COUNTY OF SPOKANE WASHINGTON
SERVICE AGREEMENT

CONTRACT NUMBER P5076

Title: VENDING MACHINE SERVICES
Term:  1 year with maximum 4 renewals

COUNTY:

Spokane County Washington 

C/O Spokane County Purchasing Department

721 N. Jefferson, Suite 303

Spokane, WA 99260

Contact: Terrie L. Roberts, C.P.M. A.P.P., Buyer 3 

Phone: (509) 477-2303

Fax: (509) 477-6627

CONTRACTOR:
New Address
Empire Distributing

25023 E. Appleway
11402 East Montgomery Dr.
Liberty Lake, WA 99019
Spokane Valley, WA 99206-7621
Contact: Dave Steinbach, Jr.
Phone: (509) 926-2500
Fax: (509) 926-2912

THIS AGREEMENT is made by and between SPOKANE COUNTY, a political subdivision of the State of Washington hereinafter known as the “County” having offices for the transaction of business as listed above and the “Contractor” having offices for the transaction of business as listed above, jointly, hereinafter referred to as the “Parties”.
WITNESSETH:


WHEREAS, the Board of County Commissioners of Spokane County pursuant to the provisions of the Revised Code of Washington Section 36.32.120(6) has the care of County property and the management of County funds and business; and


WHEREAS, the Board of County Commissioners of Spokane County desires to have various types of vending machine services available to the Spokane County Courthouse Complex area and other County Buildings; and


WHEREAS, the Board of County Commissioners of Spokane County pursuant to the above-cited statutory sections and those provisions as set forth in the Revised Code of Washington Section 36.32.240, et seq. did let out for bid the furnishing of various types of vending machine services for Spokane County Courthouse Complex area and other County buildings; and


WHEREAS, the Board of County Commissioners of Spokane County on the 14th day of December, 2005,     opened said bid and did on the 17th day of January, 2006, accept the bid of the Vendor herein as the lowest responsible bidder for Spokane County Bid No. P5076.


NOW, THEREFORE, for and in consideration of the mutual promises set forth herein, the parties hereto do mutually agree as follows:


ARTICLE 1. THE WORK AND SERVICES

The Vendor for the consideration specified in the "Contract Documents" as enumerated herein below, shall in strict accordance with all of the provisions therein, perform all work and provide all materials called for by the Contract Documents for the furnishing of various types of vending machine services for Spokane County Courthouse Complex area and other County buildings; and

ARTICLE 2. CONTRACT DOCUMENTS

The Contract Documents consist of this agreement, all conditions of Spokane County Invitation To Bid No. P5076 and other documents listed below issued prior to the execution of this agreement and all modifications and change orders issued subsequent thereto.  These form a contract and all are as fully a part of the contract as if attached to this agreement or repeated herein.  An enumeration of the contract documents, in order of precedence, is set forth below:

1. This agreement; and

2. Invitation To Bid for Project Number P5076; and

3. The bid proposal of the Vendor herein dated December 8, 2005, setting forth the monthly commission to be paid to Spokane County on gross sales based on percentage.
ARTICLE 3. COMPENSATION

Spokane County shall receive a commission on all sales made from vending machines provided by Empire Distributing and Vending Inc., as follows:

1. Bid Item 2, Machine Type 1, Snacks (includes candy)  26.0%.

ARTICLE 4. TERM

The term of this contract is from the date in the Notice to Proceed through Midnight, December 31, 2006.  The County shall have the option to renew this agreement annually by giving notice in writing to the successful bidder of such intent to renew not less than thirty (30) days prior to its termination date.  Each renewal shall be for a period of one year, but in no event shall this agreement be renewed more than four (4) times.  Renewal shall be subject to acceptance by the Contractor

ARTICLE 5. PRICE ESCALATION/DE-ESCALATION

The prices are to be firm for the first term of the Contract.  Prior to renewal option, the Contractor may request adjustment to the fee schedule established in the Basic Bid.  Such fee increase requests must be made in writing to  Spokane County sixty (60) days prior to the end of the Renewal period.  Price change requests must be listed by line item showing the old contractor cost, the new contractor cost and the documentation to prove the new costs are being paid.  Spokane County reserves the right to accept or reject requests for fee increases.  If price change is accepted, the Spokane County Purchasing Department will issue written notice of accepting price change.

