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PROFESSTONAL SERVICES AGREEMENT
SERVICE AGREEMENT FOR GAS CHROMATOGRAPH AND MASS SPECTROMETER

This Professiond Services Agreement ("Agreement) is entered into and effective between CITY OF GLENDALE,
an Arizona municipal corporation ("City') and Full Spectnrm Analytics, Inc., a California cnorporatigg
authorized to do business in the State of Arizona,("Consultant') as of the I I day of ftq.g ur 5 f ,
20Lt ('EffectiveDate').

RECITALS

A. City intends to undertake a proiect for the benefit of the public and with public funds that is more fully set
forth in Exhibit d Proiect (the "Proiect');

B. City desires to retain the professional serwices of Consultant to perform certain speciEc duties and produce
the specific work as set forth in the attached Exhibit B, Proiect Scope of Work ('Scope');

C. Consultant desires to provide City with professional services ('Services') consistent with best consulting or
architecnrrd practices and the standards set forth in this Agreement, in order to complete the Proiect; and

D. Gty and Consultant desire to memorialize their agreement with this document.

AGREEMENT

The parties hereby agree as follows:

1. Key Personnel; Other Consultante and Subconcactotr.

1.1 Professiond Sen'ices. Consultant will provide all Serwices necessary to assure the Proiect is
completed timely and efficiendy consistent within Proiect requirements, including but not limited
to, working in close interaction and interfacing *ith City and its designated employees, and working
closely with others, including other consuttants or contractors, retained by City.

1.2 Proig:tTeam.

^. Proiect Manager.

(1) Consultant will designate an employee as Proiect Manager with sufficient training
knowledge and experience to, in the City's opinion, complete the proiect and
handle dl aspects of the Proiect such that the work produced by Consultant is
consistent with applicable standards as detailed in this Agreement; and

(2) The City must approve the designated Project Manager.

b. Proiect Team.

(1) The Proiect Manager and all other employees assigned to the Project by
Consultant will comprise the "Proiect Team."

(2) Proiect Manager will have responsibility for and will superwise all other employees
assigned to the Proiect by Consultant.

c. Discharge, Reassign, Replacement.

(1) Consultant acknowledges the Proiect Team is comprised of the same persons and
roles for each as may have been identified in Exhibit A

(2) Consultant will not discharge, reassign, replace or diminish the responsibilities of
any of the employees assigned to the Proiect who have been approved by City
without City's prior written consent unless that person leaves the employment of
Consultant, in which event the subsdrute must Flrst be approved in nniting by City.
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(3) Consultant will change any of the members of the Proiect Team at the City's
request if an employee's performance does not equd or exceed the level of
competence that the City may reasonably expect of a person performing those
duties, or if the acts or omissions of that person are detrimental to the
development of the Proiect.

d. Subcontractors.

(1) Consultant may engage specific technicd contracton (each a "Subcontractor') to
fumish certain service functions.

Q) Consultant will remain fully responsible for Subcontractor's sen'ices.

(3) Subcontractors must be approved by the City.

(4) Consultant will certifr by letter that dl contracts with Subcontractors have been
executed incorporating reguirements and standards as set forth in this Agreement.

2. Schedule. The Services will b€ undertaken in a manner that ensures the Proiect is completed timely and
efficiendy in accordance with the Proiect.

3. Coneultande Work.

3.1 Standard. Consultant must perform Services in accordance with the standards of due diligence,
care, and qudity prarailing among consultants having substantial experience with the successful
furnishing of Sen'ices for proiects that are equivdent in size, scope, quality, and other criteria under
the Proiect and identified in this Agreement.

3.2 Licensing. Consultant watrants that:

a. Consultant and its Subconsultants or Subcontractors will hold all appropriate and required
licenses, registrations and other approvals necessary for the lawful fumishing of Sen'ices
("Approvals'); and

b. Neither Consultant nor any Subconsultant or Subcontractor has been debarred or
othenvise l.g"lly excluded &om contracting with any federal, state, or local governmentd
entity ("Debarment*).

(1) City is under no obligation to ascertain or confirm the existence or issuance of any
Approvals or Debarments, or to examine Consultant's contracting ability.

(2) Consultant must notiry City immediately if any Approvals or Debarment changes
dudng the Agreement's duration. The failure of the Consultant to notifu City as
required will constinrte a materid default under the Agreement.

3.3 Compliance.

a. Services will be fumished in compliance with applicable federal, state, county and locd
stahrtes, nrles, regulations, ordinances, building codes, life safety codes, and other
standards and criteria designated by City.

b. Consultant must not discriminate against any employee or applicant for employment on
the basis of race, color, religion, sex, national odgin, age, marital status, sexud orientation,
gender identity or expression, genetic characteristics, familial stahrs, U.S. military veteran
stanrs or any disability. Consultant will require any Sub-contrector to be bound to the
sarne requirements as stated within this section. Consultant, and on behalf of any
subcontractors, warrants compliance with this section.

3.4 Coordination: Interaction.

a. For proiects that the City believes requires the coordination of various professional
sen'ices, Consultant will work in close consultation with City to proactively interact with
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any other professionds retained by City on the Proiect ("Coordinating Proiect
Professionals').

b. Consultant will meet to review the Proiecg Schedule and in-progress work with
Coordinating Proiect Professionds and City as often and for durations as City reasonably

considers necessary in order to enswe the timely work delivery and Proiect completion.

c. For proiects not involving Coordinating Proiect Professionals, Consultant will proactively
interact with any other contractors when directed by City to obtain or disserninate timely
information for the proper execution of the Proiect.

3.5 Work Product.

^. Ownership. Upon receipt of payment for Services furnishe4 Consultant grants to City,
and will cause its Subconsulants or Subcontractors to grant to the City, the exclusive
ownership of and dl copyrights, if any, to evaluations, reports, drawings, specifications,
proiect manuals, sureys, estirnates, reviews, rninutes, all "architectural work" as defined in

the United States Copyright Act, 17 U.S.C S l0l, ct seq., and other intellecnral work product

as may be applicable ('Work Product').

(1) This grant is effective whether the Work Product is on paper (e.g, a "hard copy"),
in elecEonic format, or in some other form.

@ Consultant watrants, and agrees to indemnify, hold hamless and defend City for,
from and against any claim that any Work Product infringes on third-party
proprieary interests.

b. Delivery. Consultant will deliver to City copies of the preliminxy and completed Work
Product promptly as they are prepared'

c. Gty Use.

0) City may reuse the Work Product at its sole discretion.

(2) In the event the Work Product is used for another proiect without furthet
consultations with Consultant, the City agrees to indemniS and hold Consulant
harmless from any claim arising out of the Work Product.

(3) In such case, City will also remove any seal and tide block from the Work Product.

Compensation for the Proiect.

4.1 Compensation. Consultant's compensation for the Proiecg including those fumished by its
Subconsultants or Subcontractors will not exceed |n,636 as specifically deailed in Exhibit D
("Compensation).

