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This Ptofessional Serrrices .lgreement ("-\greemmt') is cntercd into and effectivc betwccn CITy OF GLENDALE,
i 4&:lgl..pl cotporation ('Citt') and Canrso T*-try Scotq lac., an Adzona Corpontion, ('Consultant') as
of the 19r--dayof zt-116trs? ,20lto (BffectivcDate,).

RECITALS

A. qty intends to undcrake a project 6.t th5 bcncfit of the public and with public funds ttrat is rnore firlly sct
forth in ExlribitA, Project (the "Projectn);

B. City desircs to rgain the prgfgssiond seniccs of Consultant to pcrform cerain speciEc dutiee and produce
the spccific v;ork as set forth in the atached Exbibit B, Projcci Scope of Work i.Scope');

C. Coasultant desires. to ptovide City $ith profcssional seniccs ('scwiccs') consistentwith best cmsuling or
rrchitcctrral pnctices and thc standards set forth in 6is Agreement, in otder to complete thc Ploiecq aid

D. City and Consultant desire to memorialize their agreemeot vith this document

AGREEMENT

The parties hs.by agtce as follonn:

L Key Pcreonncl; Othcr Coneultants and Subconuectors.

1.1 Professiond Senriccs. Consultant will provide all Sewices necessaq- to assure the proicct is
complcted ti-uly and cf6cicndy consistent rrithin Projea rcquirements, including, bui not limited
to, r*otking inclosc intemction and intecfacing with City andla designated 

"orplii".., 
and working

closely with othcs, induding other consultants or contractors, retainid by City. 
c

1.2 ProjectTeam.

^. Project lvhnager.

(1) Consulant will-dcsignate m {elone_1lroi9a lvtanagcwith eufficient training,
fcnow-ledgc, and crpedence to, in the city's opinion, completc the pmie*end
handlc dl aspects of the Project such that the work produccd by Cioniulanr is
consistcntwith applicable standards as detailed in this Agrecmcoq aod

(2) The City must appsove the designated Proiect Ahnager.

b. ProjcctTeam.

(1) The Pr,oject [lanagcr end all other employccs assigped to the prcject by
Consulant will comprisc the "Projcct Team.,,

(2) Projcct ltlanaglwill have responsibility for and will supervise all othcr employces
assigned to the Project b;i Consulant.

c. DischargF, Reassign, Rcplacernent.

(1) Consultant acknowlcdges the Proicct Team is_courpdsed of the same petrons and
rolcs for each as may have bccn idcntified in ExhibitA

Q) Consultant will-not discharge, reassign, rqilace or dininish thc responsibilities of
any of thc employccs assigncd to the proiect who have been appr&ed by city
without City's ptiot wtitten consent unless ttrat person lcaves thl ernploymcoi of
Consultang in whicb evcnt the substinrte must 6rsr be approvcd in 

",;ddng 
by Ciq-.
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3.

(3) Consultant will .h"tg. aoy of the mernbcrs of the Project Tcam at thc Gq"s
rcquest if an crnployee's pcrformancc docs not cgud or cxceed the level of
competence that the Gty may reasonably eryect of a person pcrforming those
dutics, or if thc acts or omissions of that pcrson ere dctrimentd to thc
development of the Project.

d. Subcontractors.

0) Consultant may cngagc speciEc tcchnicd contractors (each a "subconuactor') to
firmish cerain senrice functions.

(2) Consulantwill tsnain fully responsiblc for Subcontractor's scryices.

(3) Subconrractors must bc approved by thc City.

(4) Consultant will ccniFy by letter drat all contracts wirh Subcontractors have bem
executed incoqporating requiremcots and standards as sct forth in this Agrecment.

Scbedule. Thc Scrsiccs will bc undertaken in a manner thrt ensurcs thc Projcct is completed timely and
efficiently h accordance c'ith thc Proiect

Coneult nt'e Vork

3,t Stan&rd. Coasultant must pctform Sendces in accordancewith the staa&r& of due diligcoce,
care, and qudig ptwailing among consultants having subsantial erpcdcoce with tbc succissful
!:rnjshing of Seivices fot ptoiects that are equivrlent in sizg scope, quality, and other critcria undcr
thc Proiect and identified in thb Agreement

3.2 ticsling. Consultant warrants thau

a- Consultant and its Subconsultants or Subcontractors uill hold all appropriatc and tcquired
licctrses, rcgisuations and other approvals neccssaq' for the lawful fumishing of Scrvices
('.{pprovals'); and

b. Neithcr Consultant nor any Subconsultant or Subcontracbr has bccn debarted or
othemisc legally excludcd &om coatracting with any fedcral, state, or locd gorernmcoal
cntity ("Debffment,').