ARTICLE 6. INSURANCE REQUIREMENTStc \l2 "2-3
INSURANCE REQUIREMENTS
The Contractor shall furnish and maintain all insurance as required herein and comply with all limits, terms and conditions stipulated therein, at their expense, for the duration of the contract. Following is a list of requirements for this contract. Any exclusions must be pre-approved by the Spokane County Risk Management Department. Work under this contract shall not commence until evidence of all required insurance and bonding is provided to the County of Spokane. The Contractor’s insurer shall have a minimum A.M. Best’s rating of A- and shall be licensed to do business in the State of Washington. Evidence of such insurance shall consist of a completed copy of the certificate of insurance, signed by the insurance agent for the Contractor and returned to the Spokane County Purchasing Department. The insurance policy or policies will not be canceled, materially changed or altered without forty-five (45) days prior notice submitted to the department with whom the contract is executed. The policy shall be endorsed and the certificate shall reflect that the County of Spokane is named as an additional insured on the Contractor’s general liability policy with respect to activities under the contract. The policy shall provide and the certificate shall reflect that the insurance afforded applies separately to each insured against whom claim is made or suit is brought except with respect to the limits of the company’s liability.

The policy shall be endorsed and the certificate shall reflect that the insurance afforded therein shall be primary insurance and any insurance or self-insurance carried by the owner or County shall be excess and not contributory insurance to that provided by the Contractor.

The Contractor shall not commence work, nor shall the Contractor allow any subcontractor to commence work on any subcontract until a Certificate of Insurance, meeting the requirements set forth herein, has been approved by the Spokane County Risk Management Department and filed with the Spokane County Purchasing Department. Said proof of insurance should be mailed to the Purchasing Department Attention [?contract number]. Upon request, the Contractor shall forward to the Purchasing Department the original policy, or endorsement obtained, to the Contractor's policy currently in force. 

Failure of the Contractor to fully comply with the insurance requirements set forth herein, during the term of the Agreement, shall be considered a material breach of contract and cause for immediate termination of the Agreement at the County's discretion. Alternatively the County may procure and maintain, at the Contractor's sole expense, insurance to the extent deemed proper up to the amount of the required coverage(s). The County may offset the cost of such insurance against payment due to the Contractor under the contract.

Providing coverage in the above amounts shall not be construed to relieve the Contractor from liability in excess of such amounts.

Required Coverage: The insurance shall provide the minimum coverage as set forth below, all coverage $1,000,000.00 per occurrence with no deductible:
1. General Liability Insurance: The Contractor shall have Commercial General Liability with limits of $1,000,000.00 per occurrence, which includes general aggregate, products, completed operation, personal injury, fire damage and medical expense.

2. Additional Insured Endorsement: General Liability Insurance must state that Spokane County, it’s officers, agents and employees, and any other entity specifically required by the provisions of this Agreement will be specifically named additional insured(s) for all coverage provided by this policy of insurance and shall be fully and completely protected by this policy from all claims. Language such as the following should be used “Spokane County, Its Officers, Agents And Employees Are Named As An Additional Insured As Respects To Contract P5076.”

3. Proof Of Business Automobile Insurance: The Contractor shall have Business Automobile Liability with limits of $1,000,000.00 combined single limit.

Workers Compensation: If the company has employees, the Contractor shall show proof of Worker’s Compensation coverage by providing its State Industrial Account Identification Number. Provision of this number will be the Contractor’s assurance that coverage is in effect.

ARTICLE 7. RELATIONSHIP OF THE PARTIES

The parties intend that an independent Vendor relation​ship will be created by this agreement.  The County is interested only in the results to be achieved, and the conduct and control of all services or work will lie solely with the Vendor.  No agent, employee, servant or otherwise of the Ven​dor shall be or shall be deemed to be an employee, agent, servant or otherwise of the County for any purpose, and the employees of the Vendor are not entitled to any of the benefits that the County provides for County employees.  The Vendor will be solely and entirely responsible for its acts and for the acts of its agents, employees, servants, subcontractors, or otherwise during the performance of his contract.  In the performance of the services herein contem​plated, the Vendor is an independent contractor with the authority to control and direct the performance and details of the work, the County being interested only in the results obtained; however, the work con​templated herein must meet the approval of the County pursuant to the provisions of the bid under which the services and work were let to the Ven​dor.

