AGREEMENT

This is an Agreement (“Agreement”) dated ____________, 2014, between the City of Dania Beach, Florida, a Florida municipal corporation (the “City”), with its principal place of business located at 100 West Dania Beach Boulevard, Dania Beach, Florida 33004, and Professional Security & Investigations Company, a Florida corporation (the “Contractor”), with its principal place of business located at 233 North Federal Highway, Suite 47, Dania Beach, Florida 33004.
In consideration of the mutual terms, conditions, promises and covenants set forth in this Agreement, the sufficiency and receipt of which are acknowledged and agreed upon, City and Contractor agree as follows:
ARTICLE 1.0
SERVICES AND RESPONSIBILITIES
            1.1
The Contractor’s responsibility under this Agreement is for security services for various City facilities at locations within the City, as further described in the Scope of Services in Exhibit “A”, a copy of which is attached to and incorporated into this Agreement by this reference.  The cost for such services shall not exceed an amount of Forty-Five Thousand Dollars ($45,000.00) per year.

1.2
Contractor agrees to do everything required by this Agreement and to comply with any and all other provisions in the documents and items incorporated by reference into this Agreement.  

1.3
Contractor agrees that all services performed under this Agreement shall be done in a professional manner, and that the Contractor’s efforts will produce quality results.

1.4
Contractor represents to City with full knowledge that City is relying upon these representations when entering into this Agreement with Contractor, and that Contractor has the expertise, experience and work force sufficient to timely perform the services to be provided pursuant to the terms of this Agreement, and the terms of the Request for Qualifications (“RFQ”) Number 14-008, and the Contractor’s response to the RFQ, both of which are made a part of and incorporated into this Agreement by these references.

1.5
Contractor represents to City that Contractor is properly licensed by all applicable federal, state and local agencies to provide the services specified under this Agreement.  If any of the Contractor’s licenses are revoked, suspended or terminated for any reason by any governmental agency, Contractor shall notify the City immediately.
1.6
Contractor guarantees all services and shall immediately correct any defects or deficiencies which may appear upon written notification by the City.  

ARTICLE 2.0
TERMS AND CONDITIONS

2.1
Contractor shall begin to perform the services for the City upon the execution of this Agreement by the parties.
            2.2
   The term of this Agreement shall be for a one (1) year period.

2.3
In the event the services are scheduled to end, either by contract expiration or by termination by the City (at the City’s discretion), the Contractor shall continue the services if requested by the City, until new services can begin with a new Contractor.  At no time shall this transitional period extend for more than one hundred eighty (180) days beyond the expiration date of the existing contract.  The current Contractor will be reimbursed for the services at the rate in effect when this transitional period clause is invoked by the City. 

2.4
This Agreement may be terminated by City if Contractor fails to perform the required services upon the City’s sole and reasonable approval, after City sends written notice of any deficiency to Contractor and Contractor does not cure such deficiency within seven (7) days from the date of such notice.  In such event, the Contractor shall be paid compensation for completed services accepted by the City, if such services meet the City’s sole and reasonable approval, which approval will not be unreasonably withheld.  In the event that the Contractor abandons any required services specified in this Agreement or causes it to be terminated, Contractor shall indemnify the City against any loss pertaining to its abandonment up to a maximum of the amount to be paid under this Agreement.  All documents and reports prepared by Contractor shall become the property of City, and such documents shall be delivered by Contractor to City before payment, if any, is made to Contractor by City.
 2.5
Termination of Agreement for Convenience.  It is expressly understood and agreed upon that the City may terminate this Agreement at any time, for any reason, or for no reason at all, by giving the Contractor notice by certified mail, return receipt requested, directed to the principal office of the Contractor, thirty (30) days in advance of the termination date.  In the event that the Agreement is terminated pursuant to this provision, the Contractor shall be entitled to be compensated for the services rendered from the effective date of execution of the Agreement up to the date of receipt of the Notice of termination.  Such compensation shall be based on the percentage of services completed, as fairly and reasonably determined by City after conferring with Contractor.

ARTICLE 3.0
COMPENSATION AND METHOD OF PAYMENT
 3.1
The Contractor will be compensated on a monthly basis.

 3.2
Payment will be made to Contractor at:



Professional Security & Investigations Company



Attn:  Creighton J. Baker, President



233 North Federal Highway



Suite 47



Dania Beach, Florida  33004



ARTICLE 4.0
CHANGES IN SCOPE OF WORK
4.1      City or Contractor may request changes that increase, decrease or otherwise modify the services, as described in this Agreement.  These changes may affect the compensation, and, if so, they must be described in a written amendment of this Agreement, executed by the parties, prior to any deviation from the terms of this Agreement.  In no event will Contractor deviate or permit deviation from the services described in this Agreement without City’s advance written consent.

