
SECURITY GUARD SERVICES AGREEMENT


THIS AGREEMENT is made and entered into by and between the City of Yakima, a Washington municipal corporation (hereinafter "City"), and PPC Solutions, Inc., (hereinafter “Operator”).


WITNESSETH:

WHEREAS, the City is the owner of the City of Yakima Police Station/Legal Center (hereinafter "Facility"), which is located at 200 South 3rd Street, Yakima, WA  98901.


WHEREAS, the parties to this Agreement desire that security guard services be set up at the Facility in accordance with the provisions, terms, and conditions of this Agreement. 


NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties agree as follows:

1.
Scope of Services.  Operator shall provide security guard services associated with the physical safety of city employees and visitors to the Facility, including but not limited to, the operation of metal detection equipment at the entrance of the Facility; conduction of visual and physical searches of persons, briefcases, and other carrying cases entering the Facility for weapons and other unauthorized items; immediately reporting security breaches or suspicious or unusual circumstances; preparing incident reports; and assisting members of the public by answering questions in a courteous manner.  

2.
Term of Agreement.  Unless terminated in accordance with Section 22, the term of this Agreement shall be for a period of one (1) year, commencing April 5, 2005; provided, however, that City may, at its option, extend this Agreement for four (4) additional one (1) year periods, for a total of five (5) years.

3.
Incorporation of Operator's Proposal.  Except to the extent that it conflicts or is inconsistent with this Agreement, the Operator's Proposal, dated December 20, 2004, including all of Operator's representations, conditions and obligations, submitted to the City on December 20, 2004, in order to obtain award of this Agreement, is incorporated herein by this reference.  Any inconsistencies or conflicts between the Operator’s Proposal and this Agreement shall be resolved in favor of the Agreement terms, conditions, obligations and language.  A copy of said Proposal is attached hereto as Exhibit "A" (hereafter "Proposal").

4.
Compensation.  Operator shall be compensated as set forth in Schedule “B” of Operator’s Proposal.  On or by the tenth day of each month during the term of this Agreement, Operator shall submit a monthly invoice to the City evidencing all services provided during the preceding month.  The City shall make payment to Consultant within thirty (30) calendar days upon receipt of the invoice.  All payments are expressly conditioned upon Operator providing services that are satisfactory to the City.  

In the event either party terminates this Agreement early pursuant to Section 22, Operator shall be compensated on a pro-rata basis for all satisfactory services provided to the City under this Agreement up to the effective termination date.

5.
Utilities.  City shall pay all charges for water, heat, light, power, and any other utilities that may be required or used by Operator in the Facility during the term of this Agreement.

6.
Taxes and Assessments.  Operator shall be solely responsible for compensating its employees and for paying all related taxes, deductions, and assessments, including but not limited to, federal income tax, FICA, social security tax, assessments for unemployment and industrial injury, and other deductions from income which may be required by law or assessed against either party as a result of this Agreement.  In the event the City is assessed a tax or assessment as a result of this Agreement, Operator shall pay the same before it becomes due.
7.
Independent Contractor Status of Operator. Operator and the City understand and expressly agree that Operator is an independent contractor in the performance of each and every part of this Agreement.  Operator, as an independent contractor, assumes the entire responsibility for carrying out and accomplishing the services required under this Agreement. Additionally, and as an independent contractor, Operator and its employees shall make no claim of City employment nor shall claim against the City any related employment benefits, social security, and/or retirement benefits.  Nothing contained herein shall be interpreted as creating a relationship of servant, employee, partnership or agency between Operator or any officer, employee or agent of Operator and the City.
8.
Maintenance of Records, Annual Report and Inspections.  

a.
Operator shall maintain accounts and records, including personnel, property, financial, and program records, and such other records as the City may deem necessary to ensure proper accounting for all project funds and compliance with this Agreement, including a system of internal controls and accounting systems which conform to generally accepted accounting principles and auditing standards.  

b.
All such records and documents shall be retained by Operator shall be available for inspection, audit and copying by City representatives and/or appropriate federal/state officials during the term of this Agreement and for a period of three (3) years following the termination of this Agreement.

9.
Access and Inspection.  The City shall have the right at all times to access and inspect all locations within the Facility, including the break room used by Operator staff.    