ARTICLE 8. INDEMNIFICATION

To the extent allowed by law, the Contractor shall defend, indemnify and hold the County harmless against any and all losses, damages, costs, expenses, suits, actions, liabilities (including reasonable attorney's fees) from or caused by the negligence or fault of the Contractor which result from, arise out of, or are in any way connected with the services to be rendered or performed by the Contractor under the terms of this Agreement; provided, that this agreement will not apply where said losses, damages, etc. are caused by or result of the sole negligence or fault of the County.  

In any circumstance where the damage, loss, or injury is caused by the concurrent negligence of the Contractor, its subcontractors, agents, and/or employees, and the County, then Contractor expressly and specifically agrees to hold the County harmless and will indemnify the County to the extent of the Contractor, its subcontractors', agents', and/or its employees' concurrent negligence, fault or responsibility.

Further, the Contractor specifically waives its immunity under Title 51 RCW (Industrial Insurance Statute), and acknowledges that this waiver of immunity was mutually and expressly negotiated by the parities, and expressly agrees that this promise to indemnify and hold harmless applies to all claims filed by and/or injuries to Contractor's own employees.

ARTICLE 9. VENUE STIPULATION

This agreement has and shall be construed as having been made and deliv​ered within the State of Washington and the laws of the State of Washington shall be applicable to its construction and enforcement.  Any action at law, suit in equity or judicial proceeding for the enforcement of this agreement or any provisions hereto shall be instituted only in the courts of competent juris​diction within Spokane County, Washington.

ARTICLE 10. COMPLIANCE WITH LAWS

The Vendor in the performance of this agreement agrees to comply with all applicable federal, state and local laws, ordinances and regulations including but not limited to those pertaining to civil rights.  The Vendor may not, without the prior written approval of the County, assign, sublet or transfer in whole or in part his interest in this agreement.

ARTICLE 11. INTEGRATION

This agreement contains all the terms and conditions agreed upon by the parties.  No other understanding, oral or otherwise regarding the subject matter of this agreement shall be deemed to exist or to bind any of the parties.  All parties have read and understand the above contract and now state that no representations, promises, or agreements not expressed by this agreement have been made to induce the other to execute the same.

ARTICLE 12. PAYMENT OF TAXES

In the event that it is determined that Invitation To Bid No. P5076 or this agreement are subject to any taxes, including but not limited to the Leasehold Excise Tax, the Vendor agrees to pay the same within the time frames specified by law.

ARTICLE 13. NON EXCLUSIVE CONTRACT

This  agreement is non exclusive and if be in the best interest of the County to make awards to other Vendors the Board retains the right to do so.

ADOPTED by the Board of County Commissioners of Spokane County, Washington this ______ day of _______________, 2006.


BOARD OF COUNTY COMMISSIONERS


OF SPOKANE, COUNTY, WASHINGTON


___________________________________


Todd Mielke, Chair

ATTEST:
___________________________________


Mark Richard, Vice-Chair

__________________________
___________________________________

Daniela Erickson
Phillip D. Harris, Commissioner

Clerk of the Board

CONTRACTOR

By: _______________________________________

Title: ______________________________________

STATE OF WASHINGTON
)

) ss. 

County of Spokane

)

I certify that I know or have satisfactory evidence that the above ____________________________________________is the person who appeared before me, and said person acknowledged that he/she signed this instrument and acknowledged as the authorized agent for the Contractor  to be the free and voluntary act of Contractor for the uses and purposes mentioned in this instrument.

DATED this ___ day of ____________, 2006.