0) Citf it rrnder no obligation to ascctain or con6,rm the eristence or issuance of any
Approvds or Debarmcnts, or to examinc Consultant's contracting abiliq.

(2) Consulant must noti$ City immcdietely if any Apptovals or Debarmcot changes
dudng the Agrcernent's duation. The failure of the consultent to notify Gty ai
required will constinrte a matcrid default under the,lgeeocoL

3.3 Compliancc.

^ Serrriccs will be futnished in compliance with applicable fcdcral statc, counr' end local
stanrtes, nrles, tcgulations, ordinances, building codes, lifc safcty codes, and other
standards rnd critcria designatcd by Ci+

b. Consulant must not discriminate against aay ernployec or applicant for emploJmeot on
the basis of race, color, rdigion, sor, nationd origin, age, -eritd stanls, serual oriantation,
gender identit).. o1 grpres_sion, genetic characteristics, familial Et rurs, U.S. military veteran
stanrE ot any disability. Consultantwill tcquire any Sub-contnctor to bc boundto the
samc teguirenrcnta as sated within this scction. Consultang and on bchalf of any
subcontractors, szuiants compliance with this section.

3.4 Coordination: Tnteraction.

a. Forproicgts that thc City belicves rcquircs the coordination of r-arious professional
serdccs, Consultant will vork in closc consulation with City to proactivcly intetact with
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any othcr professionals teained by City on the Ptoiect ("CootdinatingProject
Professionals").

b. Consulant urill meet to review thc Proiecg Schedule and in-progress workwith
Cootdinating Projcct Profcssionals and Oty as oftcn and for durations as City teasonably
considcrs nccessary in order to enslrre the timely work ddi""ry and Proiect completion.

c. For projccts not involving Coordinating Project Profcssionals, Consulant will proactive\,
intcnct with fI other contmctonl vhcn directcd by City to obtain or disscminate timely
information for thc prcpcr cxccution of the Proicct.

1,5 V'ork Product

a. Ownenhip. Upol rlceipt of payment for Serriccs frrnishcd, Consukant grants to Gty,
and udll cause its Subconsulwrc or Subcontrectors to gnnt to ttrc City, dre exclusive 

-

ownership of and all copyrights,if, any, to cvduations, reports, drawings, specifications,
projcct manuals, survcfs, estimatcs, reviews, minutcs, dl "architectural woik" as de6ncd in
the Unitcd Statcs Copyright Acg 17 U.S.C S l0l, ct tcg., and other intdlecoal sro* product
as rnay be applicablc ('ttrork Product').

(1) Thil grant is effective whether the Vtotk Product is on paper (..g, . "hard copy'),
in elcctronic formag or in some other fonn.

(2) Consultant r*tartents, and agtces to indeauriS, hold harmless and defend Gty for,
&om and against any daim that any V'ork Produst inftingcs on third-pery
propricary intcrcsts.

b. Delivery. Consulantwill ddivcr to City copies of the prelininery and completcdyork
Product prompdy as thcy arc prcpared.

c. City Use.

(1) City may rcuse the lFork Product at its sole discretion.

@ In thc cvent the V'otk Ptoduct is used for another prciect without further
consultrtions with Consultant, the City agrees to indernni$ and hold Coosuftant
harmlcss ftom any daim arising out of drc V'ork Product

(3) In such case, Gty vtll also rcmore any sed and title block ftom the \fo* Producr

Compeneetion for thc Proiect

4.1 Co.mPcnsfltion. Consultant's conpensation for the Projecg induding those furnished by its
Subconsultents ot Subcontractotr will not excced $4,000 as spccificdly deailed in gxhibit O
('Compensation').

4.2 Changc in ScoPe of Projcct The Compensation may bc cquiably adiusted if the originally
contenrplated Scope es outlined in the Project is significantly modiEcd

a, Adiustmcnts^to Compcnsatio:r require a writtcn arncndrnent to this.\reeanent aod may
requirc Cig. Council approral.

b. ,tdditional sewices which are gutsidg the Scopc of thc Project conained in this Agrecmcnt
may not be perfocned by the Consulant without prior written authorization froni*re City.

c. Notwithstanding thc incotpontion of the Exhibits to this Agrecment by refccence, should
eny conflict arise berrecn thc provisiona of this -tgrccmetrt ana Oe prooisions found in
ttre Exhibits and accompanying attachmcnts, the provisions of this Agrecnrent shall take
ptiority and govern the conduct of thc partics.

