2/24/06 - 11:25 am.

RESOLUTION NO. 16-2006 Offered by All of Council

A RESOLUTION AUTHORIZING THE MAYOR AND THE FINANCE
DIRECTOR TO ENTER INTO A SETTLEMENT AGREEMENT AND
RELEASE WITH COREGIS INSURANCE COMPANY AND ARTHUR J.
GALLAGHER AND CO. OHIO AGENCY, INC. IN THE CASE OF VILLAGE
OF RICHFIELD V. CLARENDON NATIONAL INSURANCE CO., ET AL,
SUMMIT COUNTY COMMON PLEAS COURT CASE NO. 2005 10 6343
AND DECLARING AN EMERGENCY

BE IT RESOLVED by the Council of the Village of Richfield, Summit County,
State of Ohio:

SECTION 1. That the Mayor and the Finance Director be, and they hereby are, authorized and
directed to enter into a Settlement Agreement and Release with Coregis Insurance
Company and Arthur J. Gallagher and Co. Ohio Agency, Inc. in the case of
Village of Richfield v. Clarendon National Insurance Co., et al., Summit County
Common Pleas Court Case No. 2005 10 6243, a copy of which Settlement
Agreement and Release is attached hereto as Exhibit “A” and incorporated herein
fully as if by reference.

SECTION 2. This Resolution is hereby declared to be an emergency measure necessary for the
immediate preservation of the public health, safety and welfare and for the further
reason it is immediately necessary in order to terminate pending litigation at the
earliest possible time without incurring further expense to the Village; wherefore,
provided this Resolution receives the affirmative vote of two-thirds of the
members of Council elected or appointed, it shall take effect immediately upon its
passage and execution by the Mayor; otherwise, it shall take effect and be in force
from and after the earliest period allowed by law.

PASSED: 5/’7/0(0 7f/ KAZA/
=N

President of Council

ATTEST: 7 / wt

ferk of Cglincll €
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Resolution 16-2006  EXHIBIT A
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SETTLEMENT AGREEMENT AND RELEASE

This Settiement Agreement and Release (“Rolease™) is entered into and effective as
of February ___, 2006, by and hetween Village of Richfield (*Richiield™), a municipality
_organiéed under the laws of the State of Ohio, the Arthur J. Gallagher and Co. Ohio
Ageey, Ine. (“Gallagher”), an Ohio corporation licensed to sell or whose agents are
licensed to sell insurance in the State of Ohio, and Coregis Insurance Cotnpany ('"Coregis")b
an [ndiana corporation (collectively referred to as the “Parties”).

WHEREAS, on or about September 11, 2000, Jennifer King filed a sex
discrimination charpe with the Ohio Civil Rights Commission against Richfield (the “King

| Claim”).

WHEREAS, on or about June 7, 2002, King sued Richfield and Chief Stopak, King
voluntarily dismissed her lawsuit m.x March 10, 2003, King re-filed her lawsuit against
Richfield and Stopak on or abiout April 5, 2005 (the “King Suit”): that suit is caplioned
Jennifer King v. Village of Richfield Fire Depaviment and Joseph Stopuk and was filed in
the Court of Common Pleas Summit County, Ohio.

WHEREAS, on or abont Ootober 24, 2005, Richfield sued Clarendon National
Ingurance Co. and Gallagher; that suit is captioned Fillage of Richfield v. Clarendon
National Insurance Co. and Arthur J. Gallagher and Co. Ohio Ageney, Inc., has a case
mirnber of 2005 10 6243, and was filed in the Court of Common Pleas Summil County,
Ohio (the “Richfield Suit™). |

WHEREAS, Richfield alleged that Gallagher breached {ts duties to Richfield by
“failing to obtain a policy providing Plaintiff {Richfield] and Chief Stopak with a defense,

coverage and indemnity,” “by “failing to obfain the requested insurance coverage and by

iy
!)\{w}
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failing to provide the Village with all relevant information conceming ils insurance
coverage.” Richficld Complaint § 27 & 33.

WHEREAS, Richfield sought an amount in excess of $25,000.00 from Gallagher,

joint and scverally with Clarendon Insurance Co.
. © WHEREAS, Coregis was not & party to the King Suit or the Richfield Suit.

| WHEREAS, the Parties to this Release desire to avoid the uncertainties, risks, and
costs of litigation, and by this Release the Parties intend to settle, compromise and resolve
their claims against each other In the manner set forth herein.