10.
Warranty.  Operator warrants that all services provided hereunder shall be furnished in a manner consistent with industry standards and the level of professional skill generally acceptable in the industry with regard to the service of this kind.  
11.
Property Care.  Operator will be responsible for the proper custody and care of all City-owned property furnished for Operator’s use in connection with the performance of this Agreement, including but not limited to, metal detection equipment.  Operator will reimburse the City for any loss or damage, normal wear and tear excepted.  Operator shall also be responsible for the proper possession, use, and maintenance of all personal property retained by Operator during the performance of security guard services pursuant to this Agreement.

12.
Non-discrimination.  During the performance of this Agreement, Operator shall not discriminate in violation of any applicable federal, state and/or local law or regulation on the basis of race, color, sex, religion, national origin, creed, marital status, political affiliation, or the presence of any sensory, mental or physical handicap.  This provision shall include but not be limited to the following:  employment, upgrading, demotion, transfer, recruitment, advertising, layoff or termination, rates of pay or other forms of compensation, selection for training, and the provision of services under this Agreement.  This non-discrimination provision shall include, but not be limited to, the following:

a.
The benefits or services provided by the Operator at the Facility;

b.
The rules, regulations, and/or practices established by the Operator for use of the Facility; 


Operator shall furnish all information, evidence, documents and reports required by the City to substantiate compliance with this non-discrimination clause.  

13.
Conflict of Interest.  Operator represents that it and its employees do not have any interest and shall not hereafter acquire any interest, direct or indirect, which would conflict in any manner or degree with the performance of this Agreement.  Operator further covenants that it will not hire anyone or any entity having such a conflict of interest during the performance of this Agreement.  

14.
Compliance with Applicable Laws.  Operator shall provide security guard services in accordance with all applicable statutes, laws, regulations, and ordinances and shall not allow the Facility to be used for any unlawful purposes.  Operator shall not commit any waste on the Facility property nor damage same nor permit waste or damage by others.

15.
No City Insurance.  It is understood the City does not maintain liability insurance for Operator or for its employees, agents, officers and subcontractors.

16.
Insurance Requirements.  Operator shall maintain, for the duration of this Agreement, insurance against claims for injuries to persons or damages to property that may arise from or in connection with the performance of work hereunder by Operator, its agents, representatives, or employees.  Maintenance of the insurance required by this Agreement is a material element of this contract and changes in the required coverage or cancellation of the coverage shall constitute a breach of this Agreement by Operator. 

a.
General Liability Insurance.  Before this Agreement is fully executed by the parties, Operator shall provide the City with a certificate of insurance as proof of general liability insurance with a minimum liability limit of One Million Dollars ($1,000,000.00) per occurrence for bodily injury, personal injury, and property damage.  If Commercial General Liability Insurance or other form with a general aggregate limit is used, either the general aggregate limit shall apply separately to this contract, or the general aggregate limit shall be twice the required occurrence limit.  The certificate shall clearly state who the provider is, the coverage amount, the policy number, and when the policy and provisions provided are in effect.  Said policy shall be in effect for the duration of this Agreement.  The policy shall name the City, its elected officials, officers, agents, and employees as additional insureds, and shall contain a clause that the insurer will not cancel or change the insurance without first giving the City thirty (30) calendar days prior written notice (any language in the clause to the effect of “but failure to mail such notice shall impose no obligation or liability of any kind upon the company” shall be crossed out and initialed by the insurance agent.)  The policy shall be primary insurance as respects the City, its elected officials, officers, agents, and employees.  The insurance shall be with an insurance company or companies rated A-VII or higher in Best’s Guide and admitted in the State of Washington.


b.
Professional Errors and Omissions Liability Insurance.  Before this Agreement is fully executed by the parties, Operator shall provide the City with a certificate of insurance as evidence of Professional Errors and Omissions Liability Insurance with coverage of at least One Million Dollars ($1,000,000.00) per occurrence and an annual aggregate limit of at least One Million Dollars ($1,000,000.00).  The certificate shall clearly state who the provider is, the amount of coverage, the policy number, and when the policy and provisions provided are in effect.  The insurance shall be with an insurance company rated A-VII or higher in Best’s Guide.  If the policy is on a claims made basis, the retroactive date of the insurance policy shall be on or before March 1, 2005, or shall provide full prior acts.  The insurance coverage shall remain in effect during the term of this Agreement and for a minimum of three (3) years following the termination of this Agreement.