_______________________________________ 
NOTARY PUBLIC IN AND FOR THE STATE

OF _________________ residing at 

________________________________.  

My commission expires

 __________________________

Sample # 2

COUNTY OF SPOKANE WASHINGTON
SERVICE AGREEMENT

CONTRACT NUMBER P5076

Title: VENDING MACHINE SERVICES
Term:  1 year with maximum 4 renewals

COUNTY:

Spokane County Washington 

C/O Spokane County Purchasing Department

721 N. Jefferson, Suite 303

Spokane, WA 99260

Contact: Terrie L. Roberts, C.P.M. A.P.P., Buyer 3 

Phone: (509) 477-2303

Fax: (509) 477-6627

CONTRACTOR:
Pepsi Cola Bottling Company
4014 E. Sprague Avenue

Spokane, WA 99202
Contact: Ron Nichols

Phone: (509) 536-5582

Fax: (509) 535-0042


THIS AGREEMENT is made by and between SPOKANE COUNTY, a political subdivision of the State of Washington hereinafter known as the “County” having offices for the transaction of business as listed above and the “Contractor” having offices for the transaction of business as listed above, jointly, hereinafter referred to as the “Parties”.
WITNESSETH:


WHEREAS, the Board of County Commissioners of Spokane County pursuant to the provisions of the Revised Code of Washington Section 36.32.120(6) has the care of County property and the management of County funds and business; and


WHEREAS, the Board of County Commissioners of Spokane County desires to have various types of vending machine services available to the Spokane County Courthouse Complex area and other County Buildings; and


WHEREAS, the Board of County Commissioners of Spokane County pursuant to the above-cited statutory sections and those provisions as set forth in the Revised Code of Washington Section 36.32.240, et seq. did let out for bid the furnishing of various types of vending machine services for Spokane County Courthouse Complex area and other County buildings; and


WHEREAS, the Board of County Commissioners of Spokane County on the 14th day of December, 2005,     opened said bid and did on the 17th day of January, 2006, accept the bid of the Vendor herein as the lowest responsible bidder for Spokane County Bid No. P5076.


NOW, THEREFORE, for and in consideration of the mutual promises set forth herein, the parties hereto do mutually agree as follows:


ARTICLE 1. THE WORK AND SERVICES

The Vendor for the consideration specified in the "Contract Documents" as enumerated herein below, shall in strict accordance with all of the provisions therein, perform all work and provide all materials called for by the Contract Documents for the furnishing of various types of vending machine services for Spokane County Courthouse Complex area and other County buildings; and

ARTICLE 2. CONTRACT DOCUMENTS

The Contract Documents consist of this agreement, all conditions of Spokane County Invitation To Bid No. P5076 and other documents listed below issued prior to the execution of this agreement and all modifications and change orders issued subsequent thereto.  These form a contract and all are as fully a part of the contract as if attached to this agreement or repeated herein.  An enumeration of the contract documents, in order of precedence, is set forth below:

1. This agreement; and

2. Invitation To Bid for Project Number P5076; and

3. The bid proposal of the Vendor herein dated December 2, 2005, setting forth the monthly commission to be paid to Spokane County on gross sales based on percentage.
ARTICLE 3. COMPENSATION

Spokane County shall receive a commission on all sales made from vending machines provided by Empire Distributing and Vending Inc., as follows:

2. Bid Item 3, Machine Type 2, Soft Drinks and Juices 45.0%.

3. Bid Item 3, Machine Type 3, 20 oz. Soft Drink Bottles 37.0%.

ARTICLE 4. TERM

The term of this contract is from the date in the Notice to Proceed through Midnight, December 31, 2006.  The County shall have the option to renew this agreement annually by giving notice in writing to the successful bidder of such intent to renew not less than thirty (30) days prior to its termination date.  Each renewal shall be for a period of one year, but in no event shall this agreement be renewed more than four (4) times.  Renewal shall be subject to acceptance by the Contractor

ARTICLE 5. PRICE ESCALATION/DE-ESCALATION

The prices are to be firm for the first term of the Contract.  Prior to renewal option, the Contractor may request adjustment to the fee schedule established in the Basic Bid.  Such fee increase requests must be made in writing to  Spokane County sixty (60) days prior to the end of the Renewal period.  Price change requests must be listed by line item showing the old contractor cost, the new contractor cost and the documentation to prove the new costs are being paid.  Spokane County reserves the right to accept or reject requests for fee increases.  If price change is accepted, the Spokane County Purchasing Department will issue written notice of accepting price change.

