees to destroy copies of such Information when copies of such Information are no longer needed for Purposes of this Agreement.



The Consultant will not disclose any Information in any form which can identify an individual in any report or documentation, except for the Purposes of this Agreement when working with City personnel, or Authorized Personnel on the list.



The Consultant agrees to take all necessary reasonable precautions to protect Information from unauthorized access, alteration, or destruction. Information and programs to access it must be stored in secure systems or locked containers. Consultant shall employ all current safeguards to prevent unauthorized access to disk and tape files. Consultant Personnel shall not bypass or override security provisions in the course of their work. 



In the event that the Consultant deems it necessary, for the purposes of this agreement, to disclose Information to any subconsultant, the Consultant shall notify the City and secure the written agreement of the subconsultant to comply with all terms of this Non-Disclosure Agreement as if it were the Consultant named herein. The City shall have the right, at any time, to monitor, audit, and review the activities, policies, records, and documents of the Consultant and its subconsultants in implementing this Agreement in order to assure compliance therewith.



The Consultant shall notify the City Project Manager within 24 hours of a suspected or actual security breach that compromises the security, confidentiality or integrity of Information. Immediately following the Consultant’s notification to the City Project Manager, the Consultant shall take steps to immediately remedy the security breach and prevent any further security issues. The Consultant agrees that it shall not inform any third party of any security breach without the City’s prior written consent. Further, the Consultant agrees that the City has the sole right to determine whether notice of a security breach is to be provided to a third party, and what the contents of such notice would be.



Since this Agreement provides access to Information on an ongoing basis, the City reserves the right to immediately suspend furnishing Information under this Agreement when it is determined by the City that any rule, policy, procedure, or regulation described or referenced herein is violated or appears to be violated. The Consultant shall not be liable for any deficiencies in the performance of its duties caused by the suspension provided it is later determined by investigation of the City that the Consultant did not violate this agreement. Notice of any such suspension shall be provided to Consultant in writing by the City.



It is hereby understood and acknowledged by the parties that any breach of their obligations detailed in this Agreement may cause the other injury and that monetary relief will not be in every case an adequate remedy for any such breach. Accordingly, in the event of any such breach the injured party may seek injunctive relief from such breach or threatened breach of this Agreement.





												

Signature							Date Signed



					

Name of Consultant, Title


Invoice Review Checklist





The City intends to pay you promptly.  Below is a checklist to ensure your payment will be processed quickly.  Provide this to the best person in your company for ensuring invoice quality control.



|_|    Send the invoices to the correct address:



City Department Address/Invoice Recipient: 

Instructions: Please amend this according to your department as to who should first receive the invoice.  Delete this box after completing. 



[bookmark: Check20]|_|    Validate that the time for services performed is within the Contract Begin Date and Contract End Date. 



|_|     Ensure invoice items have not been previously billed or paid, given the time for which services were performed. 



|_|    Ensure enough money remains on the contract including amendments), to pay the invoice. 



|_|   Ensure the Labor Rates match the most current approved rate sheet. 



|_|    Ensure the Overhead Rate and Fee used in calculating personnel costs match the most current approved rate sheet. 



|_|   Ensure the Direct Charges on the invoice are allowable by contract. 



|_|   Eliminate unallowable costs (e.g. Traveling Business or First Class, Alcoholic Beverages, etc.) 



|_|   Verify that personnel named are explicitly allowed for within the contract or most current approved rate sheet. 



|_|   Ensure WMBE utilization is provided to the City and/or entered into the City on-line system. 



|_|   Check the math. 



 |_|   Ensure back-up documentation is adequate and complete. 



Definitions 

· Services‐ Deliverables or work performed by the consultant including analysis, advice, recommendations, report preparation, design development, and other specialized services. 

· Direct Charges‐ Non‐Salary expenses that are necessary and directly applicable to the work required by the contract, for example, Travel & Per Diem, Reproduction Expenses, Office Supplies, and Sub-consultants. 

· Contract End Date:  Day contract expires. 


[image: goodlargecolorcitylogocopy]INSURANCE REQUIREMENTS AND TRANSMITTAL FORM 

CITY PURCHASING 			REF:      

City of Seattle			Attachment      



This Insurance Requirements and Transmittal Form shall serve as an attachment and/or exhibit form to the       (“Contract”) and shall be interpreted and applied together as a single contractual instrument between the City of Seattle (“City”) and       (“Vendor”).







