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12/06/2016

SERVICES AGREEMENT
(Not Construction Related)
THE PENCHANT GROUP, LLC

Thas Services Agreement (" Agreement”) is entered o and effective bertween the CITY OFF GLENDALL, an
\rizona muaicipal corporanon (*City™) and The Penchant Group, an Arizona LLC, ("Consultam™) as of the

dav of cembes L2006 Effectve Daie™).
RECITALS
\. Ciry miends to undertake a project as set forth in the aached Exhibit A for the benetit of the public and
with public funds {the "Project™);
B Civ desires to retam the protessional services of Consultant to perform certun specific duties and produce
the speaific work as set forth in the attached Exhibit A, Project Scope of Work (“Scope™:
C. Consultant desires to provide City with services (*Services™) consistent with industry-best pracuces and the
standards scu forth i this Agreement, in order to complete the Progect; and
. Cuy and Consuhant desire 10 memonalize therr agreement with this document.
AGREEMENT
‘The parues hereby agree as follows:
1. Key Personnel; Other Consultants and Subcontractors.
1.1 Services. Consultant will provide all Services necessary 1o assure the Project is completed umely

and cfliciently consistent within Project requirements, including, but not hmited to, working in
close interaction and interfacing with City and s designated emplovees, and working closely wath
- athers, ncluding other consultants or comtractors, retained by Ciry.
2, Schedule. The Services will be undertaken m a manner that enswres the Project 1s completed umely and
ctticiently i accordance with the Project. Nevertheless, this Agreement terminates one vear from the
¢ffecuve date,

3. Consultant’s Work.

N Standard. Consultant must perform Seevices in accordance with the standards of due diligence,
care, and quality prevailing among consultants having substantial experience with the suceessful
turmishing of Scevices for proiects that are equivalent in size, scope, quality, and other criteria under
the Project and identified in this Agreement.

32 Licensing. Consultant warrants that:

a Consultant currently holds all appropriate and required licenses, registrations and other
approvals necessary tor the lawful furmishing of Services (".Approvals™); and

b. Neither Consultant nor any Subconsultant has been debarred or otherwise kegally excluded
trom contracung with anv federal, state, or local governmental enuity (*Debarment™.

th City is under no obligauon o ascertain or confirm the existence or issuance of any
Approvals or Debarments, or to examine Consultant’s contracting ability.

2) Consultant must aouty City immediately if any Approvals or Debarment changes
during the Agreement's durauon. The ailure of the Consultant to notify City as
required will constitute 2 material detault under the Agreement.
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33 Comphance.

a Services will be fuenished in compliance with applicable federal, state, county and local
statutes, rules, regulations, ordinances. building codes, life safew codes, and other
standards and criena designated by Ciny,

b. Consultant must not discriminate agast any emplovee or applicant for employment on
the basis of race, color, religion, sex, nauonal ongin, age, mamal status, sexual oricneanon,
gender idenuty or expression, geneuc characteristics, familial starus, US. military veteran
status or any disabiliry. Consultant will require any Sub-contractor to be bound 1o the same
requiremients as stated within this secuion. Consultant, and on behalf of any subcontractors,
warrants compliance with this section.

3.4 WNork Product.

a. Ownership. Upon receipt of payment for Seevices furnished, Consultant grants 10 Cny
exclusive ownership of and all copyrights, 1f any. to evaluations, reports, drawings,
specificatons, project manuals, survevs, esumates, reviews, minutes, all "architectural
work” as detined in the United Suates Copynght Act, 17 US.C § 101, o7 eq.. and other
miclleciual work product as may be applicable ("Work Product”).

1y This grant s effecuve whether the Work Product is on paper (¢.g., a "hard copy™).
n clectronic formai, or in some other form.
(2 Consultant warrants, and agrees to indemnify, hold harmless and defend Ciw for,
from and against any claim that any Work Product infringes on third-paery
Propricear’ 1nterests.
b. Delivery. Consultant will debver 1o Ciey copies of the preliminary and completed Work
Product promptly as thev are prepared.
<. Cuy Use.
(1 Cuy may reuse the Work Product at its sole discretion,
2 In the event the Work Product is used for another project without further

consultauons with Consultant, the City ageees to indemnify and hold Consultant
harmless from any claim ansing out of the Work Product.