WHERFEAS, for valuable consideration, including, but not limited to the payment by
Gallagher and Coregis set forth below and the mutual releases contained herein, the Parlies
agree and covenant as follows:

1. Richiield’s Reléase and PHechnrge

In consideration of the payment and the mutual releases and discharges contained
herein, Richfield along with its elected and appointed officials, heirs, successors,
predecessors, assigns snd beneficiaries, their agents and employees, and their past, present
and futnre officers, directors, stockholders, estates and heirs, attorneys, agents, insurance
carriers, servants, rapresentatives, employees, subsidiaries, insurers, reinsurers, aifiliates,
partners, predecessors and suceessors in interest, and assigns and all other persons, firms or
corporations with whom any of the former have been, are now or may hereafler be
affiliated, hereby fully releases and discharges:

(a) Coregis, along with ifs heiys, successors, predecessors, assigns and

beneficiarics, their agents and employees, and thelv past, present and

future officers, directors, stockholders, estates and heirs, attomeys, agents,
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insurance carriers, servants, representatives, emuployees, subsidiares,
affiliates, partners, predecessors and successors in interest, and assigns

and all other persons, firms or corporations with whom any of the former -
have been, are now or may hereafier be affitiated; and,

{h) Gallagher, along with its heirs, successors, predecesgors, assigns and
beneficiaries, their agents and employees, and their past, present and
future officers, directors, stockholders, estates and heirs, attorneys, agents,
insurance carriers, servants, representatives, employees, subsidianes, |
affiliates, partners, predecessors and succeszors in inferest, and assigns
and all other persons, firms or corporations with whom any of the former
have been, are now or may hereafter be affiliated

from any and all past, preseat ot future claims, demands, obligations, actions, causes of
actions, rights, damages, costs, loss of services, expenscs, and compensation of any nature
whatsoever, whether known or unknown whether iy law, contract, tort, by sfatate, equity, or
otherwise, including but in no way limited to claims for a declaration of any right, breach of
confract claims, breach of fiduciary claims, negligence clatms, failure to obtain requested
coverage claims, breach of duty of good faith claims, claims for injunctive relief, or claims
arising from additional costs snd/or expenses incured or alleged to have been incwrred by
any of the Parties, which touch upon, involve or relate 1o any alleged conduct or services
relative to the King Claim, the King Suit, the Richifield Suit and/or the Parties’ course of
conduct, that are known or reasonably should have been known as of the date of this

Release, inchuding, but not limited to all costs and expenses related in any way to the King

Claim, the King Suit, and/or the Richficld Suit.
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2 Caregis’s Release and Discharge

In consideration of the payment and the mutual releases and discharges contained
heyein, Coregis along with its heirs, successors, predecessors, assigns and beneficiaries,
their agents and employees, and their past, present and futwre officers, directors,
s_!ockho!ders, estates and heirs, attomeys, agents, insurance carriers, servants,
representatives, employces, subsidiaries, insurers, reinsurers, affiliates, partners,
predecessors and successors in interest, and assigns and all other persons, firms or
corporations with whom any of the former have been, ave iow or may hereafler be
affitiated, hereby fully releases and discharges:

(a) Richfield, along with its elected and appointed officials, heirs, successors,

predecessors, assigns and beneficiaries, their agents and employess, and

their past, present and futwre officers, directors, stockholders, estates and

heirs, attarneys, agents, insurance carmess, servants, represeniatives,
employees, subsidiaries, affiliates, pariners, predecessors and successors
in interest, and assigns and all other persons, firms or corporations with
whom any of the former have been, are now or may hercafter be
affihiated; and,

(b) Gallagher, along with its heirs, successors, predecessors, assigns and
beneficiaries, their agents and employces, and their past, present and
fwure officers, directors, gtockholders, estates and heirs, attomeys, agents,
msuraice carriers, servants, represeniatives, employees, subsidiaries,

affiliates, partners, predecessors and successors in inferest, and assigns
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and alf other persons, firms or corporations with whow any of the former

have been, are now or may hereafter be affiliated

fromn any and all past, present oy fiture claims, demands, obligations, actions, causes of

. actions, rights, damages, costs, loss of services, expenses, and compensation of any nature