4,3 AllosErccs. An "Allorran!{' -"I be identificd in Exhibit D only for work that is rcquircd by the
Scope and the value of rrhich cdtnot reasonably bc quantificd at the timc of this Agreemcnt.



a. As stated in Scc. 4.1 abovg thc Compcnsadon must incorporate dl dlowancc amounc
identified in Exhibit D and any unused dlowance at the completion of thc Ptoiectwill
rcrnain with Ciq.

b. Consultant may not add any matk-up for uork identified as an Allowencc and wtich is to
bc pedormcd by a Subconsultane

c. Consultant uill not use any portion of an Allonance widrout pdor vritteo authorization
&om the City.

d Examplcs of Allounnce items inctude, but are not limit€d to, subsurfrce pothole
invcstigations, sulrreT, geotcchnical inrcstigations, public participetion, mdio prtb snrdies
and matetial tcsting.

4.4 ErPcoscs. City *iU reimbursc Consultant for ccrtain out-of-pocket expenscs necessa,rily iocrrrrcd
by Consultant in connection with ttds Agrecmcnt, without mark-up (thc'Reimbunable
Expeases'), includri$, but not limited tq documcnt rcptoduction, matetids for book preparation,
Postagc, cor:ricr and ovemight dclivery costs incurred rpith Fdcral E:rprcss or similar iarriers,
travcl and cat mileagc, subiect to the follouing

a. Irlilcage, elu:,lodging and other travcl erpcnses will be reimburseble only to ttre cxtent
these would if incunc4 be rcimburscd to Gty of Glcndalc personnel under its policics
and ptocedurcs for busincss cavcl cxpense rcimbwscmcnt made availablc to Consulant
for rcsiew prigr to the Agrcement's crccution, and which policies and procedures u'i[ bc
fumished to Consulteng

b. Thc Rcimbunable Expcnscs in this section ate approved in advance by Ciry in utiting and

c. The totd of dl Reimbursablc Erpenses paid to Consulant in connection with this
Agrecrnent u'ill not cxcccd the "not to excced" amowrt idcntiEed for Reimbursable
Senrices in thc Compcnsadon.

Bitlings and Payncnt.

5.1 Applications.

^. Consultant will submit monthlt invoices (each, a "Paymcnt.{pplication') to Gg's Proiect
IUanaget and City u'ill temit payments bascd upoo the Paymeoi Application as statcd
bdow.

b. T-hc-period coriercd by each Payment r\pplication will be one caleodar month ending on
dre last day of the month.

5.2 Paymcnr

a. After a full.and com-pletc Paymeot Application is rcccivd Aty *ill prccess and rcmit
paymentnithin 30 days.

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

(1) Completed sotk generatcd by Consultent and its Subconsultanrs and
Subcontractors; and

Q) Unconditiond unirers and rdcases on final palmcnt &om all Subconsulteotr md
Subcontractors as City may teasonably rcqucst to assure thc Prcject will be frce of
claims *iriog from rcquired pcrfomrances undcr this Agrceoent

5.3 Rcvics' and Vithholdhg. Gty's Project Lhnager will timdy reriew and certi$ payment
Applications.

a. If thc Paymcnt Applicatign is rejectd the Proiect Manager u,ill iseuc a wdnen listing of
the items not approved for paymenr
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b. City may withhold an arnount sufficicot to pay cxpenscs drat Gty reasonably eqrec$ to
incu in correcdng tbc deficiency or deficiencies reiected for payment.

Tcnnination.

6.1 For Convcnience. City may terrrinatc this Agrcanent for convenicnce, u'ithout cause, by
ddivering a u'ritten terminetion noticc stating the effeaive terrinatioo date, vhich rnay not be lcss
than t5 &ys folloving thc &tc of delivcry.

^. Consultant vrill bc equitably compensated for Scnrices fumished prior to reccipt of the
ternrination noticc and for reasoaable costs incured.

b. Consulant will also bc similarly compensatcd for any approved cffott cxpeodcd, aod
approved costs incurred that arc direcdy associetcd with Proiect closeour and ddivcry of
thc rcquired itcms to thc City.

6.2 Fot Cause. City may terminatc this Agreernent for cause if Consultant fails to a.rre an'. brcach of
this Agrecmcnt within sevm days after receipt of qnitteo notice speci$ing the brcadr.

^, Consultant will not bc entided to further palment until after City has determined ie
damages. If Gt/s damages resulting &om thc brcach, as dcermincd by Cig, are less than
the cquitablc aflrount due but not paid Consulbnt for Serr"ices fumishc4 Citf *ill pay the
amount due to Consultant, lcss Gty's da.to€cs, in accorda"ce u'ith the prorision of Sec. 5.

b. {Aql: direct damages exceed emounts othenrisc due to Coosulang Consulant must pay
thc differcnce to Gty immcdiately upon demand; however, Consulant will oot bc subjeit-
to consequeotid &mrgcs more then $1,000,000 or the arnorrnt of this Agrcemeng
whichsrrcr is greater.

