CITY OF GOOD CONTRACTS

INFLATABLE AMUSEMENT DEVICES
MASTER SERVICE AGREEMENT

THIS AGREEMENT, is made and effective as of                    200   , between the City of Good Contracts, a  municipal corporation ("City") and ___________________________, [a sole proprietorship, partnership, limited liability partnership, corporation, limited liability corporation] ("Supplier").  In consideration of the mutual covenants and conditions set forth herein, the parties agree as follows:

  1.
TERM

This Agreement shall commence on                            , 200__  and shall remain and continue in effect until ___________________, 200__, unless sooner terminated pursuant to the provisions of this Agreement.

  2.
SERVICES

Supplier shall perform the tasks described and set forth in Exhibit A, attached hereto and incorporated herein as though set forth in full.  Supplier shall complete the tasks according to the schedule of performance which is also set forth in Exhibit A.


It is mutually understood that nothing contained in this agreement shall create an exclusive right of Supplier to supply amusement devices to Facility Use Permit Holders within the City.  It is the City’s intention to negotiate similarly with other similar Suppliers in hopes of creating a list of “Approved Amusement Device Suppliers.”  It is the further intention of the City to provide a copy of the Approved Amusement Device Supplier List, along with their Facility Use Permit, whenever permit applicants request authorization to utilize portable amusement devices in, on, or about City parks and/or facilities.  Permit applicants will be advised that they are free to rent amusement devices from any supplier of their choice, provided the alternate supplier is willing to sign a similar agreement and is able to meet the insurance and other requirements contained herein.  

 3.
PERFORMANCE

Supplier shall at all times faithfully, competently and to the best of his/her ability, experience, and talent, perform all tasks described herein.  Supplier shall employ, at a minimum, generally accepted standards and practices utilized by persons engaged in providing similar services in meeting its obligations under this Agreement.  Generally accepted standards shall include, but are not limited to, ASTM F2374-04, Standard Practice for Design, Manufacture, Operation, and Maintenance of Inflatable Amusement Devices.    

  4.
CITY MANAGEMENT



City's ___________________________ shall represent City in all matters pertaining to the administration of this Agreement.  

  5.
PAYMENT

(a)  At no time, and under no circumstances, shall the City be obligated to pay for rental of any inflatable amusement or other devices placed in parks or other locations within the City’s control.  By entering into this agreement with City, and by ensuring continuous compliance with all of the terms and conditions of this agreement, Supplier is permitted to place an inflatable amusement device at designated locations in, on, or about City parks and/or facilities.  The rental and/or use of inflatable amusement devices will be arranged directly between Supplier and any holder of a valid Park/Facility Use Permit issued by the City.  


(b) Supplier shall not be compensated by the City for any services rendered in connection with its performance of this Agreement.

  6.
SUSPENSION OR TERMINATION OF AGREEMENT WITHOUT CAUSE


The City may at any time, for any reason, with or without cause, suspend or terminate this Agreement, or any portion hereof, by serving upon the Supplier at least ten (10) days prior written notice.  

  7.
INDEMNIFICATION
Notwithstanding any language in any rental agreement between supplier and any permit holder of the City, supplier shall indemnify, defend and hold harmless City, and any and all of its employees, officials and agents from and against any liability (including liability for claims, suits, actions, arbitration proceedings, administrative proceedings, regulatory proceedings, losses, expenses or costs of any kind, whether actual, alleged or threatened, including attorneys fees and costs, court costs, interest, defense costs, and expert witness fees), where the same arise out of, are a consequence of, or are in any way attributable to, in whole or in part, the placement and/or use of inflatable and/or other amusement devices in, on, or about City parks and/or facilities, or performance of this Agreement by Supplier or by any individual or entity for which Supplier is legally liable, including but not limited to officers, agents, employees or subcontractor of Supplier.

8.
INSURANCE

Supplier shall maintain prior to the beginning of and for the duration of this Agreement insurance coverage as specified in Exhibit B attached to and part of this agreement. 