4.2 Change in Scope of Proiect. The Compensation may be equitably adiusted if the origindly
contemplated Scope as oudined in the Proiect is significandy modified.

^. Adjusunents to Compensation reguire a wdtten amendment to this Agreement and may
require City Council apProvd.

b. Additional sen'ices which are outside the Scope of the Proiect contained in this Agreement
may not be pedormed by the Consulant without prior uninen authorization from the City.

c. Notwithsanding the incorporation of the Exhibits to this Agreement by reference, should
any conflict arise between the provisions of this Agreement and the provisions found in
the Exhibits and accompanpng attachments, the provisions of this Agreement shdl take
priority and govern the conduct of the parties.

4.3 Allowances. An "Allowance" may be identified in Exhibit D only for work that is required by the
Scope and the value of which cannot reasonably be quantified at the time of this Agreement.
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a. As stated in Sec. 4.1 abovg the Compensation must incorporate all Allowance arnounts
identified in Exhibit D and any unused allowance at the completion of the Proiect will
remain with City.

b. Consultant may not add any mark-up for work identified as an Allowance and which is to
be perforrned by a Subconsulant.

c. Consultant udll not use any portion of an Allowance without prior wrinen authorization
from the City.

d. Examples of Allowance items include, but are not limited to, subsurface pothole
lnvssrigations, sunrey, geotechnicd investigations, public participation, radio path snrdies
and material testing.

4.4 ExPenses. City will reimburse Consultant for cerain out-of-pocket expenses necessarily incurred
by Consultant in connection with this Agreement, without mark-up (the "Reimbursable
Expenses'), including but not limited to, document reproduction, materials for book prepamtion,
postage, courier and overnight delivery costs incru:red with Federal Express or similar carriers,
travel and car mileage, subiect to the following

a. Mileage, ahfte,lodging and other travel expenses will be reimbursable only to the extent
these would" if incured, be reimbursed to City of Glendale personnel under its policies
and procedures for business travel expense reirnbursernent made available to Consulant
for review prior to the Agreement's execution, and which policies and procedues will be
fumished to Consultant;

b. The Reimbusable Expenses in this section are approved in advance by City in writing and

c. The totd of all Reimbursable Expenses paid to Consultant in connection with this
Agreement will not exceed the "not to exceed" amount identified for Reimbursable
Services in the Compensation.

Billings and Payment.

5.1 Applications.

a. Consulant will submit monthly invoices (each, a "Payment Application') to City's Proiect
Manager and City will remit payments based upon the Payment Application as stated
below.

b. The period covered by each Payment Application will be one cdendar rnonth ending on
the last dav of the month.

5.2 Payment.

a. After a full and complete Payment Application is received, City will process and remit
payment within 30 days.

b. Payment may be subiect to or conditioned upon City's receipt of:

(1) Completed work generated by Consultant and its Subconsulants and
Subcontractors; and

(2) Unconditiond waivers and releases on 6nal payment from dl Subconsultants and
Sukontractors as City may reasonably request to assrue the Proiect will be free of
claims arising from required performances under this Agreement.

5.3 Review and Withholding. Gty's Proiect Manager will timely review and certi$ Payment
Applications.

a. If the Payment Application is reiected, the Project Manager will issue a written listing of
the iterns not approved for payment.
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b. City may withhold en amount sufficient to pay expenses that City reasonably expects to
incur in correcting the deficiency or deficiencies rejected for payment.

Temination.

6.1 For Convenience. City may terminate this Agreement for convenience, without cause, by
delivering a written termination notice stating the effective termination date, which may not be less
than 15 days following the date of delivery.

^. Consulant will be equiably compensated for Sen'ices furnished prior to receipt of the
termination notice and for reasonable costs incurred.

b. Consultant will dso be similady compensated for any apptoved effort expended, and
approved costs incurred, that are direcdy associated with Proiect closeout and delivery of
the required items to the City'

6.2 For Cause. City may terminate this Agreement for cause if Consultant fails to cure any breach of
this Agreement within seven days after receipt of written notice speci$ing the breach.

^. Consultant will not be entided to further payment until after City has determined its
damages. If City's damages resulting from the breach, as determined by City, are less than
the equiable amount due but not paid Consultant for Services furnished, City will pay th€
amount due to Consultant, less City's damages, in accor&nce with the provision of Sec. 5.

b. If City's direct damages exceed amounts otherwise due to Consultant, Consultant must pay
the difference to City immediately upon demand; however, Consultant will not be subiect
to consequentid damages more than $1,000,000 or the amount of this Agreemeng
whichever is greater.

Conllict. Consultant acknowledges this Agreement is subiect to A.R.S. S 38-511, which dlows for
cancellation of this Agreement in the event any person who is significandy involved in initiating
negotiating securing drafting or creating the Agreement on City's behalf is also an employee, agent, or
consultant of any other paty to this Agreement.

Insutance. For the duration of the term of this Agreemeng Consultant shall procure and maintain
insurance against claims for iniuries to persons or damages to property which may arise from or in
connection with the perforrnance of dl asks or work necessary to complete the Proiect as herein defined.
Such insumnce shall cover Consultant, its agent(s), representative(s), employee(s) and any subcontractors.

8.1 Minimum Scope and Limit of lneutance. Coverage must be at least as broad as:

^. Commercid General Liability (CGL): Insumnce Services Of6ce Form CG 00 01,
including products and completed operations, with limits of no less than $lo0lDr0fl) per
occrrrrence for bodily iriory, personal it iu"y, and property damage. If a general aggrgate
limit applies, either the generd aggregate limit shall apply separately to this proiect/location
or the general aggregate limit shdl be nvice the required occurrence limit.

b. Automobile Liability: Insurance Services Office Form Number CA 0001 covering Code 1
(any autQ, with limits no less than $lrfi)OrfiD per accident for bodily iniury and property
damage.

c. Professiond Liability. Consulant must mainain a Professiond Liability insurance
covedng errors and omissions arising out of the work or services performed by Consultant,
or anyone employed by Consultant, or anyone for whose acts, mistakes, errors and
omissions Consultant is legally liability, with a liability insurance limit of f1,000,000 for
each claim and a 12,000,000 annual aggregate limit.

d. Worker's Compensation: Insurance as required by the State of Arizona, with Stanrtory
Lirnits, and Employers'Uability insurance with a limit of no less than $lr(XX)r(XX) per
accident for bodily iniury or disease.

7.
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8.2 Indemnification.

To the frrllest extent permitted by law, Consulant must defend, indernni$, and hold
harmless City and its elected of6cids, officers, employees and agents (each, an
nlndemnified Party," collectively, the "Indemnified Patties) for, from, and against any and
dl claims, demands, actions, damages, fudgments, settlements, personal iniury (including
sickness, disease, death, and bodily harm), property damage (including loss of use),
inftingement, governme'ntal action and dl other losses and expenses, including attorneys'
fees and litigation expenses (each, a "Demand or Expense" collectively "Demands or
Expenses") asserted by a third-party (i.e. a person or entity other than City or Consulant)
and that arises out of or results from the breach of this Agreement by the Consultant or
the Consultant's negligent acdons, etrors or omissions (including any Subconsultant or
Subcontractor or other person or firm employed by Consultant), whether sustained before
or after completion of the Proiect.