- whatsoever, whether knowh or unknown whether in 1aw, contract, tort, by statute, equity, or

otherwise, including but in no way limited fo claims for a declaration of any right, breach of
contract clafms, breach of fidueiary claims, neglipence claims, failure to oblain requested
coverage claims, breach of duty of good faith claims, claims for injunctive relief, or claims
arising from additional costs and/or expenses incurred or alleged to have been incurred by
any of the Parties, which touch upon, involve or relate to any alleped conduct or services
relative to the King Claim, (he King Suit, the Richfield Suit and/or the Partics’ course of
conduct, that are known or reasonably should have been known as af the date of this
Release, including, but not limited io all costs and expenses related in any way to the King
Claim, the King Suit, and/ot the Richfield Suit.

3. Gallagher’s Release and Discharge

Ju consideration of the payment and the mutual releases and discharges rontained
herein, Gallaghet along with its heirs, successors, predecessors, assigns and heneficiaries,
their agents and employees, and their past, present and fisture officers, direciors,
stockholders, estates and heirs, attorneys, agents, insurance carriers, servants,
representatives, employees, subsidiaries, insurers, reinsurers, afiiliates, parthers,
predecessors and successors in interest, and assigns and all other persons, [irms or

corporations with whom any of the former have been, are: now of ay heroafter be

affiliated, hereby fully releases and discharges:
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{b)

Coregis, along with its hoirs, successors, predecessors, assigns and
beneficiaries, thelr agents and employees, and their past, presont and
fiture officers, directors, stockholders, estates and heirs, attomeys, agclnts;
insurance cariers, servants, yepresentatives, employees, subsidiaries,
affilintes, partners, predecessors and successors in interest, and assigns
and all other persons, firms or corporations with whom any of the former™
have been, are now or may hereafter be affiliated; and,

Richfield, along with its clected and appointed officials, heirs, successors,
predecessors, assigns and beneficiaries, their agents and employees, and
thelr past, present and future officers, directors, stockholders, estates and
heirs, attomeys, agents, insuratice carriers, servants, representatives,
employees, subsidiaries, affiliates, partners, predecessors and successors
in interest, and assigns and all other persons, firms or corporations with

whorn any of the former have been, are now or may hercafter be affiliated

from any and all past, present or future claims, demands, obligations, actions, causes of

actions, rights, damages, costs, loss of services, expenses, and compensation of any nature

whatsoever, whether kriown or unknown whether in law, contract, tort, by statute, equity, or

otherwise, including but in no way limited to claims for a declavation of any right, breach of

contract claims, breach of fiduciary olaims, negligence claims, failure to obtain requested

coverage claims, breach of duty of good faith claims, claims for injunctive relief, or claims

arising from additional costs and/or expenses incurred or alleged to have been incurred by

any of the Parties, which touch upon, involve or relate to any alleged conduct ar services

relative to the King Claim, the King Suit, the Richfield Suit and/or the Parties’ course of
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conduct, that are known or reasonably should have been known s of the date of this
Release, including, but not limited to all costs and expenses related in any way (o the King
Claim, the King Suit, and/or the Richficld Suit.
4. Payment by Gallagher to Richfield
This Release is made for and in consideration of Twelve Thousand Dolars
($1é,060), to be paid by Gallagher to Richfield, the receipt and sufficiency of which
Richfield acknowledges. Gallagher is liable for the Twelve Thousand Dollars ($12,000),
and 1o more. Should Gallagher fully perform but not Coregis, Richfield’s and Coregis’s
releases (supra paragraphs 1 and 2, regpectively) are valid and enforceable by Gallagher
against Richifield and Coregls, respoctively.
4. Paymaent by Coregis to Richiield
This Release.ismade for and in considerationt of Five Thousand Dotlars ($5,000), to
be paid by Coregis to Richfield, the receipt and sufficiency of which Richfisld
acknowledges. Coregis is liable for the Five Thousand Dolars (35,000), and no more.
Should Coregis fully perform but not Gallaghes, Richfield’s and Gallagher's releases (supra

paragraphs 1 and 3, respectively) ate valid and enforceable by Coregis against Richfield and

Gallagher, respectively.

a. Conditlons and Provisions of the Release

i. The Release is the result of a compromise of disputed claims and shall not al

any time or for any purpose be considered an admission either () of Uability or
responsibility on the par{ of any of the Parties or (b) of the existence of any event, fact, or

thing evidencing such Hability or responsibility. Each Party demes and continues to deny

{he allegations and claims of the other Party,
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2. The Partics to this Release covenant that they will never voluntarity
copmence, prosceute, of assist in any way in the commencement or prosecution of any
ciaim,A demand, or cause of action of any nature whatsoever that is based upon any claim,
demand, damage, debe, Hability; obligation, cost, expense, lien, action, or cause of action
released by the terms of this Release.