&)} In such casc. Cirv will also remove any scal and title block from the Work Product.
4, Compensation for the Project,
4.1 Compensauon. Consultant’s compensation tor the Project. including those fumnished by its

Subconsultants or Subcontractors will not exceed SH.MMLO0 as specifically detiled in Exhibie B

" Compensation™;.

4.2 Change i Scope of Projeet. The Compensation may be cquitably adjusted if the onginally
contemplated Scope as outlined in the Project is significantly modified.
a Adjustnents to Compensation require a written amendmceant to this Agreement and mav
require City Council approval.

b. Additional services which are outside the Scope of the Project contamned in this Agreement
may not be performed by the Consaltant without prior watten authonzation from the City.

c. Notwithstanding the ncorporauon of the Exhibits to this Agreement by reference. should
any conflict arise benween the provisions of this Agreement and the provisions found in
the Exhibits and accompanving auachments, the provisions of this \greement shall take
priority and govern the conduct of the paruces.




4.3

Allowances. An “Allowance™ may be identified only for work that is required by the Scope and the
value of which cannot reasonably be quantified at the ume of this Agreement.

a. As stated n See. 4.1 above, the Compensation must mcorporate all Allowance amounts
and any unused allowance at the compleuon of the Project will remain with Ciry.

b. Consultant may not add any mark-up for work identficd as an Allowance and which is 10
be performed by a Subconsuliant.

c. Consultant will not usc any portion of an \llowance without prior written authorization
trom the Ciny.

d Examples of Allowance nems mclude, but are not lisnited to, subsurface pothole
mvestgatons, survey, geotechmical investigauons, public partcipation, radio path studics
and material tesung.

Billings and Payment.

31 Applicauons.

a. Consultant will submut monthly invorees (cach, a "Payment \pplication”) 10 Ciny's Project
Manager and City wall renut paymients based upon the Payment Application as stated
below.

b. The peniod covered by cach Pavment Applicaton will be one calendar month ending on
the last dav of the month.

5.2 Payment.

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

b. Payment may be subject to or condiioned upon City's receipt of:

(1 Completed work generaed by Consultant and its Subconsultants: and
() Uncondiuonal wavers and releases on final payment from all Subconsultants as
City may reasonably request to assure the Project will be free of claims arising
from uqum.d performances under thss Ageeement.
53 Review and Withholding. City's Project Manager will amely review and certife Pavment

Applicauons.

a. I€ahe Payment Application is rejected. the Project Manager will issue a wratten lisung of
the iems not approved for pavment.

b. City may withhold an amount sufficient 1o pay expenses that City rcasonably expects to
wmeur n correcung the deficiency or deficiencies rejecied for pavment.

Termination.
0. Lor Convenience. Ciey may terminate this Ageeement for convenience, without cause, by

deliv crm;., a written terminaton notce stating the cffective termination date, which may not be less

than 15 days following the date of delivery

a Consultant will be equitably compensated for Services furnished prior o teceipt of the
terminauon nouce and for reasonable costs incurred.

h. Consultant will also be sunilarly compensated for any approved cffort expended, and
approved costs ncurred, that are disectly associated with Project closcout and de livery of
the required items 1o the City.

6.2 Yor Cause. Cuy may terminate this Agreement for causc it Consultant fails to care any breach of

this Agecement within seven davs afier receipt of written notice specifying the breach.
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Consultant will not be entiled to further pavment unl after Cary has determmed irs
damages. If Cin's damages resulting from the breach, as determined by City, are less than
the equutable amount due but not paid Consuliant for Services fumished, Citv will pay the
amount duc to Consultant, less City's damages, in accordance with the provisions of Sec. 3.

If Cuy's ducct damages exceed amounts otherwise due to Consultant, Consultant must pay
the difference o City immediately upon demand: however. Consultant will not be subject
o consequential damages more than SLOMLONN or the amount of this \greement,
whichever is greater.