VENDOR: SEND THIS FORM TO YOUR INSURANCE PROFESSIONAL TO COMPLETE THE GREEN BOX AND TO ENSURE COMPLIANCE WITH ALL THE COVERAGE REQUIREMENTS, TERMS AND CONDITIONS REQUIRED BY THE CITY OF SEATTLE.

INSURANCE AGENT/BROKER: 

 PLEASE COMPLETE THESE FIELDS SO THAT WE MAY CONTACT YOU IF NECESSARY.                 *REQUIRED FIELDS

	*NAME:      			TITLE:      

	*NAME OF COMPANY         

	*EMAIL:      		*TELEPHONE:      		FAX:        

 SEND ORIGINAL CERTIFICATION WITH COPY OF CGL ADDITIONAL INSURED ENDORSEMENT OR BLANKET ADDITIONAL   INSURED POLICY WORDING AND APPLICABLE ENDORSEMENTS THAT EVIDENCES THE COVERAGE REQUIRED TO:		THE CITY OF SEATTLE PURCHASING SERVICES DIVISION

              ATTN:      		 

	PO Box 94687

              SEATTLE, WA 98124-4678



1. In the “Certificate Holder” field of the certificate of insurance, write “Attention: City of Seattle.” 

2. Upon award of the Contract, Vendor shall, at its sole expense and for the entire term of the Contract, provide insurance coverage to the City of Seattle (“City”) as checked below within 15 days or the City may withdraw its intent to award:

·  COMMERCIAL GENERAL LIABILITY (CGL), MARINE GENERAL LIABILITY (MGL) OR EQUIVALENT INCLUDING: 

	 PREMISES 

	 PRODUCTS-COMPLETED OPERATIONS 

	 CONTRACTUAL LIABILITY  

	 STOP GAP/EMPLOYER’S LIABILITY (UNLESS NO OBLIGATION TO INSURE WA STATE WC)

[bookmark: Check72] |_|  XCU AND SUBSIDENCE PERILS NOT EXCLUDED

 |_| PRODUCTS/COMPLETED OPNS. ADD’L INSURED FOR THREE (3) YEARS FOLLOWING END OF CONTRACT



· MINIMUM LIMITS OF LIABILITY SHALL BE:   

		    $1,000,000

		EACH OCCURRENCE COMBINED SINGLE LIMIT BODILY INJURY AND PROPERTY DAMAGE (CSL)



		    $2,000,000   

		PRODUCTS/COMPLETED OPERATIONS AGGREGATE



		    $2,000,000   

		GENERAL AGGREGATE



		    $1,000,000   

		EACH ACCIDENT/ DISEASE—POLICY LIMIT/ DISEASE—EACH EMPLOYEE STOP GAP/EMPLOYER’S LIABILITY 







·  BUSINESS AUTOMOBILE LIABILITY INSURANCE FOR OWNED, NON-OWNED, LEASED AND HIRED VEHICLES AS APPROPRIATE written on a form CA 00 01 or equivalent WITH MINIMUM LIMITS OF LIABILITY OF $1,000,000 CSL.

· NOTE: GARAGE LIABILITY WITH APPROPRIATE COVERAGES AND LIMITS OF LIABILITY MAY SUBSTITUTE FOR CGL AND AUTOMOBILE INSURANCE:

·   |_| Garage Keeper’s Legal Liability (GKLL) insurance to cover vehicles in vendor’s bailment.  Minimum limit of liability of   		  $        each vehicle and $       each occurrence.   

·        |_| “On-Hook” GKLL coverage required with minimum limit of liability of $      each vehicle.

|_| IN-TRANSIT POLLUTION LIABILITY CA 99 48/MCS-90 (N/A IF COVERED UNDER AN IN-TRANSIT EXTENSION OF     A CONTRACTOR’S POLLUTION LIABILITY INSURANCE POLICY)

· [bookmark: rcw"51"]  WORKER'S COMPENSATION INSURANCE FOR WASHINGTON STATE AS REQUIRED BY TITLE 51 RCW.

