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BUILDING SECURITY SERVICES AGREEMENTPRIVATE 


THIS BUILDING SECURITY SERVICES AGREEMENT (this "Agreement") is dated and effective as of the _____ day of __________________, 20__, by and between ___________________________________________, a ____________________________________________________ ("Owner"), and ____________________________________________________________, a _______________________________________________ ("Contractor").


RECITALS

A.
Owner is the owner of that certain office building (the "Building") located at _________________________________________, ______, _________, on the land legally described in Exhibit A hereto (lled the "Property").  Contractor is engaged in the business of providing security operations services for properties similar to the Property.


B.
Owner and Contractor desire to enter into this Agreement to provide and maintain first‑class security operations for the Property.


NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth, it is hereby agreed as follows:


ARTICLE 1.


CERTAIN DEFINITIONS

Section  1.  Certain Definitions.  As used in this Agreement, the following terms shall have the respective meanings:



 1.  "Agreement" means this Agreement.



 2.  "Applicable Rate" as of the relevant period means __________________________________________________________.



 3.  "Security Services" shall mean the services and procedures used to provide first‑class security operations for the Property, including operation of fire and life safety equipment and procedures and monitoring of any present or future annunciator panels (but not control panels [except as to elevators]) for any present or future mechanical systems.


ARTICLE 2.


TERM

Section  1.  Commencement and Duration.  The term (the "Term") of this Agreement shall commence on [the date hereof] [__________________________________] and terminate at midnight on _____________, unless earlier terminated as hereinafter provided.


Section   2.  Termination by Contractor.  Contractor may terminate this Agreement by written notice to Owner upon the following conditions only:  ____________________________________.


Section  3.  Termination by Owner.  Owner may terminate this Agreement by written notice to Contractor upon the happening of any of the following events:



 1.  the sale of the Building and/or the Property; or



 2.  the misfeasance, nonfeasance or malfeasance of Contractor in the performance hereunder which would constitute a material breach of the obligations of Contractor hereunder, unless the same is cured within such time as may be necessary under the circumstances after written notice of such breach by Owner; or



 3.  the failure of Contractor, in Owner's reasonable judgment, to provide the Security Services in a first‑class manner within such time as may be necessary under the circumstances after written notice from Owner; or



 4.  at any time, without cause, upon at least _________________________________ (_______________) days' notice.


Section  4.  Interim Services.  If this Agreement is terminated, Owner may nonetheless request Contractor, and Contractor shall comply with such request, to continue providing Security Services under and pursuant to this Agreement for that period of time Owner deems is reasonably necessary to select and train a replacement security contractor.


Section  5.  Effect of Termination.  Termination of this Agreement shall terminate all rights and obligations hereunder of the parties hereto except as expressly otherwise provided and except that such termination shall not prejudice the rights of either party against the other for breach of this Agreement, nor shall such termination release Owner from its obligation to pay for the Security Services rendered as of the date of termination nor release Contractor from any of its obligations hereunder, of indemnity or otherwise, which may have accrued or may be accruing, or which arise out of any claim which may have accrued or may be accruing at the time of termination.  Contractor shall, if Owner so requests, execute a notice to third parties that Contractor's rights have been so terminated.


Section  6.  Final Accounting.  Upon the expiration of the Term or any earlier termination as herein provided, Contractor shall forthwith (i) deliver to Owner a final accounting, (ii) deliver to Owner all books and records, receipts for deposits, unpaid bills, contracts and documents pertaining to this Agreement, (iii) deliver to Owner all materials, supplies, keys and other items for which Contractor has received reimbursement hereunder, together with such certificates and instruments as Owner may reasonably request to evidence of confirm Owner's title to such items, (iv) assign any right Contractor may have in and to any existing contracts relating to this Agreement, as may be requested by Owner, and (v) remove, without cost to Owner, items of personal property, trade fixtures and equipment, owned and installed by it in connection with this Agreement (and for which Contractor shall not have received reimbursement hereunder), provided the same can be removed without material damage to the Property, and Contractor shall pay Owner for any damage or injury to the Property resulting from such removal (it being understood that if Contractor fails to remove any of its property upon termination of this Agreement, Contractor shall be conclusively presumed to have abandoned the same and Owner may dispose of it as it deems expedient, but Contractor shall promptly, upon demand, reimburse owner for any reasonable expenses incurred in connection therewith, plus interest at the Applicable Rate).