ARTICLE 5,0
PROTECTION OF CITY’S PROPERTY
5.1
At all times during the performance of this Agreement, the Contractor shall protect the City’s property and the property of others from all damage whatsoever on account of Contractor’s performance of the required services.

ARTICLE 6.0
INDEMNIFICATION
6.1
The Contractor shall, in addition to any other obligation to indemnify the City and to the fullest extent permitted by law, protect, defend, indemnify and hold harmless the City, including its agents, elected officials and employees from and against all claims, actions, liabilities, losses (including economic losses), or costs arising out of any actual or alleged:
(a)
bodily injury, sickness, disease or death, or injury to or destruction of tangible property including the loss of use resulting from, or any other damage or loss arising out of or resulting or claimed to have resulted in, whole or in part, from any actual or alleged act or omission of the Contractor or its subcontractors, anyone directly or indirectly employed by any of them, or anyone for whose acts any of them may be liable in the performance of the work; 
(b)
any violation of law, statute, ordinance, governmental administrative order, rule, regulation, or infringement of patent, copyright or trademark rights by Contractor or its subcontractors in the performance of the services;




(c)
liens, claims, actions made by the Contractor or its subcontractors or other party performing the services;



(d)
claims of whatsoever nature related to collection practices or any actions of a contradictory nature pursuant to this Agreement, or in an attempt to collect monies due or claimed to be due to the City.

ARTICLE 7.0
INSURANCE


7.1     The Contractor shall not commence any Services under this Agreement until Contractor has obtained all insurance required and such Coverages have been approved by the Risk Manager of the City.  The Contractor shall not allow any Subcontractor to commence any Services on any subcontract until the Subcontractor, as provided in this Agreement and all Coverages required of any Subcontractor, have been approved by City’s Risk Manager.   In addition, Contractor shall be responsible for any policy deductibles and self-insured retentions.

7.1.1    All Certificates of Insurance must clearly identify the contract to which they pertain, including a brief description of the subject matter of the contract.  The certificates shall contain a provision that coverage afforded under the policies will not be canceled until at least thirty (30) days’ prior written notice has been given to City.  If this coverage is not provided, then Contractor is responsible for such notice to City.  Insurance policies for required coverages shall be issued by companies authorized to do business under the laws of the State of Florida and any such companies’ financial ratings must be no less than A-VII in the latest edition of the “BEST’S KEY RATING GUIDE”, published by A.M. Best Guide.  In the event that the insurance carrier’s rating shall drop, the insurance carrier shall immediately notify the City in writing.

7.1.2       Coverages shall be in force until all services required to be performed under the terms of the Agreement are satisfactorily completed as evidenced by the formal written acceptance by the City.  In the event insurance certificates provided to City indicate that the insurance shall terminate and lapse during the period of the Agreement then, in that event, the Contractor shall furnish, at least thirty (30) days prior to the expiration of the date of such insurance, a renewed Certificate of Insurance as proof that equal and like coverages for the balance of the period of the Agreement, including any extension of it or any renewal periods of it is in effect.  THE CONTRACTOR AND ANY SUBCONTRACTOR SHALL NOT PERFORM OR CONTINUE THE SERVICES PURSUANT TO THE AGREEMENT, UNLESS ALL COVERAGES REMAIN IN FULL FORCE AND EFFECT.  ANY DELAY IN THE SERVICES CAUSED BY A LAPSE IN COVERAGE SHALL BE NON-EXCUSABLE, SHALL NOT BE GROUNDS FOR A TIME EXTENSION, AND WILL BE SUBJECT TO ANY OTHER APPLICABLE PROVISIONS DESCRIBED IN THIS AGREEMENT, OR ELSEWHERE IN THE CONTRACT DOCUMENTS, CONCERNING CONTRACTOR’S DELAY.




     INSURANCE REQUIREMENTS

7.1.3
   The below coverages are minimum limit requirements.  Umbrella or Excess Liability policies are acceptable to provide the total required liability limits, as long as the Risk Manager of the City reviews and approves in writing the insurance limits on each of the policies.  The City must approve any changes to these specifications and has the right to review and amend coverage requirements.  The Contractor shall be held responsible for any modifications, deviations, or omissions to these insurance requirements.   