This indemnity and hold harmless provision applies even if a Demand or Expense is in
part due to the Indemnified Party's negligence or breach of a responsibility under this
Agreement, but in that event, Consultant will be liable only to the extent the Demand or
Expense resutts from the nqligence or breach of a responsibility of Consultant or of any
person or entity for whom Consultant is responsible.

Consulant is not required to indemniS any Indemnified Parties for, from, or against any
Demand or Expense resulting from the Indemnified Party's sole negligence or other fault
solely aruibutable to the Indemnified Parw.

Othet Insurance Provisions. The insurance policies required by the Section above must contain,
or be endorsed to contain the following insurance provisions:

The City, its officem, officiale, employeee and voluntcero are to be covered as
additional insutede of the CGL and automobile policies for any liability arising from or
in connection with the performance of all tasks or work necessary to complete the Proiect
as herein defured. Such liability may arise, but is not limited to,liability for materialsr ptrts
or equipment fumished in connection with any tasks, or work performed by Consulant or
on its behdf and for liability arising &om automobiles owned,leased, hired or borowed
on behalf of the Consultant. Generd liability coverage can be provided in the form of an
endorsernent to the Consultant's existing insurance policies, provided such endorsement is
at leest as broad as ISO Fomr CG 2010,11 85 or both CG 20 10 and CG 23 37,if later
revisions are used.

For any claims related to this Proiect, the Coneultanfs ineurance cover.ge ehall be
pdmary insurance with respect to the City, its of6cers, officials, employees, and
volunteers. Any insurance or self-insur:lnce maintained by the City, its officers, officials,
employees or volunteers shdl be in excess of the Consultant's insurance and shall not
contribute with it.

Each insutance policy required by this Section shall provide that coverage shall not be
canceled, except after providing notice to the City.

Acceptability of Insurers. Insurance is to be placed with insurers with a curent A.M. Best rating of
no less than A: VII, unless the Consultant has obtained pdor approval from the City sating that a
non-conforming insurer is accepable to the City.

Waiver of Subrogation. C.onsultant hereby agrees to waive ite righte of subrogation which
any ineurcr may acquire from Consultant by virnre of the payment of any loss. Consultent agrees
to obtain any endorsement that may be necessery to effect this waiver of subrogation. The
Workers' Compensation Policy shall be endorsed with a waiver of subrogation in favor of the City
for dl work performed by the Consultant, its employees, agent(s) and subcontractor(s).

b.

8.3

b.

8.4

8.5
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8.6 Veri6cation of Coverage. Within 15 days of the Effective Date of this Agreemeng Consultant shall

furnish the City with origind certificates and amendatory endorsernents, or copies of any applicable
insurance language making the coverage required by this Agreement effective. All certificates and
endorsements must be received and approved by the City before work commences. Failure to
obtain, submit or secure the City's approval of the required insurance policies, certificates or
endorsements prior to the Gty's agreement that work may cotnmence shdl not waive the
Consultant's obligations to obtain and verifr insutance coverage as othe$/ise provided in this
Section. The City resen'es the right to reguire complete, certified copies of all required insurance
policies, including any endorsements or amendments, required by this Agreement at any time
during the Term stated herein.

Consultant's failure to obtain, submit or secure the City's approval of the required insurance
policies, certificates or endorsements shdl not be considered a Force Maieure or defense fot any
failure by the Consultant to comply with the terms and conditions of the Agreement, including any

schedule for performance or completion of the Proiect.

8.7 Subcontractors. Consultant shall require and shall veri$ that all subcontractors maintain inswance
meeting all requirements of this Agreement.

8.8 Special Risk or Circumstances. The City resewes the right to modifr these insurance requirements,
including any limits of coverage, based on the nature of the rislq prior experience, insurer, coverage
or other circumstances unique to the Consultang the Proiect or the insuer.

E-veri$, Records and Audits. To the extent applicable under A.R.S. S 41-4401, the Consultant warant
their compliance and that of its subconsultants with all federd immigration laws and regulations that relate
to their employees and compliance with the E-verifr requirements under A.R.S. $ 23-21a(A). The
Consultant or subconsultant's breach of this u/aranty shall be deemed a materid breach of the Agreement
and may result in the termination of the Agreement by the City under the terms of this Agreement. The City
retains the legal right to randomly inspect the papers and records of the other party to ensure that the other
party is complying with the above-rnentioned warranty. The Consultant and subconsultant warrant to keep
their respective papers and records open for random inspection during normd business hours by the other
parry. The parties shall cooperate with the City's random inspections, including Santing the inspecting paty
entry rights onto their respective properties to perform the random inspections and waiving their respective
rights to keep such papers and records confidentid.

Notices.

10.1 A notice, request or other comrnunication that is required or permitted under dris Agreement (each
a "Notice') will be effective only if:

a. The Notice is in uniting; and

b. Delivered in person or by overnight courier service (delivery charges prepaid), certified or
registered mail (rerum receipt requested).

c. Notice will be deemed to have been delivered to the person to whom it is addressed as of
the date of receipt, if:

(1) Received on a business day before 5:00 p.m. at the address for Notices identified
for the Parry in this Agreement by U.S. Mail, hand delivery or ovemight couder
serwice; or

(2) As of the next business day after receipL if received after 5:00 p.m.

d. The burden of proof of the place and time of delivery is upon the Party gt"i"g the Notjce.

e. Digitdized signanres and copies of signanrres will have the same effect as origind
signatures'

10.



10.2 Representatives.

a, Consultant. Consultant's representative (the "Consultant's Representative') authorized to
act on Consultant's behalf with respect to the Proiect, and his or her address for Notice
delivery is:

John Martin
1252 Quarry Lane
Pleasanton, California 94566

b. City. City's representative ('City's Representative') authorized to act on City's behalf, and
his or her address for Notice deliverv is:

City of Glendde
c/o Anthony Weathersby
7070 W Northem Ave
Glendale, Arizona 85301

With required copy to:

City Manager City Attorney
City of Glendale City of Glendale
5850 West Glendale Avenue 5850 tJ7est Glendale Avenue
Glendale, Arizona 85301 Glendale, Arizona 85301

c. Concurrent Notices.

0) All notices to City's representative must be given concurendy to City Manager
and City Attorney.

(2) A notice will not be deemed to have been received by City's representative until
the time that it has also been received by the City lvtanager and the City Anorney.

(3) City may appoint one or more designees for the purpose of receiving notice by
delivery of a uritten notice to Consultant identi$ing the designee(s) and their
respective addresses for notices.

d. Changes. Consulant or City may change its representative or information on Notice, by
g"i"g Notice of the change in accordance with this section at least ten days prior to the
change.