ARTICLE 3.


ANNUAL BUDGET

Section  1.  Preparation of Budget; Contents.  Based upon the level of security and staffing desired by owner, and at least forty‑five (45) days prior to the first day of each whole or partial calendar year during the Term, Contractor shall prepare and submit to Owner for its approval a budget (the "Annual Budget") in the form of Exhibit B hereto.  Such budget shall only include the reasonable costs of providing the Security Services to the Property as required by Owner's specification.  All costs of services for the Property or additional security service not including in Owner's specifications shall not be included in the Annual Budget and shall be at Contractor's expense, except to the extent of changes thereafter requested or approved by Owner.  The Annual Budget shall include, among other matters:



 1.  "Operating Budget" ‑ An operating budget which shall set forth, among other matters, anticipated operating expenses in providing the Security Services for each month of such whole or partial calendar year.



 2.  "Employee Schedule" ‑ A separate schedule of the employees to be employed by Contractor in providing Security Services, which shall specify the number and respective responsibilities and salaries of such employees.


Section  2.  Quarterly Updates.  Each Annual Budget shall be updated quarterly by Contractor to reflect any changes or reasonably anticipated changes of more than five percent (5%) of the anticipated total Annual Budget amount indicated by the actual results of operations for the year to date.


Section  3.  Approval of Budget.  An Annual Budget (or quarterly update) shall be deemed approved by Owner only if it is approved in writing by Owner or Owner shall fail to give Contractor written notice of its disapproval of such Annual Budget within forty‑five (45) days (or of such quarterly update within ten (10) business days) after delivery of same to Owner.


Section  4.  Obligation and Authority to Implement Budget.  Contractor shall implement the most recent Annual Budget (the "Approved Annual Budget") approved by Owner in accordance with the foregoing provisions and shall be authorized, without the need for further approval by Owner, to make the specified expenditures provided for in the Approved Annual Budget or quarterly update plus (to the extent of actual increase in such expenditures) up to an additional five percent (5%) thereof on an annualized basis in any year (except to the extent further changes are approved in writing by Owner).


Section  5.  Books, Records, Bids and Other Documents.  At the request of Owner, Contractor shall supply copies of complete and accurate documents relating to the rendition of the Services and the costs thereof, including, without limitation, contracts, bids, invoices and estimates, which documents shall support the accuracy of each Annual Budget.


Section  6.  Annual Accounting.  Within sixty (60) days after the end of each calendar year, Contractor shall deliver to owner a reasonable accounting of all expenditures and receipts hereunder for such year and if there has been any overpayment or underpayment it shall be promptly paid by the appropriate party to the other.


ARTICLE 4.


CONTRACTOR'S RESPONSIBILITIES

Section  1.  General Duty and Relationship.  Contractor shall use and evidence reasonable care and efforts to manage, operate and maintain a first class security operation for the Property in an efficient and satisfactory manner.  Contractor shall act in a responsible manner and shall furnish its best skill and judgment in furthering the interests of Owner and its tenants.  Contractor's duties shall include, but shall not be limited to, those hereinafter set forth in this Article 4.


Section  2.  General Procedures.  Contractor shall furnish the necessary personnel and equipment to perform the Security Services described in Exhibit C, attached hereto and made a part hereof.  Owner and Contractor will develop detailed guard orders specifically identifying the duties and procedures of Contractor's security employees.  Contractor will make every effort to implement reasonable changes in guard orders as requested by Owner.  Contractor shall implement such changes to said procedures as may be reasonably requested by Owner.