	|_|  UMBRELLA/EXCESS/BUMBERSHOOT LIABILITY INSURANCE OVER CGL/MGL/AUTOMOBILE LIABILITY  

MINIMUM LIMIT OF LIABILITY SHALL BE |_| $      CSL ($      MINIMUM TOTAL LIMITS REQUIREMENT)

|_|   CONTRACTOR’S POLLUTION LIABILITY INSURANCE. MINIMUM LIMITS OF LIABILITY SHALL BE |_| $1,000,000 |_| $      EACH CLAIM WITH A MINIMUM AGGREGATE LIMIT OF 200% OF THE EACH CLAIM LIMIT.  THERE SHALL BE NO REQUIREMENT FOR A DEDICATED PROJECT AGGREGATE LIMIT PROVIDED THAT THE CONTRACTOR SHALL (1) SUBMIT TO THE CITY WITH ITS INSURANCE CERTIFICATION A WRITTEN STATEMENT FROM ITS AUTHORIZED INSURANCE REPRESENTATIVE THAT THE FULL MINIMUM AGGREGATE LIMIT IS AVAILABLE AND HAS NOT BEEN IMPAIRED BY ANY CLAIMS RESERVED ON ANOTHER PROJECT, AND (2) THEREAFTER, UNTIL THE COMPLETION OF THE WORK, THE CONTRACTOR SHALL PROVIDE NOTICE IN WRITING TO THE CITY WITHIN TEN (10) DAYS OF CONTRACTOR’S CONSTRUCTIVE KNOWLEDGE OF ANY PENDING OR ACTUAL IMPAIRMENT OF THE AGGREGATE LIMIT.

 |_|  AVIATION LIABILITY INSURANCE WITH MINIMUM LIMITS OF |_|$1,000,000 CSL OR |_| $      CSL

 |_|  PROFESSIONAL LIABILITY INSURANCE WITH MINIMUM LIMIT OF LIABILITY $      EACH CLAIM

 	 |_|  WATERCRAFT/P&I LIABILITY INSURANCE WITH MINIMUM LIMITS OF LIABILITY $     

 |_|  SHIP REPAIRER’S OR MARINA OPERATOR’S LEGAL LIABILITY INSURANCE COVERING THE VENDOR’S LIABILITY FOR LOSS OR DAMAGE, INCLUDING LOSS OF USE, TO OWNERS OF WATERCRAFT WHILE IN THE VENDOR’S CARE, CUSTODY AND CONTROL FOR THE PURPOSE OF BEING REPAIRED OR SERVICED.  

	MINIMUM LIMITS OF LIABILITY SHALL BE $      EACH VESSEL

|_|  TOWER’S LEGAL LIABILITY INSURANCE 
Any tower hired by the Vendor or any subcontractor shall carry for any tow of the vessel within    …….. Such insurance limits shall be for not less than the portion of the Total Contract Price allocable to such vessel (and in no event less than the replacement cost for such vessel), to cover loss, damage and/or expense to the City of Seattle arising out of such towage.

|_|   JONES ACT LIABILITY WITH MINIMUM LIMITS  |_| $1,000,000 OR $     .

|_|   U.S.L. & H. LIABILITY INSURANCE WITH MINIMUM LIMITS OF LIABILITY $     

|_|   CRIME FIDELITY, THEFT, DISAPPEARANCE & DESTRUCTION LIABILITY (TO INCLUDE EMPLOYEE THEFT, WIRE TRANSFER, FORGERY & MAIL COVERAGE, AND CLIENT COVERAGE): WITH MINIMUM LIMIT $      PER OCCURRENCE AND IN THE AGGREGATE. The policy shall cover “client’s property,” not just when legally liable and shall have a Joint Loss Payee Endorsement in favor of the City of Seattle.

|X|   TECHNOLOGY ERRORS & OMISSION / PROFESSIONAL LIABILITY INSURANCE WITH AN AGGREGATE LIMIT OF LIABILITY NOT LESS THAN $1,000,000 MILLION DOLLARS ($     ,000,000).  Such insurance shall cover any and all errors, omissions or negligent acts in the delivery or performance of products, services and/or licensed programs under this agreement. Such Professional Liability insurance shall include coverage for claims and losses with respect to network risks (such as data breaches, unauthorized access/use, identity theft, invasion of privacy, damage/loss/theft of or to data, degradation, downtime, etc.) and intellectual property infringement, such as copyrights, trademarks, service marks and trade dress.  The Professional Liability Insurance retroactive coverage date shall be no later than the effective date of this agreement. Suppler/Vendor shall continuously maintain such insurance or purchase an extended reporting period providing that claims first made and reported to the insurance company within three (3) years after termination of the agreement will be deemed to have been made during the policy period.

|X|   INFORMATION TECHNOLOGY –CYBER LIABILITY (NETWORK SECURITY LIABILITY AND PRIVACY LIABILITY) WITH MINIMUM LIMIT $1,000,000 PER OCCURRENCE AND IN THE AGGREGATE.  This shall include, but not be limited to, coverage for any actual or alleged breach of duty, neglect, error, act, mistake, omission, or failure arising out of Vendor’s Internet and Network Activities including coverage for, but not limited to, the following events:

An attack that has the intent to affect, alter, copy, corrupt, destroy, disrupt, damage, or provide unauthorized access or unauthorized use of Vendor’s computer system; Computer Crime or Information Theft; Denial of Service; Extortion; Introduction, implantation, or spread of a Computer Virus; Loss of Service; Identity Theft; Infringement; Electronic data loss and restoration; Unauthorized Access or Use, including the gaining of access to Vendor’s computer systems by an unauthorized person or persons or an authorized person in an unauthorized manner.

|_| SUBLIMIT FOR NOTIFICATION COSTS: $      PER OCCURRENCE

[bookmark: Check61].|_|   OTHER:        WITH MINIMUM LIMIT $       



TERMS AND CONDITIONS:

1. City of Seattle as Additional Insured: The CGL/MGL insurance shall include “the City of Seattle” as an additional insured for primary and non-contributory limits of liability.



2. No Limitation of Liability: Insurance coverage and limits of liability as specified herein are minimum coverage and limit of liability requirements only; they shall not be construed to limit the liability of Vendor or any insurer for any claim that is required to be covered hereunder to less than the applicable limits of liability stated in the declarations. Moreover, the City shall be an additional insured, where additional insured status is required, for the full available limits of liability maintained by vendor, whether those limits are primary, excess, contingent or otherwise. Vendor expressly understands and agrees that this provision shall override any limitation of liability or similar provision in any agreement or statement of work between the City and Vendor.



3. Required Separation of Insured Provision; Cross-Liability Exclusion and other Endorsements Prohibited: Vendor’s insurance policy shall include a “separation of insureds” or “severability” clause that applies coverage separately to each insured and additional insured, except with respect to the limits of the insurer’s liability. Vendor’s insurance policy shall not contain any provision, exclusion or endorsement that limits, bars, or effectively precludes the City of Seattle from coverage or asserting a claim under the Vendor’s insurance policy on the basis that the coverage or claim is brought by an insured or additional insured against an insured or additional insured under the policy. Vendor’s CGL policy shall NOT include any of the following Endorsements (or their equivalent endorsement or exclusions): (a) Contractual Liability Limitation, (CGL Form 21 39 or equivalent), b) Amendment Of Insured Contract Definition, (CGL Form 24 26 or equivalent),  (c) Limitation of Coverage to Designated Premises or Project, (CGL Form 21 44 or equivalent), (d) any endorsement modifying or deleting the exception to the Employer’s Liability exclusion, (e) any “Insured vs. Insured” or “cross-liability” exclusion, and (f) any type of punitive, exemplary or multiplied damages exclusion. Vendor’s failure to comply with any of the requisite insurance provisions shall be a material breach of, and grounds for, the immediate termination of the Contract with the City of Seattle; or if applicable, and at the discretion of the City of Seattle, shall serve as grounds for the City to procure or renew insurance coverage with any related costs of premiums to be repaid by Vendor or reduced and/or offset against the Contract. 



4. Claims Made Form: If any policy is written on a claims made form, the retroactive date shall be prior to or coincident with the effective date of this contract. Claims made coverage shall be maintained by the Vendor for a minimum of three (3) years following the expiration or earlier termination of this contract, and the Vendor shall provide the City with evidence of insurance for each annual renewal. If renewal of the claims made form of coverage becomes unavailable or economically prohibitive, the Vendor shall purchase an extended reporting period (“tail”) or execute another form of guarantee acceptable to the City to assure financial responsibility for liability assumed under the contract.



5. Deductibles and Self-Insured Retentions:  Any self-insurance retention or deductible in excess of $ 25,000 that is not “fronted” by an insurer, and for which claims the vendor, or its third-party administrator is directly responsible for defending and indemnifying must be disclosed on the certificate of liability insurance. Vendor agrees to defend and indemnify the City under its self-insured or deductible layer and upon City’s request advise the full delivery address of the individual or department to whom a tender of a claim should be directed.   



6. Notice of Cancellation:   Under RCW 48.18.290 (“Cancellation by insurer”) applicable to insurers licensed to do business in the State of Washington, the City, as a certificate holder for the insurance requirements specified herein and an additional insured, has an interest in any loss which may occur; written notice of cancellation must therefore be actually delivered or mailed to the City not less than 45 days prior to cancellation (10 days as respects non-payment of premium). As respects surplus lines placements, written notice of cancellation shall be delivered not less than 30 days prior to cancellation (10 days as respects non-payment of premium).