11. Financing Assignment. Gty may assign this Agreement to any City-affiliated entity, including a non-
profit corporation or other entity whose primary purpose is to own or manag€ the Proiect.

t2. Entire Agreemenq Survival; Counterparts; Signanrrcs.

l2.l Integmtion. This Agreement contains, except as stated below, the entire agreement benreen City
and Consultant and supersedes all prior conversations and negotiations between the parties
regarding the Proiect or this Agreement.

a. Neither Party has made any representations, warrandes or agreem€lrts as to any matters
concerning the Agreement's subiect matter.

b. Representations, statements, conditions, or warranties not contained in this Agreement will
not be binding on the parties.

c. Inconsistencies between the solicitation, any addenda attached to the soliciation, the

fi.Tff :""r:"ffiT::fr::'* n3$::*"rd 
this Agreement' w'r be resorved bv

12.2 Inteqrretation.

a. The parties fairly negotiated the Agreement's provisions to the extent they believed
necessary and with the legal representation they deemed appropriate.
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b. The parties are of equd bargining position and this Agreement must be constnred equdly
between the parties without consideration of which of the parties may have drafted this
Agreement.

c. The Agreement will be interpreted in accordance with the laws of the State of Arizona.

12.3 Sun'ival. Except as specifically provided othenvise in this Agreement, each warrenty,
representation, indernnification and hold harmless provision, insurance requiremeng and every
other right, rernedy and responsibility of a Party, will survive completion of the Proiect, or the
ear[er termination of this Agreement.

12.4 Amendment No amendment to this Agreement will be binding unless in nniting and executed by
the parties. Electronic signanrre blocks do not constihrte execution for purposes of this Agreement.
Any amendment may be subiect to City Council approval.

12.5 Remedies. All rights and remedies provided in this Agreement are cumulative and the exercise of
any one or more right or reinedy will not affect any other rights or remedies under this Agreement
or applicable law.

12.6 Severability. If any provision of this Agreement is voided or found unenforceable, that
determination will not affect the validity of the other provisions, and the voided or unenforceable
provision will be reformed to conform with applicable law.

12.7 Counterparts. This Agreement may be executed in counteqparts, and all counterparts will together
comprise one instnrment.

Lr, Term. The term of this Agreement cornrnences upon the Effective Date and continues for a one (1) year
initial period. There are no automatic renewds of this Agreement.

14. Dispute Reeolution. Each claim, controversy and dispute (each a "Dispute') between Consultaot and City
will be resolved in accordance u/ith Exhibit E. The Frral determination will be made by the City.

15. Exhibite. The following exhibits, with reference to the term in which they are first referenced, are
incorporated by this reference.

Exhibit A Proiect
Exhibit B Scope of Work
Exhibit C Schedule
Exhibit D Compensation
Exhibit E Dispute Resolution

(Signanres appear on the following page)
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The parties enter into this Agreement effcctive as of the date shown ebove.

City of Glandde,
an Atizona municipal coqporation

ATTEST:

APPROVED AS TO FORM:

Its: Director

K. Bower

Full Spectnrm Analytics, lnc.,

Its: Vic6 Presidcnt of Salcs and Marketing

l 0



E (HIBIT A
Profeseional Servicee Agrcement

PROJECT

Full Spectmm Analytics, Inc. is the only vendor who provides full sen"ice for the analyticd equipment to be senriced
by quotation 12ffi6.



EXHIBIT B
Profeeeional Services Agreement

SCOPE OF WORK

Full Spectnrm Analytics, Inc. will provide on-site sen'ice, replacement parts and consumable parts for the analytical
equipment at the Water Qu"lity Lab as oudined in the attached Exhibit B.



E*hib;+ B

FULLSpEcTRUM'
ANALYT ICS  INC

Service Agreement Terms and
Conditions Form
Document No: Form 7.2.1-001

Document Name: Service Agreement Terms and
Conditions Form

Revision: 4.0
Date lssued: L2OCT2015

THTS IS A COFY OF AN ELECTRONICALLY CONTROLLED DOCUMENT. YOU ASSUME RESPONSIBIITTY FOR THE UsE, DISPOSAL, ANO
vERtFtcATtoN oF cuRREr.fT RE1/IS!ON OF At{y COprES. APPROVED STGNATURE COPTES AVAI-ABLE UPON REQUEST.
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Document lialc:

Service Agreement Terms
and Conditions Form

Document No:

FORM 7.2.r-rx[
Rcvision: Datc lssucd:

4.0 r20cT20t5
lssued By:

Cindy Governor

0 fy*SpecrRupr'

Scope.'

l. This Agreement is entered into and made effective as of the date set forth below, by ad between Full
Spectrum Analytics (FSA) and the party identified below.

Responsibilities of Full Spectrum Analytlcs:

I. ON.SITE SERVICE

Unless othenrise stated, on-site response tame will not be longer than 48-hours afier a service call has
been authorized by FSA. An FSA Representative may ask the analyst to try severaltroubleshooting
techniques before opening a service call. The maximum telephone troubleshooting time is one fullworking
day. On-site seMce calls and travel times are unlimited for as long as the account b kept cunent wilh FSA.
A representative of the Customer's cornpany must be on-site with the FSA Service Representative at all
times. Laboratories located beyond 150 miles frorn FSA's service hub are subject lo a72 hour response
lime and extended travelcharges.

FSA Service Hubs cunently include:

California: Pleasanton, Los Angeles, San Diego
Arizona: Phoenix, Tucson
Texas: San Antonio, Houston
NewJersey: Princeton
lllinob: Chicago
Maryland: Baltimore

II. PARTS REPLACEMENT

Washington: Seattle
tJlah: Salt Lake City
Colorado: Denver
Pennsylvania: Philadelphia
Massachusetts: Boston
NewYork: NewYork City

Service parts replacements are included in the pdce of the service agreement. FSA Service
Represenlatives carry a complete line of parts for electronic, pneumatic, analyticaland mechanicalfailures.
lf the rcquired part is not in stock or arailable within FSA, a Company representative will place an order
with the supplier and request next business day delivery. FSA reserves the right to use refubished parts
when available, necessary and applicable. Refurbished parts may include, but are not limited to;
MechanicalVacuum Pumps, Electronic Boards, Pneumatic Valves, Turbo Pumps and Controllers.

III. CONSUMABLE PARTS

FSA will not replace or repair any items considered to be consumable items, unless othenriee specified in
the service agreement proposal. Examples are, but not limited to, GG injector liners, septa, columns,
ferrules, glassware, needles, NPD beads, jets, traps, gas filters, eleciron multipliers, lamps, ftal cells,
filaments, dryers, and reaclion tubes, Purge & Trap water management systems and analyticaltraps.
Consumable parts for TOC anallzers are, but not limated to, peristaltic pump tubang, W lamps,
acid/oxidizer cartrilges, glass fittings and glass assemblies.