3. “Phis Release shall bind and inure to the benefit of all of the Parties’ heirs, -
cxeentors, administrators, successors, assigns, agents, partners, shareholders, owners,
direciors, officers, and employess. The Release shall also inure to the bencfil of all
persons, firms, associations, or corporations associated with any of the Pariies, including
bt not timited to atlorneys and insurers, against whom the claims herein released might be
asseried.

4, There is a risk that, subsequent to the execution of this Release, one or more '
of the Partics will ineur or suffer damages, losses, or injuries which are unksiown and
unanticipated at the time this Release is sipned. There 3s also a risk that damages, losses,
or injuries which are known may be or maey become more serions than any of the Parties
now expeets or anticipaies. The Parties hereby assume the sforementioned risks and agree

that this Release shall apply to all unknown or unanticipated results of the nccurrences or

circumstances described hereis,

5. It is agreed and understood that this Release and the terms and conditions set

forth hetein are not intended to be, md shall not be, used in any legal, equitable,

adrninistrative, or any other kind of action or proceeding, melhuding arbitration, except to

enforce this Rolease or any term thereof,
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6. Tach of the Pasties shall be respousible for payment of its own attorneys’
fees, legal expenses, and costs incurred in connection with the dispute which is resolved by -
this Release.

7. Fach of the Parties represents and warrants that it has not assigned,
conveyed, encumbered, or otherwise transferred any interest in the claims it releasss und'er' '
the terms of this Release, that no other person or entity has any right, title, or interest i Of° .

{o those claims, and that this Release will be effective to fully release those claims.

8. This Release constitutes the entire agreement among the Parlies with vespect
to the subject matter hereof. Each Party has made its own independent investigation of the
matter seltled, and has been advised concering the terms of this Release by counsel of its

choice, and is not relying upon any representations not specificd herein.

9. This Release shall be governed by and construed in accordance with the laws
of the State of Ohio,
10.

This Rélease is the product of negotiation and preparation by and among
cach Parly hercto and its attorneys. The Parties therefore acknowledge and agree that this
Release shall not be deemed o have been prepared or drafted by one party or another, and
that it shall be construed accordingly,

11, The Parties hereto shall reasontably cooperate with each other to catry out the

purposes and intent of this Release, including exccuting all further documents, if any, that
may be necessary in that regaxd,
12.

‘This Release may be execited in counterparts by the Parties hercto. Each of

said counterparts, when so executed and delivered, shall be deerned an oripinal, and all

sich counierparts, taken together, shall constitute but one and the same mstrument. As 50
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executed, this Release shall be as valid and binding on cach Party as if all Parties had

signed lhe same capy.

13, No supplement to, or modification, waiver, ot amendment to this Release, ot
any portion thereof, shall be binding unless exeonted in writing by the Party against whotn -
enforcement of such supplement, modification, waiver, or amendment 1s sought.

14,

The Parties hereto agree that this Release shall be deemed executed and of

binding legal effect as of the date on which the last of the Parties hereto signs the Release.

[THIS SPACE INTENTIONALLY BLANK]

£
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5. pach of the Parties hercby represents and warrants that it and the of ficer or

olher representative who signs {his Release on its behalf have the authority to enter info this

Release and that the requisite procedures have been followed to make the Release binding
on itself.

The undersigned, Village of Richfield, Arthur J. Gallagher & Co., and Coregls
Insurance Company represent that they have fulty read the foregoing mutual release and

know its contents snd sign the same as their own free act.

DATE VILLAGE OF RICHFIELD

o ;240 é Lo E— 25":%:-’) e

DATE ARTHUR 1. GALLAGHER & CO,
| | OHIO AGENCY, INC.
D - e gz/éfn‘ é/

DATE COREGIS INS

Subscribed and sworn to before me a
notary public on this ______ day of February
2006.

i\lotm’y Public

My commission expires:

045264 v 11
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