Conflict. Consultant acknowledges this Agreement is subjeet to ARS8, § 38-311, which allows for
cancellaton ot this Agreement in the event any person who is signiticandy involved in initiating,
negouanng, sccuring, drafting, or creatng the Agreement on City's behalf is also an emplovee, agent, or
consultant of anv other party to this Agreement.

Insurance. For the durauon of the tenm of this Agreement, Consultant shall procure and mamtam
msurance againse claims for inuries to persons or damages o property which may arise from or in
connection with the performance of all tasks or work necessany o complete the Project as herein defined.
Such msurance shall cover Consultant. uts agent(s), representativets), eraplovee(s) and any subcontractors.

8.1

8.2

Minimum Scope and Limit of lnsurance, Coverage must be at least as broad as:

a.

Commeraial General Liability (CGL): Insurance Services Office FForm CG 00 01,
mcluding products and completed operanons, with imuts of no less than $1,000,000 per
oceurrence for bodily mpury, personal imuey, and property damage. 1f a general aggregate
limie applics, cither the gencral aggregate limin shall apply sepacately to this project/location
or the general aggregate limi shall be twice the eequired occurrence limit.

Automobilc Liability: Insurance Services Office Form Number CA 0001 covering Code 1

(any autoy. with linuts no less than $1,000,000 per accident for bodily mjury and properry
damage.

Worker's Compensauon: Insurance as required by the State of Arizona, with Statutory
Limuts, and Emplovers’ Liabilicy insurance with a limit of no less than $4,000,000 per
accident for bodily ingury or discasc.

Other Insurance Provisions, ‘e insurance policies required by the Section above must contain.
or be endorsed to contain the following insutance provisions:

a.

The City, its officers, officials, employces and volunteers are to be covered as
additional insureds of the CGl. and automobile policies for any liability arising from or
in connecton with the performance of all tasks or work necessary 1o complete the Project
as herein defined. Such hability may anse. but is not limited to, liabilin for materials, parts
or cquipment furmished in connection with any tasks, or work performed by Consultan or
on 1ts behalf and for liability arising from automobiles owned, leased, hired or borrowed
on behalf of the Consuliant. General hability coverage can be provided in the form of an
endorsement 1o the Consultant’s existing insurance policics, provided such endorsement 1s
at lcast as broad as ISO Form CG 20 10, 11 835 or both CG 20 19 and CG 23 37, if later
revisions are used.

For any clims related to this Project. the Consultant’s insurance coverage shall be
primary insurance with respect to the City, 1ts officers, officials, employecs, and
volunteers. Any nsurance or sclf-nsurance maintained by the City, its officers, officials.,
emplovees or volunteers shall be in excess of the Consultant’s insurance and shall not
comtrtbute with it

Lach msurance policy required by this Section shall provide that coverage shall not be
canccled, except atter providing notice to the Ciw,

[JYRRTS




10.

"

12,

3.3 Acceptabiliy of Insurers. Insurance 15 to be placed with insurers with a current \.M. Best rating of
no less than A: VIL unless the Consultant has obtaned prior approval from the City stating that a
non-conformng insurer 1s acceptable wo the Ciny.

8.4 Waver of Subrogation. Consultant hereby agrees to waive its rights of subrogation which
any insurer may acquice from Consultant by virtue of the paviment of any loss. Consuleant agrees
to obtain anv endorsement that may be necessary to effect this waiver of subrogaton. ‘The
Workers’ Compensauon Policy shall be endorsed with a waiver of subrogation in favor of the City
for all work performed by the Consultant, its emplovees, agent(s) and subcontractor(s).

8.3 Verificauon of Coverage. Within 13 davs of the Effecuve Date of this \greement, Consultamt shall
furmsh the Ciry with original certificates and amendatony endorsements, or copics of any applicable
insurance language making the coverage required by this Agreement eftecuve. Al certificates and
cndorsements must be receved and approved by the Cire before work commences. Failure o
obtain, submit or secure the City's approval of the required insurance policies, certificates or
cndorsements prior to the Cinv's agreement that work may commence shall not waive the
Consultant’s obligauons 1o obuun and verity insurance coverage as otherwise provided in this
Section. The City reserves the right o require complete, certified copies of all required insurance
policics, including any endorsements or amendments, required by this \greement at any time
dunng the Term stated herem,

Consultant’s failure to obtain, submit or sceure the City's approval of the required insurance
policies, certficates or endorsements shall not be considered a Foree Majeure or defense for any
failure by the Consultant 10 comply with the terms and conditions of the Agreement, including any
schedule for performance or completion of the Project.