7. Qualification of Insurers:  Insurers shall maintain A.M. Best’s ratings of A- VII unless procured as a surplus lines placement under RCW chapter 48.15, or as may otherwise be approved by the City.



8. Changes in Insurance Requirements: The City shall have the right to periodically review the adequacy of coverages and/or limits of liability in view of inflation and/or a change in loss exposures and shall have the right to require an increase in such coverages and/or limits upon ninety (90) days prior written notice to the Vendor. Should Vendor, despite its best efforts, be unable to maintain any required insurance coverage or limit of liability due to deteriorating insurance market conditions, it may upon thirty (30) days prior written notice request a waiver of any insurance requirement, which request shall not be unreasonably denied.



9. Evidence of Insurance:  Vendor must provide the following evidence of insurance:

a. A certificate of liability insurance evidencing coverages, limits of liability and other terms and conditions as specified herein.

b. An attached City of Seattle designated additional insured endorsement or blanket additional insured wording to the CGL/MGL (and if required Contractor’s Pollution Liability insurance policy).

c. A copy of all other amendatory policy endorsements or exclusions of Vendor’s insurance CGL/MGL policy that evidences the coverage required.



At any time upon the City’s request, Vendor shall also cause to be timely furnished a copy of declarations pages and schedules of forms and endorsements. In the event that the City tenders a claim or lawsuit for defense and indemnity invoking additional insured status, and the insurer either denies the tender or issues a reservation of rights letter, Vendor shall also cause a complete and certified copy of the requested policy to be timely furnished to the City.



Send evidence of insurance to the City at the addresses at the top of this form. 

For questions or issues about insurance, contact the City of Seattle Risk Management Unit at (206) 386-0071 or by email at Travis.Steichen@seattle.gov. 



NOTE: CERTIFICATES WITHOUT ATTACHED ADDITIONAL INSURED ENDORSEMENT OR BLANKET ADDITIONAL INSURED COVERAGE FOR THE CITY OF SEATTLE WILL NOT BE APPROVED!
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[image: goodlargecolorcitylogocopy]INSURANCE REQUIREMENTS AND TRANSMITTAL FORM 

CITY PURCHASING 			REF:      

City of Seattle			Attachment      



This Insurance Requirements and Transmittal Form shall serve as an attachment and/or exhibit form to the       (“Contract”), and shall be interpreted and applied together as a single contractual instrument between the City of Seattle (“City”) and       (“Vendor”).







VENDOR: SEND THIS FORM TO YOUR INSURANCE PROFESSIONAL TO COMPLETE THE GREEN BOX AND TO ENSURE COMPLIANCE WITH ALL THE COVERAGE REQUIREMENTS, TERMS AND CONDITIONS REQUIRED BY THE CITY OF SEATTLE.

INSURANCE AGENT/BROKER: 

 PLEASE COMPLETE THESE FIELDS SO THAT WE MAY CONTACT YOU IF NECESSARY.                 *REQUIRED FIELDS

	*NAME:      			TITLE:      

	*NAME OF COMPANY         

	*EMAIL:      		*TELEPHONE:      		FAX:        

 SEND ORIGINAL CERTIFICATION WITH COPY OF CGL ADDITIONAL INSURED ENDORSEMENT OR BLANKET ADDITIONAL   INSURED POLICY WORDING AND APPLICABLE ENDORSEMENTS THAT EVIDENCES THE COVERAGE REQUIRED TO:		THE CITY OF SEATTLE PURCHASING SERVICES DIVISION

              ATTN:      		 

	PO Box 94687

              SEATTLE, WA 98124-4678



1. In the “Certificate Holder” field of the certificate of insurance, write “Attention: City of Seattle.” 

2. Upon award of the Contract, Vendor shall, at its sole expense and for the entire term of the Contract, provide insurance coverage to the City of Seattle (“City”) as checked below within 15 days or the City may withdraw its intent to award:

·  COMMERCIAL GENERAL LIABILITY (CGL), MARINE GENERAL LIABILITY (MGL) OR EQUIVALENT INCLUDING: 

	 PREMISES 

	 PRODUCTS-COMPLETED OPERATIONS 

	 CONTRACTUAL LIABILITY  

	 STOP GAP/EMPLOYER’S LIABILITY (UNLESS NO OBLIGATION TO INSURE WA STATE WC)

[bookmark: Check72] |_|  XCU AND SUBSIDENCE PERILS NOT EXCLUDED

 |_| PRODUCTS/COMPLETED OPNS. ADD’L INSURED FOR THREE (3) YEARS FOLLOWING END OF CONTRACT

· MINIMUM LIMITS OF LIABILITY SHALL BE:   