7.1.4
   GENERAL LIABILITY INSURANCE is to include bodily injury, broad form property damage, blanket contractual liability, and personal injury with limits of no less than Two Million Dollars ($2,000,000.00) per occurrence, and Four Million Dollars ($4,000,000.00) annual aggregate.  

           SPECIAL PROVISIONS AS TO GENERAL LIABILITY INSURANCE:

           (to be confirmed on or attached to the Official Certificate of Insurance) 

·  Annual Aggregate shall apply “Per Job”;  

· “The City of Dania Beach, Florida” is added as “Additional Named Insured”;

· Additional insured coverage shall be no more restrictive than Insurance Services Office (ISO) form CG 2037 (07 04);  

· Contractor’s insurance shall be primary and non-contributory;  

· Waiver of Subrogation in favor of the City;

· 30 Days’ Notice of Cancellation or modification to City (if not available on the insurance policies, then Contractor has responsibility for notification); and

· Copy of Additional Insured Endorsement or other endorsements may be attached to the Certificate.  

7.1.5
   WORKERS’ COMPENSATION INSURANCE shall be maintained by Contractor and any subcontractors during the life of the Agreement, including any applicable warranty period(s), and it is to apply to all “statutory employees” of Contractor (as that phrase is defined by Chapter 440, Florida Statutes), in compliance with the “Workers’ Compensation Law" of the State of Florida and all applicable federal laws, for the benefit of the Contractor, its employees, and Subcontractors.  

In the case any services are sublet as otherwise addressed in the Agreement or RFQ, the Contractor shall require any subcontractors similarly to provide Workers’ Compensation insurance for all of the latter’s employees, in addition to any coverage afforded by the Contractor, by furnishing statutory limits Part A, and no less than and One Million Dollars ($1,000,000.00) employers’ liability limits Part B.  

In no event shall the Contractor be permitted to utilize in the prosecution of the services, the following: i) any employee, subcontractor or subcontractor employee who is exempted or purported to be exempt from Workers’ Compensation insurance coverage; or  ii) any employee, subcontractor or subcontractor employees who will be covered by an employee leasing arrangement.

           SPECIAL PROVISIONS AS TO WORKERS’ COMPENSATION INSURANCE: 

           (to be confirmed on or attached to the Official Certificate of Insurance) 

· 30 Days’ Notice of Cancellation or modification to City (if not available on the insurance policies, then Contractor has responsibility for notification); and
· Waiver of Subrogation in favor of the City. 

7.1.6
   AUTOMOBILE LIABILITY INSURANCE shall be maintained with combined single limits of no less than One Million Dollars ($1,000,000.00), to include coverage for owned, hired, and non-owned vehicles.  
 

SPECIAL PROVISIONS AS TO AUTOMOBILE LIABILITY INSURANCE:

(to be confirmed on or attached to the Official Certificate of Insurance) 

· “The City of Dania Beach, Florida” is added as “Additional Named Insured”; 

· 30 Days’ Notice of Cancellation or modification to City (if not available on the insurance policies, then Contractor has responsibility for notification); and

· Waiver of Subrogation in favor of the City.

            7.1.7
   If Contractor hires a subcontractor for any portion of any Services, then such subcontractor shall provide General Liability insurance with minimum limits of no less than One Million Dollars ($1,000,000.00).

ARTICLE 8.0
INDEPENDENT CONTRACTOR 

8.1
This Agreement does not create an employee/employer relationship between the parties.  Contractor agrees that it is not the City’s employee for any purposes, including but not limited to, the application of the Fair Labor Standards Act, minimum wages’ laws and overtime payments, Federal Insurance Contribution Act, the Social Security Act, the Federal Unemployment Tax Act, the provisions of the Internal Revenue Code, the Florida Workers’ Compensation Act, and the Florida unemployment insurance law.  The Contractor shall retain sole and absolute discretion and exercise its judgment as to the manner and means of carrying out Contractor’s activities and responsibilities toward completion of the services.  Administrative procedures applicable to services rendered under this Agreement shall be those of Contractor, which policies of Contractor shall not conflict with City, H.U.D., or United States policies, rules or regulations relating to the use of Contractor’s funds provided for in this Agreement.  The Contractor agrees that it is a separate and independent enterprise from the City, that it has full opportunity to find other business, that it has made its own investment in its business, and that it will utilize a high level of experience necessary to perform the services.  This Agreement shall not be construed as creating any joint employment relationship between the Contractor and the City and the City will not be liable for any obligation incurred by Contractor, including but not limited to, unpaid minimum wages, overtime premiums or both.
ARTICLE 9.0
DEFAULT OF AGREEMENT AND REMEDIES 

9.1
In case of any default by Contractor, the City shall notify the Contractor, in writing, of such default and direct Contractor to comply with all provisions of the Agreement.  If Contractor does not timely cure such default of the date after notice was sent by City, City may declare a default of this Agreement and may notify the Contractor of such declaration of default, in writing, and terminate the Agreement.