ARTICLE 6. INSURANCE REQUIREMENTStc \l2 "2-3
INSURANCE REQUIREMENTS
The Contractor shall furnish and maintain all insurance as required herein and comply with all limits, terms and conditions stipulated therein, at their expense, for the duration of the contract. Following is a list of requirements for this contract. Any exclusions must be pre-approved by the Spokane County Risk Management Department. Work under this contract shall not commence until evidence of all required insurance and bonding is provided to the County of Spokane. The Contractor’s insurer shall have a minimum A.M. Best’s rating of A- and shall be licensed to do business in the State of Washington. Evidence of such insurance shall consist of a completed copy of the certificate of insurance, signed by the insurance agent for the Contractor and returned to the Spokane County Purchasing Department. The insurance policy or policies will not be canceled, materially changed or altered without forty-five (45) days prior notice submitted to the department with whom the contract is executed. The policy shall be endorsed and the certificate shall reflect that the County of Spokane is named as an additional insured on the Contractor’s general liability policy with respect to activities under the contract. The policy shall provide and the certificate shall reflect that the insurance afforded applies separately to each insured against whom claim is made or suit is brought except with respect to the limits of the company’s liability.

The policy shall be endorsed and the certificate shall reflect that the insurance afforded therein shall be primary insurance and any insurance or self-insurance carried by the owner or County shall be excess and not contributory insurance to that provided by the Contractor.

The Contractor shall not commence work, nor shall the Contractor allow any subcontractor to commence work on any subcontract until a Certificate of Insurance, meeting the requirements set forth herein, has been approved by the Spokane County Risk Management Department and filed with the Spokane County Purchasing Department. Said proof of insurance should be mailed to the Purchasing Department Attention [?contract number]. Upon request, the Contractor shall forward to the Purchasing Department the original policy, or endorsement obtained, to the Contractor's policy currently in force. 

Failure of the Contractor to fully comply with the insurance requirements set forth herein, during the term of the Agreement, shall be considered a material breach of contract and cause for immediate termination of the Agreement at the County's discretion. Alternatively the County may procure and maintain, at the Contractor's sole expense, insurance to the extent deemed proper up to the amount of the required coverage(s). The County may offset the cost of such insurance against payment due to the Contractor under the contract.

Providing coverage in the above amounts shall not be construed to relieve the Contractor from liability in excess of such amounts.

Required Coverage: The insurance shall provide the minimum coverage as set forth below, all coverage $1,000,000.00 per occurrence with no deductible:
4. General Liability Insurance: The Contractor shall have Commercial General Liability with limits of $1,000,000.00 per occurrence, which includes general aggregate, products, completed operation, personal injury, fire damage and medical expense.

5. Additional Insured Endorsement: General Liability Insurance must state that Spokane County, it’s officers, agents and employees, and any other entity specifically required by the provisions of this Agreement will be specifically named additional insured(s) for all coverage provided by this policy of insurance and shall be fully and completely protected by this policy from all claims. Language such as the following should be used “Spokane County, Its Officers, Agents And Employees Are Named As An Additional Insured As Respects To Contract P5076.”

6. Proof Of Business Automobile Insurance: The Contractor shall have Business Automobile Liability with limits of $1,000,000.00 combined single limit.

Workers Compensation: If the company has employees, the Contractor shall show proof of Worker’s Compensation coverage by providing its State Industrial Account Identification Number. Provision of this number will be the Contractor’s assurance that coverage is in effect.

ARTICLE 7. RELATIONSHIP OF THE PARTIES

The parties intend that an independent Vendor relation​ship will be created by this agreement.  The County is interested only in the results to be achieved, and the conduct and control of all services or work will lie solely with the Vendor.  No agent, employee, servant or otherwise of the Ven​dor shall be or shall be deemed to be an employee, agent, servant or otherwise of the County for any purpose, and the employees of the Vendor are not entitled to any of the benefits that the County provides for County employees.  The Vendor will be solely and entirely responsible for its acts and for the acts of its agents, employees, servants, subcontractors, or otherwise during the performance of his contract.  In the performance of the services herein contem​plated, the Vendor is an independent contractor with the authority to control and direct the performance and details of the work, the County being interested only in the results obtained; however, the work con​templated herein must meet the approval of the County pursuant to the provisions of the bid under which the services and work were let to the Ven​dor.

