[bookmark: _GoBack]AGREEMENT BETWEEN MILWAUKEE COUNTY ZOO AND PHOTOGENIC INC FOR 
PHOTOGRAPHY SERVICES 

THIS AGREEMENT, by and between the Milwaukee County Zoo (hereinafter called “COUNTY”), represented by Charles Wikenhauser, Zoo Director, and Photogenic Inc. (hereinafter called “CONTRACTOR”) is entered into on _______________________.

OVERVIEW

CONTRACTOR to provide Photography Services to the Milwaukee County Zoo visitors on a revenue share basis with the COUNTY of at least 20% after sales taxes.

CONTRACT TERM

This Agreement shall commence upon written execution by the COUNTY and shall expire on December 31, 2015, with two (2) options to renew for one (1) additional calendar year if mutually agreeable to the Parties.

RESPONSIBLITIES OF THE PARTIES

Vendor shall specifically perform all of the tasks and achieve the objectives set forth in its proposal, which is incorporated herein by reference.  In the event of any conflict between the terms and provisions of the proposal and the terms and provisions of this Agreement, the terms and provisions of this Agreement shall govern, control and prevail. 

At a minimum, CONTRACTOR shall provide all of the following services daily from Memorial Day weekend through Labor Day each year.

1.)       Integrate Milwaukee County Zoo logo and details into images with a complete     
            solution for a green screen system, including layout, lighting and calibration in   
          accordance with the COUNTY approved Zoo theme.  
2.)      Provide all necessary photography and equipment and supplies.
3.)      Produce fast, high quality images for purchase by Zoo guests.
4.)      Provide photography services for special events and group sales.
5.)      Provide customer receipt with each purchase. 
6.)      Contractor staff must comply with County seasonal dress code.
7.)      Provide sales opportunities on-line. 
8.)  	Responsible for supervision of staff.
9.)      Provide professional and customer-friendly staff who have completed Zoo 
Orientation and Safety Training.  
10.) Maintain onsite backup system for all critical parts/systems to prevent service        
     disruption.
11.) Submit supplemental payment to COUNTY minimally in the amount five    
thousand dollars ($5,000.00) by July 31st each calendar year through the term of the Agreement to benefit the Milwaukee County Zoo. 
12.) Provide point-of-sale units to accurately track sales information.


COMPENSATION

CONTRACTOR shall provide County with 20% of gross revenue after sales taxes.  Compensation to the County shall be on a bimonthly basis, within two weeks after the end of each bimonthly period.  Sales and revenue reporting must include detailed daily sales quantities, values, sales taxes, and revenue share calculation.  A copy of said reports shall be provided to the Zoo Director or Zoo Director designee with each bimonthly payment.

PRICING
	Vendor will initially provide their service and products as follows:

	Base Photo Package				$20

	Additional Package Discount			50%

	Package Additions:

	Flash Drive with guest’s Zoo Images		$10

	6x8 Photo					$10 
		
	4x6 Photo and 2-Wallet Photos		$10

	Changes in pricing must be agreed upon in writing by both parties hereto.

PERMITS, TAXES, LICENSES

Vendor is responsible for procuring, maintaining and paying for all necessary federal, state, and local permits, licenses, fees and taxes required to carry out the provisions of this Agreement.


ASSIGNMENT 

CONTRACTOR may not assign any part of this Agreement without the prior written approval of the COUNTY.

SUBLETTING

CONTRACTOR is not authorized to sublease any portion of COUNTY property without the prior written approval of the COUNTY.

NONDESCRIMINATION EQUAL EMPLOYEMENT OPPORTUNITY AND AFFIRMATIVE ACTION PROGRAMS

In the performance of work under this Agreement, CONTRACTOR agrees that it shall not discriminate against any employee or applicant for employment on the basis of race, color, national origin, age, sex, disability or any other protected class.
 
CONTRACTOR shall post notices provided by the COUNTY, setting forth the provisions of the nondiscriminatory clause in conspicuous places, available for employees and applicants for employment.  	CONTRACTOR agrees to strive to implement the principles of equal employment opportunities through an effective Affirmative Action Program. 

If violation of the nondiscrimination, equal opportunity or Affirmative Action provisions of this section has been determined by COUNTY, CONTRACTOR shall immediately be informed of the violation and directed to take all action necessary to halt the violation, as well as such action as may be necessary to correct, if possible, any injustice to any person adversely affected by the violation, and immediately take steps to prevent further violations.  If, after notice of a violation to CONTRACTOR, further violations of this section are committed during the term of the Agreement, COUNTY may terminate the Agreement without liability for the uncompleted portion or any materials or services purchased or paid for by the CONTRACTOR  for use in completing the Agreement, but in either event, CONTRACTOR shall be ineligible to bid on any future Agreements let by COUNTY.


TERMINATION OF AGREEMENT: 

This Agreement may be terminated by the COUNTY with or without cause, following thirty (30) days prior written notice.  Upon said termination, CONTRACTOR shall compensate COUNTY within forty-five (45) days of receiving notice of termination by the COUNTY for all documented services rendered through the date of termination.  .

COUNTY’S RIGHT TO AUDIT

The COUNTY reserves the right to demand any reports it believes necessary to document the services performed.  The COUNTY reserves the right to audit all records of the CONTRACTOR relating to the services performed under this Agreement.  The CONTRACTOR shall permit the authorized representatives of the County Auditor, after reasonable notice, the right to inspect and audit all data and records of CONTRACTOR related to carrying out the Agreement for a period of up to three years after completion.