Section  3.  Employment of Personnel.



 1.  Hiring.  Contractor shall furnish qualified employees for the performance of its duties hereunder, shall take reasonable and necessary precautions to ensure that such employees are reliable and of good character and shall furnish sufficient supervision of said employees and the Security Services to be performed hereunder to ensure results satisfactory to Owner.  If any such employees shall be employed by an affiliate of Contractor, the salaries and other benefits shall not exceed those of other high quality security companies engaged in such activities in the downtown ________________________ area.



 2.  Identification.  Contractor shall provide each of its employees performing Security Services hereunder with an identification card which shall be displayed to Owner upon request.  Such employees shall have uniforms which clearly identify them as "_______________________________________________ Building Security" or such other name as Owner shall designate.



 3.  Responsibility.  Contractor shall be responsible for all such employees.  Without limitation on the foregoing, all matters pertaining to the employment, supervision, compensation, promotion and discharge of Contractor's employees and other engaged by Contractor for the rendition of Security Services hereunder shall be the sole responsibility of Contractor.  Without limitation on the provisions of Section 4.7 hereof, Contractor shall fully comply with all applicable laws and regulations relating to worker's compensation, social security, unemployment insurance, hours of labor, wages, working conditions and other employer‑employee related subjects.  Contractor represents that it is and will continue to be an equal opportunity employer and will advertise (to the extent Contractor elects to advertise) as such Contractor also represents and warrants that it is authorized and permitted to perform the Security Services hereunder under all applicable laws, rules and regulations.


Section  4.  Security Reports.  Contractor shall maintain (and shall provide Owner on a daily basis), detailed daily guard reports of all incidents in or about the Property, together with a list of any complaints or nonroutine requests made to Contractor or its employees by tenants or other persons, and Contractor shall include in such written reports all relevant details and its recommendations.  Contractor shall immediately report to Owner any hazardous or unusual condition on the Property and any injury to any person or damage to any property caused or observed by Contractor or its employees.


Section  5.  Owner Requests.  Owner shall have the right to make reasonable requests at any time of Contractor's employees relating to building security.  Contractor shall promptly dispatch a security officer to any area within the Property when requested to do so by Owner.  At all times, Owner shall have the right, for cause, to order the discontinuance of the services of any person employed by Contractor to perform services hereunder; such discontinuance shall take effect immediately upon Owner's notification to contractor, and Contractor shall thereafter make all necessary arrangements for such person to leave the Property promptly.


Section  6.  Radio Communications.  At all times, Contractor shall have at least one security officer maintaining radio communications with Owner.  In the case of a building emergency, Owner's radio frequency will be used in conjunction with the ____________________________________ Fire and Police Departments.


Section  7.  Compliance.  Contractor shall comply with and shall use diligent efforts to cause others to comply with all covenants, conditions, restrictions, limitations or requirements of every kind or nature known to Contractor which (a) relate to the management, operation and maintenance of security for the Property and (b) are imposed by federal, state or municipal law, ordinance, regulation or orders of the local board of fire underwriters or other similar body or by any lease, contract, instrument or deed of trust to which the Property is now or hereafter becomes subject.  Contractor shall promptly notify Owner of any failure to so comply of which contractor has notice or knowledge.


Section  8.  Insurance.