ARTICLE 8. INDEMNIFICATION

To the extent allowed by law, the Contractor shall defend, indemnify and hold the County harmless against any and all losses, damages, costs, expenses, suits, actions, liabilities (including reasonable attorney's fees) from or caused by the negligence or fault of the Contractor which result from, arise out of, or are in any way connected with the services to be rendered or performed by the Contractor under the terms of this Agreement; provided, that this agreement will not apply where said losses, damages, etc. are caused by or result of the sole negligence or fault of the County.  

In any circumstance where the damage, loss, or injury is caused by the concurrent negligence of the Contractor, its subcontractors, agents, and/or employees, and the County, then Contractor expressly and specifically agrees to hold the County harmless and will indemnify the County to the extent of the Contractor, its subcontractors', agents', and/or its employees' concurrent negligence, fault or responsibility.

Further, the Contractor specifically waives its immunity under Title 51 RCW (Industrial Insurance Statute), and acknowledges that this waiver of immunity was mutually and expressly negotiated by the parities, and expressly agrees that this promise to indemnify and hold harmless applies to all claims filed by and/or injuries to Contractor's own employees.

ARTICLE 9. VENUE STIPULATION

This agreement has and shall be construed as having been made and deliv​ered within the State of Washington and the laws of the State of Washington shall be applicable to its construction and enforcement.  Any action at law, suit in equity or judicial proceeding for the enforcement of this agreement or any provisions hereto shall be instituted only in the courts of competent juris​diction within Spokane County, Washington.

ARTICLE 10. COMPLIANCE WITH LAWS

The Vendor in the performance of this agreement agrees to comply with all applicable federal, state and local laws, ordinances and regulations including but not limited to those pertaining to civil rights.  The Vendor may not, without the prior written approval of the County, assign, sublet or transfer in whole or in part his interest in this agreement.

ARTICLE 11. INTEGRATION

This agreement contains all the terms and conditions agreed upon by the parties.  No other understanding, oral or otherwise regarding the subject matter of this agreement shall be deemed to exist or to bind any of the parties.  All parties have read and understand the above contract and now state that no representations, promises, or agreements not expressed by this agreement have been made to induce the other to execute the same.

ARTICLE 12. PAYMENT OF TAXES

In the event that it is determined that Invitation To Bid No. P5076 or this agreement are subject to any taxes, including but not limited to the Leasehold Excise Tax, the Vendor agrees to pay the same within the time frames specified by law.

ARTICLE 13. NON EXCLUSIVE CONTRACT

This  agreement is non exclusive and if be in the best interest of the County to make awards to other Vendors the Board retains the right to do so.

ADOPTED by the Board of County Commissioners of Spokane County, Washington this ______ day of _______________, 2006.


BOARD OF COUNTY COMMISSIONERS


OF SPOKANE, COUNTY, WASHINGTON


___________________________________


Todd Mielke, Chair

ATTEST:
___________________________________


Mark Richard, Vice-Chair

__________________________
___________________________________

Daniela Erickson
Phillip D. Harris, Commissioner

Clerk of the Board

CONTRACTOR

By: _______________________________________

Title: ______________________________________

STATE OF WASHINGTON
)

) ss. 

County of Spokane

)

I certify that I know or have satisfactory evidence that the above ____________________________________________is the person who appeared before me, and said person acknowledged that he/she signed this instrument and acknowledged as the authorized agent for the Contractor  to be the free and voluntary act of Contractor for the uses and purposes mentioned in this instrument.

DATED this ___ day of ____________, 2006.

_______________________________________ 
NOTARY PUBLIC IN AND FOR THE STATE

OF _________________ residing at 

________________________________.  

My commission expires

 __________________________