		    $1,000,000

		EACH OCCURRENCE COMBINED SINGLE LIMIT BODILY INJURY AND PROPERTY DAMAGE (CSL)



		    $2,000,000   

		PRODUCTS/COMPLETED OPERATIONS AGGREGATE



		    $2,000,000   

		GENERAL AGGREGATE



		    $1,000,000   

		EACH ACCIDENT/ DISEASE—POLICY LIMIT/ DISEASE—EACH EMPLOYEE STOP GAP/EMPLOYER’S LIABILITY 





·  BUSINESS AUTOMOBILE LIABILITY INSURANCE FOR OWNED, NON-OWNED, LEASED AND HIRED VEHICLES AS APPROPRIATE written on a form CA 00 01 or equivalent WITH MINIMUM LIMITS OF LIABILITY OF $1,000,000 CSL.

· NOTE: GARAGE LIABILITY WITH APPROPRIATE COVERAGES AND LIMITS OF LIABILITY MAY SUBSTITUTE FOR CGL AND AUTOMOBILE INSURANCE:

·   |_| Garage Keeper’s Legal Liability (GKLL) insurance to cover vehicles in vendor’s bailment.  Minimum limit of liability of   		  $        each vehicle and $       each occurrence.   

·        |_| “On-Hook” GKLL coverage required with minimum limit of liability of $      each vehicle.

|_| IN-TRANSIT POLLUTION LIABILITY CA 99 48/MCS-90 (N/A IF COVERED UNDER AN IN-TRANSIT EXTENSION OF     A CONTRACTOR’S POLLUTION LIABILITY INSURANCE POLICY)

· [bookmark: rcw"51"]  WORKER'S COMPENSATION INSURANCE FOR WASHINGTON STATE AS REQUIRED BY TITLE 51 RCW.

	|_|  UMBRELLA/EXCESS/BUMBERSHOOT LIABILITY INSURANCE OVER CGL/MGL/AUTOMOBILE LIABILITY  

MINIMUM LIMIT OF LIABILITY SHALL BE |_| $      CSL ($      MINIMUM TOTAL LIMITS REQUIREMENT)

|_|   CONTRACTOR’S POLLUTION LIABILITY INSURANCE. MINIMUM LIMITS OF LIABILITY SHALL BE |_| $1,000,000 |_| $      EACH CLAIM WITH A MINIMUM AGGREGATE LIMIT OF 200% OF THE EACH CLAIM LIMIT.  THERE SHALL BE NO REQUIREMENT FOR A DEDICATED PROJECT AGGREGATE LIMIT PROVIDED THAT THE CONTRACTOR SHALL (1) SUBMIT TO THE CITY WITH ITS INSURANCE CERTIFICATION A WRITTEN STATEMENT FROM ITS AUTHORIZED INSURANCE REPRESENTATIVE THAT THE FULL MINIMUM AGGREGATE LIMIT IS AVAILABLE AND HAS NOT BEEN IMPAIRED BY ANY CLAIMS RESERVED ON ANOTHER PROJECT, AND (2) THEREAFTER, UNTIL THE COMPLETION OF THE WORK, THE CONTRACTOR SHALL PROVIDE NOTICE IN WRITING TO THE CITY WITHIN TEN (10) DAYS OF CONTRACTOR’S CONSTRUCTIVE KNOWLEDGE OF ANY PENDING OR ACTUAL IMPAIRMENT OF THE AGGREGATE LIMIT.

 |_|  AVIATION LIABILITY INSURANCE WITH MINIMUM LIMITS OF |_|$1,000,000 CSL OR |_| $      CSL

 |_|  PROFESSIONAL LIABILITY INSURANCE WITH MINIMUM LIMIT OF LIABILITY $      EACH CLAIM

 	 |_|  WATERCRAFT/P&I LIABILITY INSURANCE WITH MINIMUM LIMITS OF LIABILITY $     

 |_|  SHIP REPAIRER’S OR MARINA OPERATOR’S LEGAL LIABILITY INSURANCE COVERING THE VENDOR’S LIABILITY FOR LOSS OR DAMAGE, INCLUDING LOSS OF USE, TO OWNERS OF WATERCRAFT WHILE IN THE VENDOR’S CARE, CUSTODY AND CONTROL FOR THE PURPOSE OF BEING REPAIRED OR SERVICED.  