Conflict. Consulant acknowledgcs this Agrecment is subject to A.R.S. S 38-511, which allovs for
canccllatioo of this Agrcancnt in thc evcnt any pcrson who is significantly involved in initiating
ncgotfting slcruing, drafong; ot creating the Agreencnt on City's behdf is also an cnrployec, agenr, ot
coneultant of aay othcr party to this .\greemcnl

Insurencc. For the duratioo of thc tcrm of this Agreemcng Consultant shall procue and mainain
insurancc against claims for injutics to pcrsoru or &mages to property ufiich may arise from or in
connection r*ith the perfotmance of dl taslc or work oecessaq' to complcte the Projcct as hercin de6ncd.
Such insurance shdl cover Consultant, its agent(s), representativc(s), cmployee(s) and any subconuactors.

8.1 Minimum S"opo and Limit of Ineur.ncc. Covcrage must bc ar leasr as broad asr

e. Commercial Gcneral Liabiliq. (CGL): Insurance Sersices Of6ce Fotm CG 00 01,
indudingpro{cts _an! completed opcntions, wittr limits of no leos than gto0fl)rfiX) pcr
occuEenc€ fo1 !"4! iniruy, persond iti*y, and property &mage. If a gcacral .ggtget
limir spp[gs, either thc ryncrd aggrcgarc limit shdl apply separat"ly to dris prolect/location
or thc gencral aggrqatc limit shall be t'rice thc rcquired occurrcnce limit. 

-

b. Automobile Liability: Insruance Senricee Of6cc Form Numbcr CA 0001 covering Code I
(-y aoto), r*ith limits no less than $lrlD0rlXD per accidant for bodilyini"ry aod piop*ty
damage.

c. Professiond Liability. Consulant must mainaio a Professional Liabiliw insurancc
covcring crrors andomissions atising out of the wotk or sewices pcrformed by Consultang
or an)'one cnployed by Consultant, ot aolone for whose acts, mistakes, crorsand
omissions Consultant is legally liability, with a liability insurance limit of 91,000,000 for
each claim and a 92,000000 annual agrcgate limit.

d. Vbrker's Compensation: Insurance as required by the Satc of Adzona, *ith statutory
Limi6, and Employers'Uability insrrencc with a limit of no lcss than 01r000r0fi) pcr
accidenr for bodily injury or diseese.
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E.2 Indcmnification.

a. To thc fullest extent petmittcd by l"*, Consultaot must defend, indemnift, and hold
hasnless City and its elected officials, of6ccs, employcea and agents (cac\ an
"Indernrrificd Party," collectivcly, the "Indemnified Paniee') for, ftom, and against eny and
dl claims, demands, actions, damagcs, iudgments, setdcrnents, personal injtuy (including
sickness, discase, death, and bod& harnr), propcrty damagc (including loss of use),
infringemcrrt, governtnentrl action and dl otbcr losses and erpcnses, ioduding attomeysr
fees and litigation Erpeffes (each, a "Dernand ot Expense" collectively "Desrands or
Expenses') asserted by a third-pany (i.e. a pcrson or cntity other than City or ConsultanQ
and that arises out of ot results from the brcach of thjs Agrecment by thc Consulant or
thc Consultaot's negligent actions, etro$ or omissions (nduding any Subcoosulant or
Subcontractor ot ot}er person or firm employcd by Consultaot), wbcther susained beforc
or after completion of the Projece

b. This indcmnity and hold harmless prorision applics even if a Dcmand ot Expense is in
part due to thc Indenrrified Party's negligence ot brcach of a responsibility under this
Agreemeng but in that €sent, Consultant will be liable only to the cxtent the Deenand or
Expmse results from the nqgligcnce or brcach of a responsibility of Consulaat or of any
person or entiq for whom Consultant is responsible.

c. Consultant is not required to indeoni$ any Indemnified Pattics for, from, or against any
Demand ot Elpense rcsulting ftom the Indemni6ed Pen/s sole negligcnce or othcr fault
solely ataibutable to the Indemnificd Parry.

Othct Ineuteace Prcvieione. The iosuance policics rcquired by the Section above must contain,
or be endotsed to contain the follor*ing insurance pnovisions:

t, The Cityr ite officerr officide, cmployece and voluntecm are to be covetrd ae
edditional inourcde of thc CGL and automobilc policies for anyliabiliry adsrng from or
in connection wittr thc performance of dl tast<s or work necessary to complete the Project
as herein de6ned. Such liability may arise, but is not limited to, lirability for matcrials, parts
or equipment furnishcd in connection with any asls, orr*'ork perfomrcd by Consultant or
on its behalf and for liability arising ftorn automobilcs ouned, leascd hired or borowed
on behdf of dre Consulant Gencal litability coveragc can be provided in the forrr of an
endorsernent to the Consulant's existing insurancc policics, prorJded such eodotscmcnt is
at lcast as broad as ISO Foro CG 20 10,ll85 or both CG 2010 aod CG 23 37, if leter
rsrisions are used.

b. Fot any daims related to this Ptojcct, the Coneultant's inrunncc covenge sh.ll bc
Pdmary inoutrnce with rcspect to the City, its of6cers, of6cids, errployees, and
volunteers. Any insutance or self-insusance maintained by the Gty, its ofEcers, of6cids,
eanployees ot rrolunteers chall be in exccss of the Consultant's insurance and shdl not
contribute rrith it

c. Each insurance polig'required by this Scction shall provi& that coverage shdl not bc
cancelcd, except after providing noticc to the Gty.