 1.  Required Coverage.  During the Term, Contractor shall comply with Washington State requirements pertaining to worker's compensation and shall procure and maintain insurance (in form and with endorsements and waivers and with insurance companies designated and approved by Owner and, to the extent required, by any mortgagee of the Property), naming Owner and Contractor as insureds thereunder, as follows:




 1.  Public Liability Insurance.  Comprehensive general public liability and property damage insurance, providing protection for any liability resulting from:





 1.  Bodily injuries to or death of any person and consequential damages arising therefrom to the extent of not less than ________________________________________ Dollars ($____________) and on account of bodily injuries to or the death of more than one person, subject to the same limit for each, and consequential damages arising therefrom as a result of any one accident or occurrence to the extent of not less than __________________________________________ Dollars ($__________);





 2.  Damages to any property to the extent of not less than _________________________________ Dollars ($______________) for any one accident or occurrence;





 3.  False arrest, detention, false imprisonment, defamation, invasion of privacy or malicious prosecution to the extent of not less than                                            Dollars ($__________) for any occurrence; and





 4.  The Liability assumed by Contractor under Section 4.9 hereof.

The monetary limits of such insurance policy or policies shall not be construed as a limitation on the liability of Contractor.  Such insurance policies shall be subject to a deductible amount of no more than _________________________________________ Dollars ($__________) (in present dollars), or such lower amount as Owner may require if Contractor assigns this Agreement (with approval of Owner as required Section 6.2 below).




 2.  Mandatory Insurance.  All other insurance required by any ordinance, law or governmental regulation.



 2.  Evidence of Insurance.  Contractor shall provide Owner, concurrently herewith, with certificates of insurance evidencing the insurance coverage required by this Section 4.8 and providing that Owner is an additional insured and that said coverage shall not be materially changed or canceled without (30) days' prior written notice to Owner.


Section  9.  Indemnification.  Contractor shall indemnify, defend and hold harmless Owner and the Property from and against any and all obligations, liabilities, losses, claims, liens or encumbrances, whether direct, contingent or consequential, resulting in any manner from or in connection with the performance of Contractor's duties hereunder (except that Contractor shall not be obligated hereunder to indemnify Owner from any claims caused solely by the active negligence or willful or criminal misconduct of Owner), including, but without limitation, (1) any such obligation, liability or claim for (a) injury to, or death of, a person or persons (including, but not limited to, employees of Contractor and employees of Owner), (b) damage to or destruction of property (including, but not limited to, property of Owner), or (c) false arrest, false imprisonment, detention, defamation, invasion of privacy or malicious prosecution; (2) any and all penalties imposed on account of violation of any federal, state, county or municipal law, ordinance, rule or regulation or orders of the local board of fire underwriters or other similar body with which contractor is required to comply under the terms of this Agreement; and (3) all costs and expenses, including reasonable attorneys' fees, related to any actions, suits or judgment incident to any of the foregoing.  Should any claim arise pursuant to which Owner seeks to exercise its right of indemnity hereunder, Owner shall give prompt notice of such claim to Contractor and Contractor, at Owner's request, shall defend such claim (whether or not such claim was caused or contributed to by Owner's negligence).  If such claim was caused or contributed to by Owner's negligence, then Contractor shall be entitled to contribution from Owner to the extent of its negligence (but in no event shall Owner be obligated to pay for any attorneys' fees or court costs in connection with the defense of such claim).  Should Contractor fail to discharge or undertake to defend Owner against any such liability after such request by Owner, Owner may settle such claim and contractor's liability to Owner shall be conclusively established by such settlement (unless Contractor establishes that such settlement was made in bad faith), the amount of such liability to include both the settlement consideration and the reasonable costs and expenses, including attorneys' fees, incurred by Owner in effecting such settlement.


ARTICLE 5.


PAYMENT FOR SERVICES

Section  1.  Monthly Billing.  At the end of each calendar month during the Term, Contractor shall bill Owner for an amount equal to the actual costs and expenses incurred by Contractor pursuant to this Agreement for such month but only to the extent such expenses were included and do not exceed by more than five percent (5%) on an annual cumulative basis the respective amounts specified for the same for such month in the Approved Annual Budget.  Each bill shall be in such detail as may be specified from time to time by Owner.  Each bill shall be paid within ten (10) days after it has been received by Owner, and thereafter shall bear interest at the Applicable Rate until paid.  Contractor shall make available to Owner, upon request, any payroll or other records of Contractor pertaining to the performance of the services hereunder.