9.
INDEPENDENT SUPPLIER

(a) Supplier is and shall at all times remain as to the City a wholly independent Supplier.  The personnel performing the services under this Agreement on behalf of Supplier shall at all times be under Supplier's exclusive direction and control.  Supplier shall not at any time or in any manner represent that it or any of its officers, employees, or agents are in any manner officers, employees, or agents of the City.  Supplier shall not incur or have the power to incur any debt, obligation, or liability whatever against City, or bind City in any manner.


(b) No employee benefits shall be available to Supplier in connection with the performance of this Agreement.  City shall not pay salaries, wages, or other compensation to Supplier for performing services hereunder for City.  City shall not be liable for compensation or indemnification to Supplier for injury or sickness arising out of performing services hereunder.

10.
LEGAL RESPONSIBILITIES

The Supplier shall keep itself informed of State and Federal laws and regulations, which in any manner affect those employed by it or in any way, affect the performance of its service pursuant to this Agreement.  The Supplier shall at all times observe and comply with all such laws and regulations.  The City, and its officers and employees, shall not be liable at law or in equity occasioned by failure of the Supplier to comply with this Section.

11.
UNDUE INFLUENCE


Supplier declares and warrants that no undue influence or pressure is used against or in concert with any officer or employee of the City of Good Contracts in connection with the award, terms or implementation of this Agreement, including any method of coercion, confidential financial arrangement, or financial inducement.  No officer or employee of the City of Good Contracts will receive compensation, directly or indirectly, from Supplier, or from any officer, employee or agent of Supplier, in connection with the award of this Agreement or any work to be conducted as a result of this Agreement.  Violation of this Section shall be a material breach of this Agreement entitling the City to any and all remedies at law or in equity.

12.
NOTICES

Any notices which either party may desire to give to the other party under this Agreement must be in writing and may be given either by (i) personal service, (ii) delivery by a reputable document delivery service, such as but not limited to, Federal Express, which provides a receipt showing date and time of delivery, or (iii) mailing in the United States Mail, certified mail, postage prepaid, return receipt requested, addressed to the address of the party as set forth below or at any other address as that party may later designate by notice:



To City:


City of Good Contracts







1234 City Center Drive, Suite 100







Good Contracts, California 90000







Attention:  City Clerk



To Supplier:


_________________________







_________________________







_________________________

13.
ASSIGNMENT



The Supplier shall not assign the performance of this Agreement, nor any part thereof, without prior written consent of the City.  Because of the personal nature of the services to be rendered pursuant to this Agreement, only                                   shall perform the services described in this Agreement.


14.
LICENSES

At all times during the term of this Agreement, Supplier shall have in full force and effect, all licenses required of it by law for the performance of the services described in this Agreement.

15.
GOVERNING LAW

The City and Supplier understand and agree that the laws of the State of California shall govern the rights, obligations, duties, and liabilities of the parties to this Agreement and also govern the interpretation of this Agreement.  Any litigation concerning this Agreement shall take place in the municipal, superior, or federal district court with jurisdiction over the City of Good Contracts.

16.
ENTIRE AGREEMENT

This Agreement contains the entire understanding between the parties relating to the obligations of the parties described in this Agreement.  All prior or contemporaneous agreements, understandings, representations, and statements, oral or written, are merged into this Agreement and shall be of no further force or effect.  Each party is entering into this Agreement based solely upon the representations set forth herein and upon each party's own independent investigation of any and all facts such party deems material.

17.
AUTHORITY TO EXECUTE THIS AGREEMENT

The person or persons executing this Agreement on behalf of Supplier warrants and represents that he/she has the authority to execute this Agreement on behalf of the Supplier and has the authority to bind Supplier to the performance of its obligations hereunder.


IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed the day and year first above written.

CITY OF GOOD CONTRACTS



SUPPLIER

By:







By:





       [City Manager or Mayor]



       (Signature)






(Typed Name)

Attest:

















Its: 





I. B. Goode, City Clerk



                   (Title)

Approved As To Form:





  [City Attorney]

EXHIBIT A

TASKS TO BE PERFORMED

As previously stated, under the terms of this agreement the Supplier’s services will be retained by individuals or entities that have been issued a valid Facility Use Permit by the City of Good Contracts.  The Facility Use Permit is authorization for the Supplier to place inflatable amusement devices at specified locations in, on or about a City of Good Contracts owned park or other facility.  