	MINIMUM LIMITS OF LIABILITY SHALL BE $      EACH VESSEL

|_|  TOWER’S LEGAL LIABILITY INSURANCE 
Any tower hired by the Vendor or any subcontractor shall carry for any tow of the vessel within    …….. Such insurance limits shall be for not less than the portion of the Total Contract Price allocable to such vessel (and in no event less than the replacement cost for such vessel), to cover loss, damage and/or expense to the City of Seattle arising out of such towage.

|_|   JONES ACT LIABILITY WITH MINIMUM LIMITS  |_| $1,000,000 OR $     .

|_|   U.S.L. & H. LIABILITY INSURANCE WITH MINIMUM LIMITS OF LIABILITY $     

|_|   CRIME FIDELITY, THEFT, DISAPPEARANCE & DESTRUCTION LIABILITY (TO INCLUDE EMPLOYEE THEFT, WIRE TRANSFER, FORGERY & MAIL COVERAGE, AND CLIENT COVERAGE): WITH MINIMUM LIMIT $      PER OCCURRENCE AND IN THE AGGREGATE. The policy shall cover “client’s property,” not just when legally liable and shall have a Joint Loss Payee Endorsement in favor of the City of Seattle.

|X|   TECHNOLOGY ERRORS & OMISSION / PROFESSIONAL LIABILITY INSURANCE WITH AN AGGREGATE LIMIT OF LIABILITY NOT LESS THAN $1,000,000 MILLION DOLLARS ($     ,000,000).  Such insurance shall cover any and all errors, omissions or negligent acts in the delivery or performance of products, services and/or licensed programs under this agreement. Such Professional Liability insurance shall include coverage for claims and losses with respect to network risks (such as data breaches, unauthorized access/use, identity theft, invasion of privacy, damage/loss/theft of or to data, degradation, downtime, etc.) and intellectual property infringement, such as copyrights, trademarks, service marks and trade dress.  The Professional Liability Insurance retroactive coverage date shall be no later than the effective date of this agreement. Suppler/Vendor shall continuously maintain such insurance or purchase an extended reporting period providing that claims first made and reported to the insurance company within three (3) years after termination of the agreement will be deemed to have been made during the policy period.

|X|   INFORMATION TECHNOLOGY –CYBER LIABILITY (NETWORK SECURITY LIABILITY AND PRIVACY LIABILITY) WITH MINIMUM LIMIT $1,000,000 PER OCCURRENCE AND IN THE AGGREGATE.  This shall include, but not be limited to, coverage for any actual or alleged breach of duty, neglect, error, act, mistake, omission, or failure arising out of Vendor’s Internet and Network Activities including coverage for, but not limited to, the following events:

An attack that has the intent to affect, alter, copy, corrupt, destroy, disrupt, damage, or provide unauthorized access or unauthorized use of Vendor’s computer system; Computer Crime or Information Theft; Denial of Service; Extortion; Introduction, implantation, or spread of a Computer Virus; Loss of Service; Identity Theft; Infringement; Electronic data loss and restoration; Unauthorized Access or Use, including the gaining of access to Vendor’s computer systems by an unauthorized person or persons or an authorized person in an unauthorized manner.

|_| SUBLIMIT FOR NOTIFICATION COSTS: $      PER OCCURRENCE

[bookmark: Check61].|_|   OTHER:        WITH MINIMUM LIMIT $       



TERMS AND CONDITIONS:

1. City of Seattle as Additional Insured: The CGL/MGL insurance shall include “the City of Seattle” as an additional insured for primary and non-contributory limits of liability.



2. No Limitation of Liability: Insurance coverage and limits of liability as specified herein are minimum coverage and limit of liability requirements only; they shall not be construed to limit the liability of Vendor or any insurer for any claim that is required to be covered hereunder to less than the applicable limits of liability stated in the declarations. Moreover, the City shall be an additional insured, where additional insured status is required, for the full available limits of liability maintained by vendor, whether those limits are primary, excess, contingent or otherwise. Vendor expressly understands and agrees that this provision shall override any limitation of liability or similar provision in any agreement or statement of work between the City and Vendor.