Acceptability ollsrrel Insurance is to bc placed with insurcts with a cutrcot A.lvI. Best pri"g of
no lese tban A: VII, unless thc Consulant has obaincd pdor appovd from the City satiag theia
non-conforming insurcr is acceptablc to thc Ciry.

Waiver of Subrogation. Coneultant hcrcby .grccr to uraivc ie righo of eubrcgetion vfiich
eny-ineutet mry ecqufue ftom Consultant by vinue of the papncot of any loss. Consulanr agrecs
to obain any endorsemcnt ttrat may be necessary to effect this .weiver of subrogation. The
Workcs' Copensation Policy shdl be cndorsed rrith e nziver of subrogation in favor of the city
for dl work performcd by the Consultant, its employecs, €ert(s) and subcontractor(s).

8.3

8.5
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10.

11.

8.6 Veri6cation of Coverage. Withio 15 days of thc Effective Date of ttris Agrccment, Consultant shdl
fimish the City with otiginal certificates and amcndatory endorserncnts, or copiee of any applicable
insurance l""St"g" making the coverage required by this Agreement effcctivc. All certiEcates and
cndorsernents must bc received and approved by the City before wo* cotntaenceo. Failue to
obtain, submit or secruc thc Gqrs approvd of the requircd ineurance policies, certificates or
endorseincnts pdor to the City's agrecmcot that work rney commencc shdl not waive the
Consultant's obligations to obtain and vedS insurence cove$ge as othenrise pwidcd io dris
Section. The City rcserves the dght to require completg certiEcd copics of dl required insuancc
policies, including any endorscmcnts or amcndments, required by this Agreeoent rt any time
during the Term sated hercin.

ConsulanCs failurc to obtain, submit or socure the City's approvd of thc rcquired insrrancc
policies, certiEcates or endorsements shdl not be coneidcrcd a Force ldaicurc or defmse for any
failure by thc Consultant to comply with the tccms and conditions of the Agreement, including any
schedule for perfomrance or conplction of the Proiecu

8.7 Subcoatractors. Consulant shdl requirc and shell vcri$ that dl subcontractots Eaintain insurance
meeting dl rcquircrncnts of this Agreement.

8.8 Specid Risk ot Circurustances. The City rcscnes the right to modifi these insurance reguircmeots,
induding any limits of coveragg based on the nature of the risk, pdor erpcricocg insurer, covcmge
or other circrunstences w,ique to the Consulanf the Ptoiect or the instrrer.

E.veti$r Recorde and Audio. To the exteot applicablc undcrA.R.S. S 41-4401, the ConsulantwaEant
their compliance and that of its subcoasultants with all fod€ral immigratior laus aod regulations that rdate
to thcir cnrployees and compliancc with the Bvctify roquirccrents r.rodcc A.RS. $ 2121a(A). The
Consultant or subconsulanCs breach of this wartanty sholl bc deerned a material breach of thc Agrcccncnt
rnd may rcsult in the tecnrination of thc Agrecnreot by fte City undcr the ternrs of this Agreeurent The Gty
reains the lgal tight to nndomly inspect thc papen and records of the other party to ensure drat thc other
party is complying with the above-mentioncd ururuty. The Consulant and subcongulrant warant to keep
thcir respective papers and records open for random inspection duringnonnal buainess horrrs by the othet
party. Thc parties shdl cooperate rrith the City's random inspections, induding grenting the inspecting parry
entrF dght8 onto their respectivc propcrtics to perform the random inspcctions and waiving their rcspectivc
tights to keep such papers and records con6dential

No Boycott of letrel Tbc Parties agtee that they arc not crrrrently cngaged lr\ and agrcc that for the
duration of the Agrecmcnt thcy s'ill not engage in, a boycott of Israel, as that tcrm is defncd in A.&S. S35-
393.

Noticce.