INDEMNITY

CONTRACTOR agrees to the fullest extent permitted by law, to indemnify, defend and hold harmless the COUNTY, its agents, officers and employees, from and against all liability. Including, but not limited to, costs and attorney's fees, all claims, and causes of actions by reason of liability for damages including suits at law or in equity, caused by any wrongful, intentional, or negligent act or omission of CONTRACTOR, or its  agents which may arise out of or are connected with any of the activities covered by this Agreement.


INSURANCE

CONTRACTOR understands and agrees that financial responsibility for claims or damages to any person, or to CONTRACTOR’s employees and agents, shall rest with the CONTRACTOR.  The CONTRACTOR may effect and maintain any insurance coverage, including, but not limited to, Worker’s Compensation, Employers Liability and General Contractual, Professional and Automobile Liability, to support such financial obligations.  The indemnification obligation, however, shall not be reduced in any way by existence or non-existence, limitation, amount or type of damages, compensation or benefits payable under Worker’s Compensation laws or other insurance provisions.

The CONTRACTOR shall provide evidence of the following coverages and minimum amounts:

	Type of Coverage					Minimum Limits

Wisconsin Workers’ Compensation			Statutory
or Proof of All States Coverage			(waiver of subrogation)

Employer’s Liability					$100,000/500,000/100,000

Bodily Injury and Property Damage			$1,000,000 Per Occurrence
(incl. Personal Injury, Fire Legal,			$1,000,000 General Aggregate, Contractual & Products/Completed
	Operations)
   
	Professional Liability					$1,000,000 Per Occurrence
								$1,000,000 Aggregate

 	Automobile Liability
   		Bodily Injury & Property Damage		$1,000,000 Per Accident
   		All Autos-Owned, non-owned and/or hired
   		Uninsured Motorists				Per Wisconsin Requirements

Milwaukee County will be named as an additional insured for General and Automobile, as respects the services provided in this Agreement.  Disclosure must be made of any non-standard or restrictive additional insured endorsement, and any use of non-standard or restrictive additional insured endorsement will not be acceptable.  A certificate indicating the above coverages shall be submitted for review and approval by the County for the duration of this Agreement.
 
Coverages shall be placed with an insurance company approved by the State of Wisconsin and rated “A” per Best’s Key Rating Guide.  Additional information as to policy form, retroactive date, discovery provisions and applicable retentions shall be submitted to County, if requested, to obtain approval of insurance requirements.  Any deviations, including use of purchasing groups, risk retention groups, etc., or requests for waiver from the above requirements shall be submitted in writing to the County for approval prior to the commencement of activities under this Agreement.

The insurance requirements contained within this Agreement are subject to periodic review and adjustment by the County Risk Manager.


MISCELLANEOUS TERMS

COUNTY will provide power, internet access, and space at the Milwaukee County Zoo, as determined and approved by the Zoo Director.


All materials prepared by CONTRACTOR for the COUNTY will be submitted to the Zoo Director or designee for approval prior to production. The CONTRACTOR shall be responsive and responsible to the Zoo Director, or designee.  Pricing shall also be subject to approval by the Zoo Director, or designee.  

The COUNTY reserves the right to demand removal of CONTRACTOR staff for inappropriate behavior or dress. 

CONTRACTOR shall remove all supplies and equipment from Zoo property within ten (10) business days from the CONTRACTOR’s last day of service each season, but no later than November 1st each year.

This Agreement shall be interpreted and enforced under the laws and jurisdiction of the State of Wisconsin.  This Agreement constitutes the entire understanding between the parties and is not subject to amendment unless agreed upon in writing by both parties hereto.  CONTRACTOR acknowledges and agrees that it will perform its obligations hereunder in compliance with all applicable state, local or federal law, rules and regulations and orders.

NOTICES.
All notices with respect to this Agreement shall be in writing.  Except as otherwise expressly provided in this Agreement, a notice shall be deemed duly given and received upon delivery, if delivered by hand, or three days after posting via US Mail, to the party addressed as follows:

To CONTRACTOR:				To County:
Photogenic. Inc.				Milwaukee County Zoo
Attn.:	Lynn Nield				Attn.:  Chuck Wikenhauser
lnield@photogenic.com			10001 W. Bluemound Rd
						Milwaukee, WI  53226
(312) 836-5428	 			     	(414) 771-3040
       
Either party may designate a new address for purposes of this Agreement by written notice to the other party.

INDEPENDENT CONTRACTOR
Nothing contained in the Agreement shall constitute or be construed to create an employment relationship, partnership or joint venture between the COUNTY or its successors or assigns and CONTRACTOR or its successors or assigns.  In entering into this Agreement, and in acting in compliance herewith, the CONTRACTOR is at all times acting and performing as an INDEPENDENT CONTRACTOR, duly authorized to perform the acts required of it hereunder.  

PROHIBITED PRACTICES

A. The CONTRACTOR, during the period of this Agreement shall not hire, retain or utilize for compensation any member, officer or employee of the COUNTY or any person who, to their knowledge of the CONTRACTOR, has a conflict of interest.

B. The CONTRACTOR agrees to be bound by the Milwaukee County Code of Ethics which states in relevant part:  No person may offer to give to any County officer or employee or his immediate family, and no County officer or employee or his immediate family may solicit or receive, anything of value pursuant to an understanding that such officers or employees vote, official actions or judgment would be influenced thereby.

IN WITNESS WHEREOF, the parties to this Agreement have caused this instrument to be executed by their respective authorized representatives, effective on the day, month, and year first above written.

BY MILWAUKEE COUNTY				BY CONTRACTOR


___________________________			_______________________
Charles Wikenhauser   	(Date)						(Date)
Zoo Director						
							_______________________

							Taxpayer ID


Approved for Execution				Risk Management Approval
by Corporation Counsel		  		


By________________________________		By_________________________________
                                                          (Date)							  (Date)
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