Tasks:

1. Delivery of ASTM F2374-04 compliant inflatable amusement device.

2. ASTM F2374-04 compliant set up of compliant inflatable amusement device.

3. Disassembly and pick-up of inflatable amusement device.

Other Required Standards:

1. Compliance with any City regulations or ordinances regarding the use of City property.

2. Restrictions on driving into the parks

3. Hours of operations

4. Supervision of amusement devices until such time they are picked up

5. Deadlines for picking up amusement devices

EXHIBIT B
INSURANCE REQUIREMENTS
Prior to the beginning of and throughout the duration of the Work, Supplier will maintain insurance in conformance with the requirements set forth below. Supplier will use existing coverage to comply with these requirements. If that existing coverage does not meet the requirements set forth here, Supplier agrees to amend, supplement or endorse the existing coverage to do so. Supplier acknowledges that the insurance coverage and policy limits set forth in this section constitute the minimum amount of coverage required. Any insurance proceeds available to City in excess of the limits and coverage required in this agreement and which is applicable to a given loss, will be available to City.

Supplier shall provide the following types and amounts of insurance:

[Note: verify minimum limit for each coverage with Risk Manager]
Commercial General Liability Insurance using Insurance Services Office “Commercial General Liability” policy form CG 00 01 or the exact equivalent. Defense costs must be paid in addition to limits. There shall be no cross liability exclusion for claims or suits by one insured against another. Limits are subject to review but in no event less than $1,000,000 per occurrence.

Business Auto Coverage on ISO Business Auto Coverage form CA 00 01 including symbol 1 (Any Auto) or the exact equivalent. Limits are subject to review, but in no event to be less that $1,000,000 per accident. If Supplier owns no vehicles, this requirement may be satisfied by a non-owned auto endorsement to the general liability policy described above. If Supplier or Supplier’s employees will use personal autos in any way on this project, Supplier shall provide evidence of personal auto liability coverage for each such person.

[Note: may need to delete workers' compensation and employer's liability insurance requirements for certain sole proprietorships, partnerships, or corporations without employees]

Workers Compensation on a state-approved policy form providing statutory benefits as required by law with employer’s liability limits no less than $1,000,000 per accident or disease.

Insurance procured pursuant to these requirements shall be written by insurers that are authorized to conduct business in the state of California and with an A.M. Best rating of A- or better and a minimum financial size VII.

General conditions pertaining to provision of insurance coverage by Supplier. Supplier and City agree to the following with respect to insurance provided by Supplier:

1. Supplier agrees to have its insurer endorse the third party general liability coverage required herein to include as additional insureds City, its officials, employees and agents, using standard ISO endorsement No. CG 2010 with an edition prior to 1992. Supplier also agrees to require all contractors, and subcontractors to do likewise. 

2. No liability insurance coverage provided to comply with this Agreement shall prohibit Supplier, or Supplier’s employees, or agents, from waiving the right of subrogation prior to a loss. Supplier agrees to waive subrogation rights against City regardless of the applicability of any insurance proceeds, and to require all contractors and subcontractors to do likewise. 

3. All insurance coverage and limits provided by Contractor and available or applicable to this agreement are intended to apply to the full extent of the policies. Nothing contained in this Agreement or any other agreement relating to the City or its operations limits the application of such insurance coverage.

4. None of the coverages required herein will be in compliance with these requirements if they include any limiting endorsement of any kind that has not been first submitted to City and approved of in writing.

5. No liability policy shall contain any provision or definition that would serve to eliminate so-called “third party action over” claims, including any exclusion for bodily injury to an employee of the insured or of any contractor or subcontractor.

6. All coverage types and limits required are subject to approval, modification and additional requirements by the City, as the need arises. Supplier shall not make any reductions in scope of coverage (e.g. elimination of contractual liability or reduction of discovery period) that may affect City’s protection without City’s prior written consent. 