Section  2.  Indirect Compensation.  In addition to the aforementioned Section 5.1, Manager shall reimburse Contractor within thirty (30) days after issuance of invoice for all reasonable salaries, wages and Indirect Compensation (unless otherwise included in the amounts required to be paid under Section 5.1 hereof) paid by Contractor to any of its officers or employees and attributable time spent by such security officers or employees in connection with any reasonable civil or criminal legal proceedings (other than proceedings instituted by one of the parties hereto against the other) relating to matters involving the Premises which arose while this Agreement was in effect (except where Contractor or such officer or employee is a defendant in such proceeding).


Section  3.  Automatic Adjustment in Employee Costs.  If at any time or times during the Term the aggregate amount payable by Contractor in respect of its employees who are to perform the services hereunder as personnel should be increased because of an increase in Contractor's contributions to Social Security and/or an increase in worker's compensation or unemployment insurance premiums or other similar statutory obligations (other than minimum wage) payable by Contractor (all of the foregoing being herein collectively called "Indirect Compensation"), then Contractor shall notify Owner of the aggregate monthly amount of such increase, and such amount shall, unless otherwise included in the amounts required to be paid under Section 5.1 hereof, thereafter be paid by Owner to Contractor.


Section  4.  No Other Compensation.  Contractor shall receive no compensation or reimbursement of any kind or nature for or during the Term, except as expressly provided in this Article 5.


Section  5.  Rebates.  Should Contractor at any time receive a credit (unless such credit is netted against an item which would otherwise be payable by Owner hereunder) or repayment for an item previously paid for by Owner hereunder, Contractor shall promptly pay Owner an amount equal to the excess of such credit or repayment over the reasonable costs, expenses and other charges incurred by Contractor in connection with such credit or repayment.


Section  6.  Overhead.  Contractor shall also be entitled to include in the Operating Budget an additional amount equal to ten percent (10%) of all expenses that are incurred by Contractor and repayable by Owner under Section 5.1 to cover all office, administrative and overhead costs of Contractor and Contractor shall not request any other payment or reimbursement for office, administrative or overhead costs.


ARTICLE 6.


MISCELLANEOUS

Section  1.  Independent Contractor.  Contractor shall be an independent contractor with respect to performance of all services hereunder and all services performed hereunder and neither Contractor nor anyone employed by Contractor shall be deemed for any purpose to be the employee, agent, servant or representative or joint venture partner of Owner in the performance of any work or service or any part hereof in a manner dealt with hereunder.  Owner shall have no direction or control of Contractor or its employees and agents except in the results to be obtained.  The actual performance and superintendence of all work and services provided hereunder shall be by Contractor, but Owner and its representatives shall have unlimited access to the Property to determine whether the work and services are being performed by Contractor in accordance with all the provisions of this Agreement.


Section  2.  Successors and Assigns.  Contractor shall not assign this Agreement or any interest herein or any moneys due or to become due hereunder voluntarily, involuntarily or by operation of law without Owner's prior written consent.  Any attempted assignment without Owner's prior written consent shall be void and of no force or effect, and no consent to one or more assignment shall be deemed a consent to any other assignment.  Except as otherwise provided in this Section, this Agreement shall bind and inure to the benefit of the successors and assigns of the parties hereto.


Section  3.  Cumulative Remedies.  The rights and remedies of the parties hereto shall not be mutually exclusive, i.e., the exercise of one or more remedy shall not preclude the exercise of any other remedy.


Section  4.  Time of Essence.  This is of the essence of this Agreement.


Section  5.  Attorneys' Fees.  In the event of litigation by either party to this Agreement for the enforcement or interpretation of this Agreement, including appeals, the prevailing party shall be entitled to recover reasonable attorneys' fees and costs.