17.
Fidelity bond – employee dishonesty

The Operator will show proof of providing a fidelity bond in a form acceptable to the City of Yakima in the amount of Fifty Thousand Dollars ($50,000) to reimburse City for any damages incurred as result of dishonesty, burglary, theft, fraud or destruction of property committed by employees of the Operator.  Coverage must apply to all personnel of the Operator, including subsidiaries.  Coverage must be provided for losses sustained by the Operator or its clients resulting from fraudulent or dishonest acts committed by employees of the Operator, acting alone or in collusion with others.  Said bond or insurance shall remain in effect during the term of this Agreement
18.
Indemnity.  

a.
Operator agrees to protect, defend, indemnify, exonerate, and hold harmless the City, its officers, elected officials, agents, and employees from any and all claims, demands, losses, liens, liabilities, penalties, fines, lawsuits, and other proceedings and all costs of every kind and nature whatsoever, including without limitation, judgments, awards, court costs, investigative fees and expenses, and reasonable attorneys' fees and disbursements arising out of or in connection with the performance or non-performance of this Agreement.  Operator waives its immunity under Title 51 RCW to the extent it is required to indemnify, defend and hold harmless the City and its officers, principals, agents, or employees.   

b.
Nothing contained in this Section or this Agreement shall be construed to create a liability or a right of indemnification in any third party.

c.
This Section of the Agreement shall survive the term or expiration of this Agreement and shall be binding on the parties to this Agreement.

19.
Assignment.  This Agreement, or any interest herein, or claim hereunder, shall not be assigned or transferred in whole or in part by Operator to any other person or entity.

20.
Severability.  

a.
If a court of competent jurisdiction holds any part, term or provision of this Agreement to be illegal, or invalid in whole or in part, the validity of the remaining provisions shall not be affected, and the parties’ rights and obligations shall be construed and enforced as if the Agreement did not contain the particular provision held to be invalid.

b.
If any provision of this Agreement is in direct conflict with any statutory provision of the State of Washington, that provision which may conflict shall be deemed inoperative and null and void insofar as it may conflict, and shall be deemed modified to conform to such statutory provision.

21.
Non-Waiver of Breach.  A waiver by either party hereto of a breach of the other party hereto of any covenant or condition of this Agreement shall not impair the right of the party not in default to avail itself of any subsequent breach thereof.  Leniency, delay or failure of either party to insist upon strict performance of any agreement, covenant or condition of this Agreement, or to exercise any right herein given in any one or more instances, shall not be construed as a waiver or relinquishment of any such agreement, covenant, condition or right.

22.
Termination.  Either party may terminate this Agreement, with or without cause, by giving the other party forty-five (45) days written notice of termination.

23.
Notices.  Unless stated otherwise herein, all notices and demands shall be in writing and sent to the parties to their addresses as follows:  


TO CITY:


Sue Ownby, Purchasing Manager






Yakima City Hall






129 North 2nd Street






Yakima, WA  98901


TO OPERATOR:

Sheila Leslie, President






PPC Solutions, Inc.






2910 E. 57th St., Suite #5






Spokane, WA  99201

or to such other addresses as the parties may hereafter designate in writing.  Notices and/or demands shall be sent by registered or certified mail, postage prepaid or hand delivered.  Such notices shall be deemed effective when mailed or hand delivered at the addresses specified above.

24.
Integration and Supersession.  This Agreement sets forth all of the terms, conditions, and agreements of the parties relative to the subject matter hereof and supersedes any and all such former agreements which are hereby declared terminated and of no further force and effect upon the execution and delivery hereof.  There are no terms, conditions, or agreements with respect thereto, except as herein provided and no amendment or modification of this Agreement shall be effective unless reduced to writing and executed by the parties.

25.
Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Washington.

26.
Venue.  The venue for any action to enforce or interpret this Agreement shall lie in the Superior Court of Washington for Yakima County, Washington.

CITY OF YAKIMA




OPERATOR

By: 






By:






R. A. Zais, Jr.,






City Manager




Print Name: 












Title: 






Date: 

















Date: 






ATTEST:






City Clerk
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