7. Proof of compliance with these insurance requirements, consisting of certificates of insurance evidencing all of the coverages required and an additional insured endorsement to Supplier’s general liability policy, shall be delivered to City at or prior to the execution of this Agreement. 

8.  Certificate(s) are to reflect that the insurer will provide 30 days notice to City of any cancellation of coverage. Supplier agrees to require its insurer to modify such certificates to delete any exculpatory wording stating that failure of the insurer to mail written notice of cancellation imposes no obligation, or that any party will “endeavor” (as opposed to being required) to comply with the requirements of the certificate.

9. It is acknowledged by the parties of this agreement that all insurance coverage required to be provided by Supplier or any subcontractor is intended to apply first and on a primary, non-contributing basis in relation to any other insurance or self insurance available to City.

10. Supplier agrees to ensure that subcontractors, and any other party involved with the project who is brought onto or involved in the project by Supplier, provide the same minimum insurance coverage required of Supplier. Supplier agrees to monitor and review all such coverage and assumes all responsibility for ensuring that evidence of such coverage is provided to the City in conformity with the requirements of this section. 

11. Supplier agrees not to self-insure or to use any self-insured retentions or deductibles on any portion of the insurance required herein and further agrees that it will not allow any contractor, subcontractor, or other entity or person in any way involved in the performance of work contemplated by this agreement to self-insure its obligations to City, without the express written consent of the City. If Supplier’s existing coverage includes a deductible or self-insured retention, the deductible or self-insured retention must be declared to the City. At that time the City shall review options with the Supplier, which may include reduction or elimination of the deductible or self-insured retention, substitution of other coverage, or other solutions.

12. The City reserves the right at any time during the term of the contract to change the amounts and types of insurance required by giving the Supplier ninety (90) days advance written notice of such change. 

13. For purposes of applying insurance coverage only, this Agreement will be deemed to have been executed immediately upon any party hereto taking any steps that can be deemed to be in furtherance of or towards performance of this Agreement.

14. Supplier acknowledges and agrees that any actual or alleged failure on the part of City to inform Supplier of non-compliance with any insurance requirement in no way imposes any additional obligations on City nor does it waive any rights hereunder in this or any other regard.

15. Supplier will renew the required coverage annually as long as City, or its employees or agents face an exposure from operations of any type pursuant to this agreement. 

16. Supplier shall provide proof that policies of insurance required herein expiring during the term of this Agreement have been renewed or replaced with other policies providing at least the same coverage. Proof that such coverage has been ordered shall be submitted prior to expiration. A coverage binder or letter from Supplier’s insurance agent to this effect is acceptable. A certificate of insurance and/or additional insured endorsement as required in these specifications applicable to the renewing or new coverage must be provided to City five days prior to the expiration of the coverage.

17. The provisions of any workers’ compensation or similar act will not limit the obligations of Supplier under this agreement. Supplier expressly agrees not to use any statutory immunity defenses under such laws with respect to City, its employees, officials and agents.

18. Requirements of specific coverage features or limits contained in this section are not intended as limitations on coverage, limits or other requirements nor as a waiver of any coverage normally provided by any given policy. Specific reference to a given coverage feature is for purposes of clarification only as it pertains to a given issue, and is not intended by any party or insured to be limiting or all-inclusive.

19. These insurance requirements are intended to be separate and distinct from any other provision in this agreement and are intended by the parties here to be interpreted as such.

20. The requirements in this Appendix supersede all other sections and provisions of this Agreement to the extent that any other section or provision conflicts with or impairs the provisions of this Section.

21. Supplier agrees to be responsible for ensuring that no contract used by any party involved in any way with the project reserves the right to charge City or Supplier for the cost of additional insurance coverage required by this agreement. Any such provisions are to be deleted with reference to City. It is not the intent of City to reimburse any third party for the cost of complying with these requirements. There shall be no recourse against City for payment of premiums or other amounts with respect thereto.

Supplier agrees to provide immediate notice to City of any claim or loss against Supplier arising out of the work performed under this agreement. City assumes no obligation or liability by such notice, but has the right (but not the duty) to monitor the handling of any such claim or claims if they are likely to involve City.
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