3. Required Separation of Insured Provision; Cross-Liability Exclusion and other Endorsements Prohibited: Vendor’s insurance policy shall include a “separation of insureds” or “severability” clause that applies coverage separately to each insured and additional insured, except with respect to the limits of the insurer’s liability. Vendor’s insurance policy shall not contain any provision, exclusion or endorsement that limits, bars, or effectively precludes the City of Seattle from coverage or asserting a claim under the Vendor’s insurance policy on the basis that the coverage or claim is brought by an insured or additional insured against an insured or additional insured under the policy. Vendor’s CGL policy shall NOT include any of the following Endorsements (or their equivalent endorsement or exclusions): (a) Contractual Liability Limitation, (CGL Form 21 39 or equivalent), b) Amendment Of Insured Contract Definition, (CGL Form 24 26 or equivalent),  (c) Limitation of Coverage to Designated Premises or Project, (CGL Form 21 44 or equivalent), (d) any endorsement modifying or deleting the exception to the Employer’s Liability exclusion, (e) any “Insured vs. Insured” or “cross-liability” exclusion, and (f) any type of punitive, exemplary or multiplied damages exclusion. Vendor’s failure to comply with any of the requisite insurance provisions shall be a material breach of, and grounds for, the immediate termination of the Contract with the City of Seattle; or if applicable, and at the discretion of the City of Seattle, shall serve as grounds for the City to procure or renew insurance coverage with any related costs of premiums to be repaid by Vendor or reduced and/or offset against the Contract. 



4. Claims Made Form: If any policy is written on a claims made form, the retroactive date shall be prior to or coincident with the effective date of this contract. Claims made coverage shall be maintained by the Vendor for a minimum of three (3) years following the expiration or earlier termination of this contract, and the Vendor shall provide the City with evidence of insurance for each annual renewal. If renewal of the claims made form of coverage becomes unavailable or economically prohibitive, the Vendor shall purchase an extended reporting period (“tail”) or execute another form of guarantee acceptable to the City to assure financial responsibility for liability assumed under the contract.



5. Deductibles and Self-Insured Retentions:  Any self-insurance retention or deductible in excess of $ 25,000 that is not “fronted” by an insurer and for which claims the vendor or its third-party administrator is directly responsible for defending and indemnifying must be disclosed on the certificate of liability insurance. Vendor agrees to defend and indemnify the City under its self-insured or deductible layer and upon City’s request advise the full delivery address of the individual or department to whom a tender of a claim should be directed.   



6. Notice of Cancellation:   Under RCW 48.18.290 (“Cancellation by insurer”) applicable to insurers licensed to do business in the State of Washington, the City, as a certificate holder for the insurance requirements specified herein and an additional insured, has an interest in any loss which may occur; written notice of cancellation must therefore be actually delivered or mailed to the City not less than 45 days prior to cancellation (10 days as respects non-payment of premium). As respects surplus lines placements, written notice of cancellation shall be delivered not less than 30 days prior to cancellation (10 days as respects non-payment of premium).



7. Qualification of Insurers:  Insurers shall maintain A.M. Best’s ratings of A- VII unless procured as a surplus lines placement under RCW chapter 48.15, or as may otherwise be approved by the City.



8. Changes in Insurance Requirements: The City shall have the right to periodically review the adequacy of coverages and/or limits of liability in view of inflation and/or a change in loss exposures and shall have the right to require an increase in such coverages and/or limits upon ninety (90) days prior written notice to the Vendor. Should Vendor, despite its best efforts, be unable to maintain any required insurance coverage or limit of liability due to deteriorating insurance market conditions, it may upon thirty (30) days prior written notice request a waiver of any insurance requirement, which request shall not be unreasonably denied.



9. Evidence of Insurance:  Vendor must provide the following evidence of insurance:

a. A certificate of liability insurance evidencing coverages, limits of liability and other terms and conditions as specified herein;

b. An attached City of Seattle designated additional insured endorsement or blanket additional insured wording to the CGL/MGL (and if required Contractor’s Pollution Liability insurance policy).

c. A copy of all other amendatory policy endorsements or exclusions of Vendor’s insurance CGL/MGL policy that evidences the coverage required.



At any time upon the City’s request, Vendor shall also cause to be timely furnished a copy of declarations pages and schedules of forms and endorsements. In the event that the City tenders a claim or lawsuit for defense and indemnity invoking additional insured status, and the insurer either denies the tender or issues a reservation of rights letter, Vendor shall also cause a complete and certified copy of the requested policy to be timely furnished to the City.



Send evidence of insurance to the City at the addresses at the top of this form. 

For questions or issues about insurance, contact the City of Seattle Risk Management Unit at (206) 386-0071 or by email at Travis.Steichen@seattle.gov. 





NOTE: CERTIFICATES WITHOUT ATTACHED ADDITIONAL INSURED ENDORSEMENT OR BLANKET ADDITIONAL INSURED COVERAGE FOR THE CITY OF SEATTLE WILL NOT BE APPROVED!





Page 1 of 3 Pages

Edition 5/5/15 

RM contact info revised 01/14/2022							

image1.png

G