THIS rS A COFr OF AN ETECTRONICALTY CONTROLLED DOCUMENT. YOU ASSUME RESNINSIBIUTY FOR THE USE, DISPOSAL, AND
VERIFICATION OF CURRENT RA/ISION OF ANY COPTES. APPROVED SIGNATURE COPIES AVAILABTE UPON REQUEST.
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Consumable parts for Dionex lC systems are, but not limite<l to, suppr€ssors, column and eluant generdor
cadrfulges. Sciex/ABl MS consumable parts include PPG standards kit, o-rings, fenules, TIS nozzle, TIS
electrode, ionizer needle, and anti-static foam swabs. Customer Consumable items can be provi<Jed and
installed on a time-and matedal basis.

Exceotions:
lf you have purchased the Enhanced Service Package (along with a complete qualification program) your
instrument support will include consumables during a routine preventative maintenance visit to your
labonatory. The follodng is an exampl€ list of consumable items that will be replaced during a PM Service
visi[ Wear Retainers, Inlet Cap, Piston Seals. Needle Seats, Rotor Seab, Gaskets. Capillary Seat, Cell
Spdngs, Needle Assemblies, Windors. Pistons, Valves, Seat Assemblies, Spacer FEP & Finger Caps.
With the Enhanced Package the following lamps will be replaced once per year only: Deuterium, Xenon
and Tungsten lamps.
It is highly recommended that PM visits coincide with Qualifrcation visits in order to give the systems a
much higher chance of passing Qualifcations cdteda.

IV. GOOD FAITH EFFORTS

FSA makes every effort to continue the repair and maintenance of anstruments that have been deemed
"obsolete' by the manufaclurur. Over the years, FSA and manufaclurers have been sr.rccessfulat utilizing
altemate vendors for acquidng replacement parts and from instrumqrts in inventory. Unfortunately, due to
the age of sorne instrumenls, many parts become \rery sc:rce. Therefore, seMce agre€ment suppod for
the following anstruments will only be supplied on a'Good Faith Effort' basis (Refennce Appendix A, page
8). The Good Faitlh Effort list is subject to change.

HP 5971/5972 Analraer Loaner Prooram: Due to the lack of availability of replacement parts for the
Analyzcr including the quadrupoles, FSA will retain orvnershap of all anallzers and quadrupoles that are
replaced under this agreement. When the instrument is retired or taken off contrac{. FSA will retum the
original analyzer and rechim the one that was installed into the Customer's instrument.

V. ENGINEERINGUPGRADES

Ergineering upgrades offered by the manufacturer may enhance lhe performance of certain instruments. lf
the orQinal manufacturer offers upgrades at no cost, FSA will installthem onto systems covered by this
agreement at no cost as long as there is no acquisition cost or other extended cost to FSA. lf the upgrade is
not ftee of cost frorn the manufaclurer, and if the Customer would like to upgrade the instrument, the
Customer will be responsible for purchasing the upgrade kit and contmcting FSA for the installation service
on a time and materials basis. Oher components that may be upgraded such as eofhrare, computere and
monitors will be paid for by the Customer

FSA will replace items such as computers, printers. monitors and re-install software with same generation
of systems if replacements are necessary and are pail of the odginal contract agreement.

THIS IS A COFT OF AN EI.ECTR,ONICALLY CONTROTLED DOCI.|MET,JT. YOU ASSUME RESPONSIBIUW K)R THE USE, DTSFOSAI, AND
VERIRCATION OF CURRENT RA/ISION OF ANy @PIES. APPROVED SIGNAruRE COPTES AVAI|-ABLE UpON REQUEST.
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lf system upgrades are required due to obsolescence or availabili$ of cedain parts, i.€., upgrading to a
larger turbo or mechanical pump. FSA may, at its own discretion, may cover the upgrade, but only that
portion of the obsolete part that needs to be replaced. FSA will also cover all the labor costs associated
with the replacement of these parte.

VI. PERIODOF COVERAGE

Telephone Technical Support and On-Site Service Calls are povided Monday through Fnday between
business hours of 8:00 a.m. to 5:00 p.m. local standard time, excluding Natbnal and FSA Holidays.
Telephone support is limited to the above coverege period and to equipment listed on the gervice
agreement.

VII. MISUSE AND CONTAMINATION

Instrumentalion failure due lo operator misuse, sample contamination or damage from repairs performed by
any other party other than an FSA Represenlative is not covered under this gervice agr€em€nt. Instrument
malfunctions that are a regult of power failures, poor environmental controls, facility supply contamination,
sample foam-over or analytical breakdom due to active sites are not covered under this agreement.
Exampbs are, but not limited to, the loss of 2-Chlo,roethyl-vinylcther, brreakdorun of Endrin or DDT and low
recoveries of target compounds and poor analytical results as a result of a contaminated or failed system.
FSA will be available for telephone technical support if an instrument has been oontaminated or damaged.
But parts, labor and travel required to repair the instrument will be charged on a time and materials basis.

FSA willverify that the instrument is in norking condition according to the manufacturerc' specifications by
utilizing recommended set points, @lumns, strandards and procedures. Specific Customer applications are
not covered by FSA or this service agteement. lt is the responsibility of the Customer to ensum complete
understanding of each analysis, expedment, method and application performed on th€ instrument.

vln. PREVENTIVE IIIAINTENANCE EXAMPLES

Mass Selective Detecilors
Preventive maintenance (PM) service will be scheduled annually on all the Mass Selec'tive Detectors listed
on the quotation. The PM visits will include replacement of pump fluids, source cleaning and
electromechanical check-out and System Tunes

TOC Analvzers
Preventive maintenance (PM) service willbe scheduled annually on allthe TOC Analyzers listed on the
quotation. The PM visits will include replacement of scrubbers, permeation dryer tube, thorough cleaning
and electromechanical, chemical stiandards check€ut.

Liouad Chrornatooraohs
Preventive maintenance (PM) service will b€ scheduled annually on allthe Liquid Chromat€raphs listed on
the quotation. The PM visits will include replacement of pump geals, needle seat, purge valve fril, thorough
cleaning, and electromechanical, and reference standards when applicable.

THIS lS A COF OF AN ELECTRONICAI-I-Y CONTROTLED DOCUMEIIT. YOU ASSUME RESPONSIBILITy K)R THE USE, DISPOSAL, AND
VERIFICATIOI{ OF ClrRREl,lT RB/ISION OF ANY COPIES. APPROVED STGNATURE COPTES AVAILABIE UPON REQUEST.
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lon Chromatooraohs
Preventive maintenance (PM) service will be scheduled annually on allthe lon Chronatographs
listed on the quotation. The PM visits will include replacemEnt of pump seals, piston seals, active mixer
filter, valve rotor, thorough cleaning, electromechanical, chemicalstandards check-out.

Headsoace lnstruments
Prevenlive maintenance (PM) service will be scheduled annually on alllhe Headspace Instruments listed
on the quotation. The PM visit will include sensor cleaning, lubrication of all moving parts, thorough
cleaning, electromechanical, chemical standards checkout.

ABI/Sciex Mass Soectrometers
Preventive maintenance (PM) service will be scheduled bi-annually on allABl/Sciex instruments listed on
the quotation. The PM visit will include a comprehensive series of tests which is recommended by the
manufacturer including replacement of pump oils, cleaning and electromechanical check-out and System
Tunes.