                                                    ARTICLE 10.0
BANKRUPTCY
10.1
It is agreed that if the Contractor is adjudged bankrupt, either voluntarily or involuntarily, then this Agreement shall terminate effective on the date and at the time the bankruptcy petition is filed, and Contractor will automatically be in default of this Agreement and the provisions of Article 9 will be enforced at City’s discretion.

ARTICLE 11.0
DISPUTE RESOLUTION

11.1
Venue; Fees.  All claims, counterclaims, disputes and other matters in question between City and Contractor arising out of, relating to or pertaining to this Agreement, or the breach of it, or the services of it, or the standard of performance required in it, shall be addressed by resort to non-binding mediation as authorized under the laws and rules of Florida; provided, however, that in the event of any dispute between the parties, the parties agree to first negotiate with each other for a resolution of the matter or matters in dispute and, upon failure of such negotiations to resolve the dispute, the parties shall resort to mediation.  If mediation is unsuccessful, any such matter may be determined by litigation in a court of competent jurisdiction in Broward County, Florida, or the Federal District Court of the Southern District of Florida and appropriate appellate courts for such venue and jurisdiction.  In any litigation, the parties agree to each waive any trial by jury of any and all issues.  In the event of any litigation which arises out of, pertains to, or relates to this Agreement, the breach of it, or the standard of performance required in it, the prevailing party shall be entitled to recover reasonable attorney fees from the non-prevailing party.
11.2
Operations During Dispute.  In the event that a dispute, if any, arises between the City and the Contractor relating to this Agreement, or its performance or compensation, the Contractor agrees to continue to render service in full compliance with all terms and conditions of this Agreement as required by the City.

ARTICLE 12.0
MISCELLANEOUS

12.1
Legal Representation.  It is acknowledged that each party to this Agreement had the opportunity to be represented by counsel in the preparation of this Agreement.  Further, the rule that a contract shall be interpreted strictly against the party preparing same shall not apply to this Agreement due to the joint contributions to it of both parties.

12.2
Signature of this Agreement by the Contractor shall also act as the execution of a truth-in-negotiation certificate certifying that the wage rates, over-head charges, and other costs used to determine the compensation provided for in this Agreement are accurate, complete and current as of the date of the signing of the Agreement of the parties, and no higher than those charged the Contractor’s most favored customer for the same or substantially similar services.  The rates and costs shall be adjusted to exclude any significant sums should the City determine that the rates and costs were increased due to inaccurate, incomplete or non-current wage rates or due to inaccurate presentation of fees paid to outside contractors.  The City shall exercise its rights under this clause within three (3) years following final payment.
12.3
Assignments, Subcontracts and Amendments.  This Agreement, and any interests in it, shall not in whole or in part be assigned, subcontracted, transferred in any way or otherwise encumbered, under any circumstances by Contractor without the prior written consent of City.  For purposes of this Agreement, any change of ownership of or controlling interest in Contractor shall constitute an assignment which requires City approval.  Violation of the terms of this paragraph shall constitute a breach of this Agreement by Contractor and City may, in its discretion, cancel this Agreement and all rights of Contractor under this Agreement will terminate. 

It is further agreed upon that no modification, amendment or alteration of the terms or conditions contained in this Agreement shall be effective unless contained in a written document executed by the parties.

12.4
No Contingent Fees.  Contractor warrants that it has not employed or retained any company or person, other than a bona fide employee working solely for the Contractor, to solicit or secure this Agreement, and that it has not paid or agreed to pay any person, company, corporation, individual or firm, other than a bona fide employee working solely for Contractor any fee, commission, percentage, gift or other consideration contingent upon or resulting from the award or making of this Agreement.  For the breach or violation of this provision, the City shall have the right to terminate the Agreement without liability and, in its discretion, to deduct from the Agreement price, or otherwise recover the full amount of such fee, commission, percentage, gift or consideration.