1f .1 A notice, r€guest or other communication that is rcquired orpcrmitted undcr this Agreemcnt (each
a "Notice') wi[ b€ effective only if:

^. The Nodce is in uriting and

b. Dclivercd in person or by overnight courier senrice (delivery chaqges pr€peid), certiFcd or
registcred mail (renun rcccipt requested).

c. Notice will be deemed to have been delivcred to the person to wlrom it is addressed as of
the &te of receipg if;

(1) Rcccivcd oo a bushcss day before 5:00 p.m. at the addr,ese for Noticcs idcntiEcd
for the Party in this Ageemctrt by U.S. Mail, hand delivcry, or ovemight coudcr
senrice; or

Q) As of the nert business &y after receip! if receivcd aftcr 5:00 p.m.

d. The bwden of ptoof of the place and timc of delivery is upon thc Pany giving the Notice.



e. Digitalized signatrrres and copics of signatr.ues will have thc sasre effect as origind
signan:res.

17,2 Represe,ntativas.

e. Consultant Consultant's rcprescotative (the "Coasulant's Rcprcsenativc') authorized to
act on Consultant's behalf $ith rcspcct to the Ptojecg and his or her address for Notice
ddivcryis:

BradyNotbohm, SE
Caruso T*luy Scott, Inc.
1215 !f. Rio Salado Parkuzy, Suite 200
T*ps AZ 85281

b. City. City's repreentative ("Gg's Rcpresenative') authorized to act on City's behal( end
his or her ad&ess for Noticc dcliverf is:

Ciq- of Glcndale
c/o Mchad A. Johnson, Enginecring Prcject lrhnager
City of Glcodde Engineedng Departrrent
5850 West Gleoddc Avenug Suite 315
Glendalc,Arizona 85301

With rcquircd copr to:

City lvlanager
Citl of Glendale
5850 V'est Glcndalc Avenue
Glcndale, Arizona 85301

CityAttomey
City of Glendde
5850 West Glendde .$enue
Glendale, Arizona 85301

13.

c. Concurent Noticcs.

(1) All noticcs to City's r€prcsentative must h giren concutrendy to City lvhnager
and CiqiAnorney.

(2) A notice u'ill not be dccrred to have bccn received by Gty's rcprcsentatire until
thc time that it has dso beco received by the Gty lvlanager and the Citv Attotney.

(3) City may appoint one ot more designees for the purposc of recciving notice by
ddirery of a written notice to consulant idcnti$ing the designee(s) and tbcir
respective addresses for notices.

d Clangel Consultant or City may change its represanatire or infotmation on Notice, by
giving Notice of the change in accordance with this section at least tcn &F ptior to the
change.

Fioeocing Aesignmcnt. Citl may assign this .lgrecment to eot City-affiliatcd enti6 induding a non-
profit corporation ot othcr entity whose primary purpose is to own or manege the Proiect.

Entirc Agncemenq Survival; Countcrpans; Sigaetutee.

t3.7 Intigr_ atioq. This Agreeoent contains, cxc€pt as sated below, the cntire agre€meot bctwecn Gry
aod Consulant and supersedcg dl prior convcrsations and negotiations bcnreco the parties
rcFrding the Proiect or this Agrccmant.

z. Ncither Party has madc any representotions, warraoties or agreedrents as to any mattcrs
conccming the .{grcernent's subjcct lrattef.

b. Reprcsenadons, statements, conditioos, orvartanties not conaincd in this Agrcemcnt will
not be binding on the parties.
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c. Inconsistencies between thc soliciation, any adden& anachcd to the solicitation, the
rcspoffe or any crccrpts anached as Exbibit A, and this Agrecmeng wi[ be resolvcd by
the terms and conditio$ stated in this Agreemcnt

13.2 rnte{xetation.

^. Thc parties faidy negotieted the Agrccrnent's provisions to the ext€or they bdieved
nec6sar)'and uith the legd rcpreEentarion thcy deemed appropriate.

b. The partics arc of cqud baaaining positioo and this Agreemcnt must be consrnrd cqually
bctr*ccn the parties ujttrout considerztion of which of the parties may havc draftcd this
Agrcement.

c. The Agrecnrent will bc intctptcted in accotdance with thc laws of thc Srate of Arizona.

13.3 Sun'ivd. Except as specifically provided othcrwise in this Agrcement, each werrantf,
t-cpresentadon" indemnification aod hold harmlcss provision, insurence rcquircmcog and evcry
otbc tight, renredy and reqponsibility of a Party, will surrive completion of the Proiecg or the
earlier termination of this AgreemenL

13,4 Amendment. No amcndment to this Agtccmcnt vill be binding unlcss in *itiog and executcd by
the parties. Electronic signatr:rc blocks do not consdnrte erecudon for purposes of this Agrecmeot.
.lny amendmcnt nray bc subiec to City Council approval.

13.5 Remedies. All dghts and tcmedics providcd in fiis Agecment arc curnulativc and the exercise of
any onc or more right or rcmedy will not affect any other righc or rencdies rrnder dris Agrceinent
or applicablc law.