A detailed listing of servbes perfomed during a Preventive Maintenance visit will be provided to the
Customer after each PM Service visit.
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Responsibilities of the Customer:

I. INSTRUMENT PREOUALIFICATION

All instruments are subject to a prequalification review by FSA personnelprior to the commencement of the
service agreement. Instruments must be fully functionalaccording to the manufaclurer'e operatang
specificatbns and able to perfom speciftc analy{icalt€st that the Cuslomer requires. FSA reserves the right
to not accept a custome/s purchase order until Instrument(s) have been completely prequalilied by an FSA
SeMcc Representative. Customers will be inroiced for all repairs necesEary to bring the systern up to an
acceptable level of performance to both parties, il necessary.

Instruments are also subj€ct lo a Requalification process should there b€ a lapse in the seMce agreement
for more than 15 working days prior lo a contrac't renewal. In the event repairs are necessary to bring the
instruments to fully furrctional conditions, FSA will repair the instrument(s) and invoice the Customer
separately on a time and materials basis

i l .@

ll is the customer's responsibility to ensure that only adequately trained laboratory personnel will operate
the instrumenls under this seMce agreement. Laboratory personnel must provide FSA Service Personnel
detaals of all circumstances leading to an anstrument failure. Consumable items required to complete the
repair shall be provided by the Customer.

THIS IS A COPY OF AN ELECTRONICALLY @NTROILED OOCUMENT. YOU ASSUME RESPONSIBIUTY FOR THE USE, DTSPOSAL, AND
VERTFTCATION OF CURRENT RB/ISION OF ANY COPIES. APPROVED SIGNATURE @PTES AVATLABI"E UPON REQUEST.
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III. OPERATING CONDITIONS

A controlled climate must be maintained, as specified in the manufacturer's operating manual. A reliable
power source must be supplied at alltimes, as per the manufacturers' requirements. Instrument failure(s)
due to power fluctuations and or power loss are not covered under this agreement. FSA will repair the
damaged instrument(s) and invoice the Customer separately on a time and materials basis.

IV. RELOCATION OF INSTRUMENTS

Relocation services are available through FSA on a flat rate or time and materials basis. lf the Customer
finds il necessary to relocate an instrument, they may do so at their own risk and discretion. Damages
resulting ftom thc relocation of instruments relocated by the Customer or another contractor are not
covered. System malfunctbns occuning afterthe relocation seryices performed by FSA SeMce
Representatives will be covered by this agreement.

The manufacturer required operating conditions apply for the instruments location.
System failures or damage as a result of facilities porl€r, environmental conditions or contamination are not
covered by this contract or relocatbn seruice. All repairs will be performed at a time and materials basis

V. PAYMENT TERMSAND CANCELI.ATION

After acceptance of this agreement, all payments are due Net 30 days of invoice date.

Payrnent plans are available if an acceptable credit rating has been determined and maintained.
Delinquent payments willcause delays with technical support and on-site response time. FSA reserves the
rQht to refuse service and provide parts and technical support under this agreement if the custome/s
account becomes delinquent.

Customer may cancel this service agreemenl with a 30-day written notice. Provkled FSA is aware of all
service issues or other communications and FSA have been given a reasonable opportunity to conect the
problems. In the event FS A has conected the stated problems and Customer still cancels, Gustomer will
be liable for the remaining balance of the contnacl price. Notice of cancellation must be delivered by
certifred mail or express courier. FSA will contacl Customer after receiving the notice and will infom
Customer of any outstanding balance due for thE month(s) that service was provided. FSA reserves the
rQhl to cancelthis servicE agreement at any time and shall provide the Customerwith a written 30-day
notice and inform the Custorner of any outstanding balance due for the month(s) that service was provHed.

Multi-year contract customers receive a discount from FSA's standard price. lf a multi-year contract is
canceled prior to the end of the agreed upon term, the Customer will be liable for the difference betwe€n
the standard price and the discounted price for each instruments for the covered term, or the remaining
contract balance. whichever is greater

In the event that legalactaon is necessary by FSA to enforce any part of this agreemenl, including payment
of invoices, FSA shallbe entitled to recover all its reasonable attomey's fees and court costs frorn the
Customer to the extent that Customer is found liable for.

THTS IS A @FY OF AN ELECTRONICALLY CONTR,OLLED DOCUMENT. YOU ASSUME RESPONSIBITITY FOR THE USE, DISPOSA, ANO
VERIFICATION OF CURRENT REVTSTON OF AITY @PIES. APPROVED SIGNATURE COPIES AVAIIABTE UPON REQUEST,
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VI. LIMITATION OF LIABITTY

FSA's liability under this agreernent is limited to repair of the instrument and the replacement of parts as
providecl for this agreement. lt is understood that FSA does not warrant or represent that any equipment
orned or utilized by Cuslomer is lit for any particular purpose or method. Any otherwananties and
representations are hereby expressly denied by FSA and waived by the Customer.

In pailicular, FSA is not liable for the loss of irretrievable or damaged data, loss of revenue, profils, or any
other cost to Customer or its affiliates. Including loss of employee or consullant tame, damages to the
facilfi and/or injury to the customer, it's personnel or third parties caused by the instrument, or any other
injuries. property darage or consequential damages, whether due to the failure of the instrument or the
servicee or parts provided by FSA. This agreemenl does not cov€r repair of instrum€nts which have been
damaged by the intentional negligent or misconduct of Custome/s employees or third parties, or by fire,
flood, vandalism, lenorism or other acts of violence including earthquakes and dher Ac{s of God.

FSA is not responsible for any specialized, regulated or non-regulated methods or applications performed
on instruments under contract. System calibrations, data acquisitions or data accuracy are the responsibility
of the Customer. Archiving and recovery of data from computerc and other media are also the responsibility
of the customer.

lf this service agreement is not reneued after its expiration date, all seruices that are cunently being
provided underthis agreement willthen be provided on a time and materials basis, i.e., repairs, PMs and
Qualifications being conducted at the time of the expiration of this agreement.

This ageement shall be govemed by the laws of the State of Califomb aN it is of further covenant and
mutually qreed that each party hereby consents to ttn jurisdictbn aN venue in ttn appropriate court of
the State d Cdifomia. The Customer and Full Spectrum Analytics, lnc. shall hdd each other harmless,
defend by aunsel rcasnaily acccptable to, andfully indemnify each otlpr, its sharehdderc, dircctots,
officerc and employees actainst expenses incurrcd by the either party in connection with any actbn, suit or
prteeding to which either may be a pafty to.