Section  6.  No Waiver.  No waiver by either party of any default of the other shall constitute a waiver of any other default of the other party, whether of the same or of any other nature or type and whether preceding, concurrent or succeeding; and no failure on the part of either party to exercise any right it may have by the terms hereof or by law upon default of the other party and no delay in the exercise of such right shall prevent the exercise thereof by the nondefaulting party at any time when the other party may continue to be so in default; and no such failure or delay and no waiver of default shall operate as a waiver of any other default, or as a modification in any respect of the provisions of this Agreement.  The subsequent acceptance of any payment or performance pursuant to this Agreement shall not constitute a waiver of any preceding default by a defaulting party other than default in the payment of the particular payment or the performance of the particular matter so accepted, regardless of the nondefaulting party's knowledge of the preceding default at the time of accepting such payment or performance, nor shall the nondefaulting party's acceptance of such payment or performance after termination constitute a reinstatement, extension or renewal of this Agreement or revocation of any notice or other act by the nondefaulting party.


Section  7.  Integration; Amendment.  This Agreement, including the exhibits attached hereto, constitutes the entire agreement between the parties hereto relative to the subject matter hereof.  Any prior negotiations, correspondence or understanding relative to the subject matter hereof shall be deemed to be merged in this Agreement.  This Agreement may not be amended or modified except in writing, executed by each of the parties hereto.


Section  8.  Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Washington.


Section  9.  Notices.  All notices and other communications provided for in this Agreement shall be in writing and may be personally delivered or mailed by certified or registered United States mail, return receipt requested, postage prepaid and addressed as follows (or to such other address or addresses as either party shall hereafter designate by notice to the other as herein provided):


OWNER

If to Owner, to:



CONTRACTOR

If to Contractor, to:


Any notice, demand or request given by mail shall be effective three days from the date the same is deposited in the United States mail as certified or registered mail, return receipt requested, postage prepaid, addressed as provided above or, if sooner, upon receipt.  All notices, demands and requests not so given shall be effective upon receipt.


Section  10.  Captions.  The article and section headings herein contained are for purposes of identification only and shall not be considered in construing this Agreement.


Section  11.  Limitation on Liability.  None of the Partners of Owner shall be personally liable in any manner or to any extent under or in connection with this Agreement, and the recourse of Contractor and its successors and assigns and, without limitation, all other persons, partnerships, corporations and entities shall be limited to the assets of Owner.  The limitation of liability provided in this Section is in addition to, and not in limitation of, any limitation on liability applicable to Owner provided by law or by any other contract, agreement or instrument.


Section  12.  Owner's Performance of Contractor's Obligations.  In the event that Contractor shall fail to do, perform or comply with any covenant, term or condition hereof, within the "Applicable Cure Period" Owner may, but shall not be required to, do or perform the same, and thereupon, the cost thereof shall become a debt due and owing and payable from Contractor to Owner, and no such performance or compliance by Owner shall constitute a waiver of default or of any remedy.  All sums payable by Contractor to Owner hereunder shall bear interest (after default) at the Applicable Rate.  As used herein, the "Applicable Cure Period" means such time as is reasonable under the circumstances after written notice of the default; provided, however, that if Owner, in an emergency, reasonably determines that Contractor is not taking necessary action to cure the default, then there shall be no Applicable Cure Period provided Owner gives Contractor such notice as may be reasonable under the circumstances.


Section  13.  Inspection by Owner.  Neither this Agreement nor anything contained herein shall be deemed to limit Owner's right to enter upon or inspect the Property, to perform any repair or maintenance or to do or perform any matter or thing which Owner is otherwise entitled to do.


IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.


OWNER:




By 




Its 


CONTRACTOR:




By 




Its 

ATTACHMENTS:

Exhibit A ‑ Legal Description of Land

Exhibit B ‑ Form of Budget

Exhibit C ‑ General Procedures
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GENERAL PROCEDURES
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