12.5
Notice.  Whenever any party desires to give notice to the other party, it must be given by written notice, sent by certified United States mail, return receipt requested, addressed to the party for whom it is intended.  The addresses for the giving of notice shall remain as set forth below until they shall have been changed by written notice in compliance with the provisions of this section.  For the present, the Contractor and the City designate the following as the respective persons and places for the giving of notice:
City:
Robert Baldwin, City Manager
City of Dania Beach, Florida
100 West Dania Beach Boulevard

           

Dania Beach, Florida  33004
Copies to:
Thomas J. Ansbro, City Attorney



City of Dania Beach, Florida

100 West Dania Beach Blvd.

Dania Beach, FL 33004

Contractor:
Professional Security & Investigations Company


Attn:  Creighton J. Baker, President



233 North Federal Highway



Suite 47



Dania Beach, Florida  33004

12.6
Binding Authority.  Each person signing this Agreement on behalf of either party individually warrants that he or she has full legal power to execute this Agreement on behalf of the party for whom he or she is signing, and is authorized to bind and obligate such party with respect to all provisions contained in this Agreement.

12.7
Headings.  Headings in this Agreement are for the convenience of reference only and shall not be considered in any interpretation of this Agreement.
12.8
Severability.  If any provision of this Agreement or application of it to any person or situation shall to any extent be held invalid or unenforceable, the remainder of this Agreement, and the application of such provisions to persons or situations other than those as to which it shall have been held invalid or unenforceable, shall not be affected, and shall continue in full force and effect, and shall be enforced to the fullest extent permitted by law.

12.9
Governing Law.  This Agreement shall be governed by the laws of the State of Florida with venue lying in Broward County, Florida.

12.10
Extent of Agreement.  This Agreement represents the entire and integrated Agreement between the City and the Contractor and supersedes all prior negotiations, representations or agreements, either written or oral.

12.11
Waiver.  Failure of the City to insist upon strict performance of any provision or condition of this Agreement, or to enforce any right contained in it, shall not be construed as a waiver or relinquishment for the future of any such provision, condition or right, but the same shall remain in full force and effect.
12.12
Conflict.  In the event there is a conflict between any of the terms in any of the documents contained in any Exhibit to this Agreement and any terms of this Agreement, the terms of this Agreement shall prevail.
IN WITNESS OF THE FOREGOING, the parties have set their hand and seal the day and year first written above.
CITY:


CITY OF DANIA BEACH, FLORIDA,

ATTEST:





a Florida municipal corporation
_______________________
_________________________
LOUISE STILSON, CMC
WALTER B. DUKE, III
CITY CLERK
MAYOR







_________________________


ROBERT BALDWIN


CITY MANAGER
APPROVED FOR FORM AND


 

CORRECTNESS:





_______________________

THOMAS J. ANSBRO 
CITY ATTORNEY 
CONTRACTOR:





PROFESSIONAL SECURITY &






INVESTIGATIONS COMPANY,






a Florida Corporation                                                              ATTEST:







________________________
___________________________

Signature





Signature

________________________


___________________________
PRINT Name





PRINT Name

________________________                                   ___________________________

Signature





Title





________________________







PRINT Name







STATE OF FLORIDA 
COUNTY OF _________________


BEFORE me on ___________________, 2014, personally appeared __________________, as __________________ of Professional Security & Investigations Company, a Florida corporation, who acknowledged execution of the foregoing Agreement for the use and purposes mentioned in it, and that the instrument is the act and deed of the Contractor.  Such person is personally known to me or produced ________________________ as identification.








__________________________








NOTARY PUBLIC







State of Florida 
My Commission Expires:
EXHIBIT “A”

       SCOPE OF SERVICES
Security services at various properties with locations within the City of Dania Beach, Florida.  
1. The hours will be as follows:

a. eight (8) hours per day Monday through Friday, and 

b. seven (7) days per week in the evenings; hours may vary during the days and in the evenings.  

2. The properties for which services are to be provided are as follows:  

1. City Hall, 100 West Dania Beach Boulevard; 

2. Paul DeMaio Library, adjacent to City Hall; 

3. Municipal Parking Garage site, adjacent to City Hall; and

4. Nyberg-Swanson House (City’s Parks and Recreation Administrative Building) located directly across from City Hall on the north side of West Dania Beach Boulevard.  

3. Services shall also include the following:

a. weekly reports as requested or needed by City staff;

b. electronic verification of patrols; 

c. minor assistance in customer service; and

d. bring to the attention of the Community Development Director any  maintenance issues on any secured properties. 
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