THIS IS A COFV OF AN ETECTRONICALLY CONTROLLED DOCUMENT. YOU ASSUME RESPONSIBIUTY FOR THE USE, DISPOSAL, AND
vERlFlcATloN oF CURRENT REVIS|ON OF At{Y COPIES. APPROVED SIGNATURE COPIES AVAIJBTE UPON REQUEST.
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Appendtx A
Good Falth Efrorla

. Asllsd&E
o GC 5890.6E50. 7694 Haadspaca, 7673lJB ALS
o LC 1OQ, 1@0
o Mass 9pec:4500 lCP. 5971. 5972, G1946, Gl956

. AEScbr
o ,l/ass $pec: API |il, API 200U2@0QTnp

. Qh!!tr
o
a

. 9iEg
o

Extracttun: ASE200
lC: DX-fiO, DX-600

ASX-sr0

o ELCD:4420.52@
o P&T: U@, MHC
o TOC: l0l0, r02O

Pckln Elmcr
o All tulodels

glsatr
o TOC:0(N

eletI!4rgnls
o Autocan
o HedsPm:7000
o P&T: LSC-2C00.,2016, ASH
o Preept, SolatekT2

. l4drdEgtlQt
o GC 34@.3W,3900
o Mass &ec:2000,21@., 2200

Wete|t
o rC 486, 4W, 712, 432, 474, 410, SAIrN, 616' 510, 600' Aquly
o Mass 9prlc:2Q2A00, Quaftro, GCf
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EXHIBIT C
Professional Servicee Agreement

SCHEDULE

Service for the Gas Chromatograph and Gas Chromatograph Spectrometer will be provided on a monthly basis.



EXHIBIT D
Profeseional Selvices Agteement

COMPENSATION

METHOD AI{D AI\,TOT.'NT OF COMPENSATION

Method and amount of compensation will be provided based on quoted amount for service agreement.

NOT.TO.ETCEED AII,IOI'NT

The toal amount of compensation paid to Consultant for frrll completion of dl work required by the Proiect dudng
the entire term of the Proiect must not exceed 127,636.

DETNLED PROJECT COMPENSATTON

See attached Exhibit D.
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Clty of Glendale - Pyramld Peak
28101North 63rd Ave.
Phoenix, AZ 85083
Attn: Jlm Williams
Tel : 623-930-3885 jjwilliams@glendaleaz.c

QUOTATION
DATE QUOTE#

5t9nu6 12805

Ful Sp€cfum Analy{lcs, Inc.
1252 Quary L€ne

Plee3enlon, cA9a566
Phone:80G795€357
Fac E74t3-4085

Email€ouelh@Gaten €.co.n

AC-6890SpO(-Cl

AG-5975CPE-Cl

TK-AQUAI-Cl

TK.STRAT.CI

AG6890SSEE-Cr

AG.7683AINJ-CI

AG.76E3ATRAY.CI

SERVICE AGREEMENT

TNSTRUMENT # I VOLATILES

Agilent 6E90 (Gl530A/N) GC with Singlc Split/Splitless
Inlet.
SN: CN10627010

Agilent G3l72A,5975 Performance Turbo Pump, El
Service Contract
SN: US61633550

'l'ekmar Aquatek 100 Water onlyAutosampler.
S/N: US103230O4

Tekrnar Stratum PTC Purge and Trap Concentr8tor
SN: US10315005

TNSTRUMENT #4 SEMI VOTATTLES

Agilent 6890 (CI530A/N) with Dual SS lnlet, Dual ECD
(Hardware Only - Cleaning and refoiling of the ECD is not
covered under this agreement)
SN: US|0226071

Agifent 76E34, G26l3A Autosampler Injector
SN: CN22025359

Agilent 7683A, G26l4A Autosampler Tray
SN: CN21420518

TOTALANNUAL AMOUM

Prepared by:
Eifeen Ou.effet
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Glty of Glendale . Pyramld Peak
28101 North 63rd Ave.
Phoenlx, AZ E5083
Aftn: Jim Williams
Tel : 623-930€8E5 ffwilliams@glendaleaz.c

QUOTATION
DATE QUOTE#

st9nu6 12806

Full Sp€clrun AnaMics, Inc.
1252Quarrytarc

Plcesadon, CA9a566
Phone: E0G7954357

Fax E77-143-{085
Emaat €ouele@Ges€n i€.com

.'g.*DG'fiffif;.fifeiFt
j  i 'a
t i \ , , l3f:;. tS$tn*fr*dffi

Contract See Attached I lD I Zone | | 90 Days

AG-6890S)qX-Cl

AG-5975CPE-Cl

cs-MPs2-c3

GS-CIS4-s06Cl

GS.TDU.CI

GS-tJPC-Cr

AG-7E90SXXX-Cl

INSTRUMENT #3 SEMI.VOLATILES

Agilent 6E90 (Gl530A/N) GC with Singlc Split/Splitless
lnlet.
SN: CN10616078

Agifent G3l72A,5975 Performance Turbo Pump, El
Service Conuact
S/N: US61643496

CERSTEL

Gcrstcl MPS2 Autosamplcr (liquid & hcadspacc)
SN: 124788

Gentel CIS4lnjection Port and 506 Controller
SN: 07803-00291; 0782001 384

Gerstel Thermal Desorption Unit with Pneumatic Controller
SN: 741l0 lE9

Gerstel Universal Pehier Cooler (UPC)
SN: 0782001386

INSTRI.JMENT #2 VOLATIES

Agifent 7890 (c3440, G3442) GC with single spliVsplitless
inlet.
SN: CNl092E0l0

t2

t2

t 2

l 2

t2

t2

t2

87.00

303.00

| 73.00

E5.00

74.00

77.00

E7.00

1,0,14.00

3,636.00

2,076.W

t,020.00

tEE.00

924.00

|,0,14.00

TOTAL ANIYT.'AI. AMOI.'NT

Prepared by:
Eifeen OuBffet Page2
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Clty of Glendale - Pyramld Peak
28101 North 63rd Ave.
Phoenix, AZ 85083
Attn: Jim Wlliams
Tel : 623-930€885 lfwllliams@glendaleaz.c

QUOTATION
DATE QUOTE#

st9nOt6 12806

Full Sp€crum Analydcs. Inc.
1252 Oueny Lane

Pleasanlon, CA 9a566
Phone: E0O79Sii57
Fax:877.143{085

Email eouellgl@Feservioe.com

i , . viHp-Hn i::;.tt:fffi,i
Contraci See Attached ID Zone I 90 Days

-'?'fii; i*i,',, r-;;i'i:;t$ffiffi!i: ;,,- :, .;:t'i i,,::idil

AG-5975CPE-Cr

C'l'C-CombiPAL-Cl

ot-4560-cl

FS-CONT-or

Yr.