13.6 Scserabilitf. If any provision of this Agrecmcnt is voided or found unenforceablg that
determination u'ill not affect the vdidity of thc othcr provisions, and the voided or unenforceablc
provision will be refomred to conform with applicable law.

13.7 Countcpatts. This Agreemcnt may be cxccuted in connterparts, and dl counteqparts will togethcr
comprise onc instnrment

Tctn. The t€fln of this Agrcemcnt courmences upon thc Effcctive Date and contiaues for a one year
initial period. The Ciq'rnay, at its option and with thc approvd of the Consulang extsrd thc tertn of this
Agrecmcnt an additiond 0 ycar, renewable on an annud basis. Consultent will be notifed in o"iting by tbc
Gty of its intcnt to ertend the.lgreement period at least thLty (30) cdendar days prior to thc orpiitioo of
thc origind or any rencwal Agreement pctiod Pdce adjustments will only be rwierred dudng th;
Agrccment renewal pcriod and will be a detcmrining factor for any reneunl. There a.re no auiomatic
rencweJs of this Ageencnt.

Dieputc Reeolution. Each dairnb controvetsyand {bp.,," (cach a "Dispute') bctureen Consultant and city
will bc rcsoh'ed in accor&.oce with Exhibit E. The final determinarion will be made by thc Ciry.

E:rhibia. Thc follou'ing exhibits, u'ith reference to thc term in which they are first teferenced, are
incoqporatcd by this tcference.

ExhibitA Projcct
E$ibitB Scope of S'ork
Exhibit C Schedule
ErhibitD Compensation
Erhibit E Disputc Resolution

(Signatrues appear on the following pagc)
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Thc paties enter into this Agreemeot effcctive as of the date shou/o above.

APPRO\/EDAS TO FORM

Canrso Tule1 Scotg Inc.,
an Adzona colporation

City of Gleodale,

ATTEST

: Brady Notboho" SE

t0
0?t28/16



EXIIIBIT A
Ptofceeional Sen'icec Agrccncnt

PROJECT

Providc a sur,rctutd rcview of the City Hdl's eristing preca$ concretc pa*ing garagc bridge for thc possible
moecment of the existing prccast floor planks.



EX}IIBIT B
Ptofceeiond Scrvicce Agrcemcnt

SCOPE OF WORK

Glendde City Hdl - Parking Garage Btidg" Rcnicw:

A. Providc a sitc visit to rerriew thc cxisting conditions of the precast parking gahge bridgcs and thc condition pf
the cxisting &y pack materid for possible stnrcnrrd cooserns.

B. Prcparc a wrinen obsenration rcport stating yorrr obsewations and recomrnen&dons.

C. Providc site mectings to discrrss thc stnrcturd obsen'atioa rqrofi and rccommendations.



EX}IIBIT C
Plofeeeionel Scn'icec Agrccmcnt

SCI{EDI'LE

The ectirnoted proiect completion time is one hundred rwentf days (120), with the Notice to Proceed datc
anticipnted et the eod of .tugusg 2016.



EI(HIBIT D
Profceeiond Scrsiccs Agremcnt

CONTPENSATION

METHOD AAID AIT{OI'NT OF COMPENSATION

Compensation shdl bc bascd on howly ratcs plus cstimated allowance for reimbrusable expenses.

NOT.TO.EKCEED AI\{OI,'NT

The toal amouot of cocrpensation paid to Consultant for full completion of dl work rcquired by the Projcct drring
the entire tcrm of the Proicct tDuet not exceed $4,000.00.

DETNLED PROIECT COMPENSATION

Site Yisit & Obscrvation Rcport Preparation g 700.00

Site \lectings 900.00

Onnrcr's Contingency 2,40f.@

Not-To-Excccd Totd Compensation: 94,000.00.



I
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EK}TIBIT E
Profeesionel Scricee Agneement

DISPUTE RESOLUTION

Dieputce.

1.1 Commiuncnt. The parties commit to resolving all disputcs promptlv, equitebly, and in a good-
faith, cost-effective manncr.

1,2 &Plirdian. Thc ptovisions of this Exhibit will be used by thc parics to resolve all conrrovcrsies,
claims, or disputes ClDispute) .itiog out of or relatcd to this.,tgrecnrcnt-indudingDisputes
tqrrding any allcged breaches of this Agccmcnt

1.3 Initiation. A party may initiatc a Dsputc by dclivcry of unittcn norice of thc Dispute, induding the
specifics of the Dispute, to thc Reptescntatirc of the othcr pa$y as requircd in Ois agteenretti

1.4 Informd Resolution. Vtcn a Dispute noticc is givcn, the parties will designate a member of their
scnior management who will be authodzed to cxpcditiously resoh'c thc Diipute.