Agifent G3172A,5975 Performance Turbo Pump, El
Service Contract
SN: US92033062

CTC Analytics Combi PAL Liquid Autosampler forGC
SN: l2 l20l

Ol 4560 Purge and Trap Concentrator
SN: M033460319

SER V ICE AGREEMENT INCLUDES:
Orsite response timc within 48 hours
Unlimited number of service calls
All parts (excluding consumables) and labor
Unlimited telephone technical support
One ( | ) Preventive Maintenance visir per year

ONE YEAR AGREEI\'ENT
Annual Amount: $27,636.00
(Applicable sales tax is not included)
Contract Effective Date: Ellll7 to 7/31/l8

t2

t 2

t 2

303.00

t73.00

t26.00

3.636.00

2,O76.00

1,512.00

TOTAL ANNUAL AMOUN'I'

Prepared by:
Eifeen Oue(fut Page 3
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Clty of Glendale - Pyramld Peak
28101North 63rd Ave.
Phoenix, AZ 85083
Attn: Jim Williams
Tel : 623-930-3885 jjwllllams@glendaleaz.c

QUOTATION
DATE QUOTE#

stgnu6 12806

Full Specrum Analylh3, Inc.
1252 Quary tane

Pleasanlon. CA 9'1586
Phone: E{X}79ff357

Far:877{43-1085
Email: eouele@tsas€n be.com

Prepered by:
Eifeen Oueffet
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Clty of Glendale - Pyramld Peak
28101 North 63rd Ave.
Phoenlx, AZ 85083
Attn: Jim Williams
Tel: 623€30-3E85 jfwilliams@glendaleaz.c

QUOTATION
DATE QUOTE#

stgt2016 12806

Full Speclrum Analylics. Inc.
1252 Ouary Lene

Pleasanton, CA 94566
Phom: 80G795.r6357

Fax 677-a4340E5
Emeil: €ouelelo6asewice.com

i*
Contract See Anached ID Zonel | 90Days

ctruffifw*Xil i+,
PAYMENT OPTION I : Annual/Semi-Annual/Quarterly
Payment
[ | visa
Acct. #

[]Maste€ard IAMEX Exp.

I J Single Annual Paymcnc Net 30 Days
[ ] Semi-Annual Paymants: Net 30 Days
[ ] Quarterly Paynents: Net 30 Days
Customer PO #
Accounts Payable Contacl

PAYMENT OPTION 2: Monthly (EFT or Credit Card)
[ | Elcctronic Funds Transfer on lst, l5th, or 3fth
Bank:
Routing f

I Visa [| Mastercard
Acct. #

l J  AMEXE*p.,

Amt._ I I Quarterly [ ] Monthly

CUSTOMERSIGNATURE:

Signcd_ __Date

Print Namc

Tarle

TOTAL ANNTIAL 611,161iNT $27,636.00

Prepared by:
Eifeen Oueffet Page 5



E'(HIBIT E
Prcfeeeional Sen'ices Agrcement

DISPUTE RESOLUTION

l. Dieputee.

l.l Commitment. The parties commit to resolving all disputes prompdy, equitably, and in a good-
faith, cost-effective manner.

1.2 Application. The provisions of this Exhibit will be used by the parties to resolve all controversies,
clairns, or disputes ("Dispute') adsing out of or related to this Agreement-including Disputes
regarding any alleged breaches of this Agreement.

1.3 Initiation. A p"tq'may initiate a Dispute by delivery of written notice of the Dispute, including the
specifics of the Dspute, to the Representative of the other perty as required in this Agreement.

1.4 Informal Resolution. When a Dispute notice is given, the parties will designate a member of their
senior management who will be authorized to expeditiously resolve the Dspute.

a. The parties will provide each other with reasonable access during normal business hours to
any and dl non-privileged records, information and data pertaining to any Dispute in order
to assist in resolving the Dispute as expeditiously and cost effectively as possible;

b. The parties'senior man€ers will meet within 10 business days to discuss and attenrpt to
resolve the Dispute prompdy, equitably, and in a good faith mannet, and

c. The Senior Managers will agree to subsequent meetings if both pafries agree that further
meetings are necessary to reach a resolution of the Dispute.

2. Arbitation.

2.1 Rules. If the parties are unable to resolve the Dispute by negotiation within 30 days from the
Dispute notice, and unless otherrrise informal discussions are extended by the muhrd agreement,
the Dispute will be decided by binding arbitration in accordance with Constnrstion Industry Rules
of the AAA, as amended herein. Although the arbitration will be conducted in accor&nce with
AAA Rules, it will not be administered by the AAA, but will b€ heard independendy.

a. The parties will exercise best efforts to select an arbitrator within 6ve business days after
agre€rnent for arbitration. If the parties have not agreed upon an arbitrator within this
paio4 the parties will submit the selection of the arbitrator to one of the principals of the
mediation firm of Scott & Skelly, LLC, who will then select the arbitrator. The parties will
equally share the fees and costs incured in the selection of the arbitrator.

b. The arbitrator selected must be an attomey with at least 15 years'experience with
commercid constnrction legd matters in Madcopa County, Aizona, be independeng
imp"rtial" and not have engaged in any business for or adverse to either Party for at least 10
yeafs.

2.2 Discover?. The extent and the time set for discovery will be as determined by the arbitrator. Each
Pafiy must, however, within 10 days of selection of an arbitrator deliver to the other Party copies of
all documents in the delivedng party's possession that are relevant to the dispute.
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2.3 Hearing. The arbitration hearing will be held within 90 days of the appointment of the arbitrator.
The arbiuation headng all proceedings, and all discovery will be conducted in Glendale, Aizona
unless other"qdse agreed by the parties or required as a result of witness location. Telephonic
hearings and other reasonable affangements may be used to minimize costs.

2.4 Award. At the arbitration hearing each Party will submit its position to the arbitrator, evidence to
support that position, and the exact award sought in this matter with speciEcity. The arbitrator
must select the aril/ard sought by one of the parties as the 6nal iudgment and may not independendy
alter or modi$ the awards sought by the parties, fashion any remedy, or make any equitable order.
The arbitrator has no authority to consider or award punitive damages.

2.5 Find Decision. The Arbitator's derision should be rendered within 15 days after the arbitration
hearing is concluded. This decision will be final and binding on the Parties.

2.6 Costs. The prevailing party mey enter the arbitration in any court having iurisdiction in order to
convert it to a iudgment. The non-prwailing perty wi[ pay all of the prevailing party's arbitration
costs and expenses, including reasonable attomey's fees and costs.

Servicee to Continue Pending Diepute. Unless othendse agreed to in wdting Consultant must continue
to perform and mainain progr€ss of required Services during any Dspute resolution or arbitration
proceedings, and Gty will continue to make payment to Consultant in accordance with this Agreement.

Exceptione.

4.1 Third Party Claims. City and Consultant are not required to arbitrate any third-party claim, cross-
clairn, counter claim, or other claim or defense of a third party who is not obligated by contract to
arbitrate disputes with City and Consultant.

4.2 Liens. City or Consulant rnay comrnence and prosecute a civil action to contest a lien or stop
notice, or enforce any lien or stop notice, but only to the extent the lien or stop notice the Party
seeks to enforce is enfiorceable under Arizona law, including without limitation, an action under
A.R.S. S 33-420, without the necessity of initiating or exhausting the procedures of this Exhibit.

4.3 Governmental Actions. This Exhibit does not apply to, and must not be constnred to require
arbitration of, any claims, actions or other process 6led or issued by City of Glendde Building
Safety Department or any other agency of City acting in its governmentd permining or other
regulatory capacity.