^. Thc panies will provide each othcr with rcasonable access during normd business hor:rs to
any a1d all non-privileged recotds, infonnation and data pcrtaining to any Diqpute in ordcr
to assist in resolving thc Disputc as expcditiously end cost effectivdy as possible;

b. The pargteslenior managers will mcct s'ithin 10 business dap to discuss and attenrpt to
resolve the Disputc prompdy, equiably, and in a good faith marurer, and

c. Thc Senior Nlenagers will agree to subscquent mcctingp if both partics agrec that furthcr
mcetings arc nccessart to rcach a rcsolution of thc Dispute.

Arbitration.

2.1 Bdcg. If the partie_s are unable to rcsolve thc Dispute by negotiation within 30 days from the
D- isqute noticc, and unless otherrrise informd discussions arc octendcd by the -ontal agrccment,
thl Disptltg will be d*i94 by binding arbitration in accordance rvith Constnrction Indisul.- Rulee
of the AA{, as arneoded hcrcin. Although dre arbication will be conducted in accordancc with
.\AA Rules, it will not be administered by thc.LlA, butwill be heard indcpcodcotly.

l. The parties r*'ill excrcise best cfforts to select an arbitrator within 6r'e business days eftec
agrcern€nt for arbiaation. If thc partics have not ageed upon an arbitrrtot within'this
Pcrio4 thc Partics will submit thc selection of the arbitratos ro one of thc principals of tbc
mediation fitm of Scon & Skelly, LLC, wtro will then select thc arbitrator. Thc parties uig
equally sharc the fees and costs incurcd in the selection of the arbitrator.

b. The arbiuatot selccted rnust bc an attorney with at least 15 years' expedcncc with
commereid construction lcgal mattcrs in lvlaricopa County,,\rizon{ be indcpendent,
impartial, and aot havc cngagsd in any business for or adtersc to cithcr Party for at lcast 10
teals.

2.2 Piscossry. The c:tent and thc drnc set for discovery will be as determined by rhc arbicator. Each
Party musg howevcr, within 10 days of sdcction of an arbi@tor dcliver to ttrl other party copics of
all documents in thc dclivcring party's posscssion rhar arc relevant to the disputc.



4.

23 Hcaring. Thc arbitration hcaring will bc hdd within 90 &ys of thc appointmmt of dre arbitretor.
Thc arbiuation hcaring, dl proceedings, and all discovery will be conducted in Glcnddc, Aizona
unless otherrise agrced by the parties or rcquired as a result of witness locatio. Tclcphonic
hearings and othcr reasonable artangerncnr may be used to tDinimize costs.

2.4 Award At the arbitration hcarin& each Party will submit its position to the arbinaror, widcnce to
support that position, and the exact aqnrd sought in this matter with specificity.Thc arbitrator
rnust select thc award sought by one of the partics as thc 6nal judgmcnt and may not indcpeodcndy
dter ot modiry the awards sought by thc partics, fashioo eoy temedy, or makc any cEriable ordcr.
The arbitatorhas no authorit/to consider or ar*zrd punitir-e damqges.

2,5 Find Decision. Thc Arbitrator's dccfuion should be rcndcred uithin 15 days after the ebiaation
hcaring is condudcd This decision will bc find and binding on thc Partics.

2,6 Costs. The prerailing patg'may eot€t the arbitration in any court having jrrrisdiction in ordcr to
convcrt it to a judgmcne The non-prevailing party will pay all of the prcvriling party's arbication
costs and cxpenses, induding reasonable anomcy's fecs and costs.

Scwicce to Continuc Pcnding Diepute. Unless othcrs'isc ageed to in writing Consultaot must conrinue
to perform and maintain prqgress of rcquited Sersiccs druing any Disputc resolution or arbitratjon
ptoccedings, and City will continue to malre paym€ot to Consultant in accordancc uith this .lgrecment.

Exceptione.

4.1 Third Parq- Clairg!. City and Consulaot arc not rcquired to arbitratc any third-parq'claim" cross-
clairn, counter clairq ot other claim ot defense of a third party who is not obligrtcd by contrect to
arbiuatc dieputes with City and Consultaot

4,2 Licns- Ciq'ot Consultant may conmence and prosecute a civil action to contest a lien or stop
notice, ot enforce any lien ot stop noticg but only to thc crtcnt thc lien or stop noticc thc Party
seeks to enforce is cnforceablc under -\rizona Lav-, including, without limiation, an action under
A.RS. S 33-420, r*ithout the necessitl of initiating or exhausting the procedutes of this Exhibit

4.3 Governmentd Actions. This Erhibit does not apply to, aod must not be constnred to requre
arbitratioo of, any cleirns, acdons or other process 6lcd or issued by City of Glcndde Buitding
Safety Departmcnt or any othcr agcncy of City acting in its govemmcntal pecrnitting or othcr
rcgulatory capacity.