8.6 Subcontractors. Consultant shall require and shall verify thac all subcontractors maintain insurance
meeung all requurements of this Agreement.

8 Special Risk or Circumstances. “The Caty reserves the right 10 modify these insurance requicements.
including any limits of coverage, based on the nature of the nisk, prior experience. insurer, coverage
or ather aarcumstances unique to the Consultant, the Project or the insurer.

E-verify, Records and Audits, ‘1'o the cxtent applicable under \.R.S. § 41-3401, the Consultant watrants
its compliance and that of its Subconsuliants with all federal immigration laws and regulations that relate o
their emplovees and compliance with the F-verify requirements under RS, § 23-214(\). The Consultant
or Subconsultant’s breach of this warranty shall be deemed a matcrial breach of the Agreemwent and may
result i the wermination of the Ageeement by the City under the terms of this Agreement. The City retams
the kegal nght o randomly inspect the papers and records of the other party to ensuse that the other party 1s
comphang with the above-mentoned watranty. The Consultant and Subconsultant warrant to keep their
respecuve papers and records open for random mnspection during normal business hours by the other party.
The Consultant and Subconsultant shall couperate with the City's random inspections, including grantng
the City entey aights onto their respective propertics 10 perform the random mspecuons and waiving their
respective nghts to keep such papers and records confidenual.

No Boycott of Istacl. ‘I'he Parucs agree that they are aot currently engaged in, and ageee that for the
duration of the Agreement they will not engage in, a boveou of Istacl, as that term is defined in A.R.S, §35-
3ol

Aucstation of PCI Compliance. When applicable, the Consultant will provide the City annually with a
Pavment Card Industry Data Sccurity Standard (PC1 DSS) attestation of compliance certificate signed by an
otficer of Consultant with oversight responsibility.

Agreement Non-Exclusive. Consultant agrecs that this Agreement is non-exclusive and that nothing in
this contract shall be interpreted as a restriction on Citys right to procure personnel services from any
other vendor or through its own auspices.
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13. Confidentiality City agrees not to disclose information provided by Consultant about applicants 1o
anyone outside of City’s organization who needs to have the information to evaluate the applicant or
evaluate Consuliant’s performance.

14. Notices.

4.1 .\ notice, request or other communicaton that is required or permitied under this \greement (cach
a "Notice™) will be effectve only if:

a. The Notice 1s in writing: and
b. Delivered in person or by overnight courter senvice (deliveny charges prepaid), certified or

registered mail (return receipt requested).
C. Nouce will be deemned to have been delivered to the person to whom it is addressed as of
the date of recapt. if:
(1; Received on a business day before 5:00 p.m. at the address for Notices identified
for the Party mn chis Agreement by U8, Mail, hand delivery, or overnight courier
serviee; or

(2) As of the next business day after receipt. if received after 3400 p.m.
d “The burden of proof of the place and umce of delivery is upon the Pany giving the Notice.
¢ Digutalized signatures and copes of signatures will have the same effect as onignal
signatures.
142 Represenuatives.
a. Consultant. Consulant’s representative (the "Consultant’s Representative”) authorized o

act on Consultant’s behalf with eespect 1o the Project, and his or her address for Noice
delivery is:

The Penchant Group

¢/o Jake Bracamonte

MY N 16" Sereet, Suite 120, #1174

Phocnix. \rizona 85020

b. Ciry. Ciny's representative ("Cin's Representatve™) authorized to act on Cin's behalf, and
his or her address for Nouce deliveny is:

Cuy of Glendale

¢/o Chief of Police

68353 N. 57" Dnive
Glendale Police Department
Glendale, Arizona 85301

With required copy 10

City Manager City Attorney
Chy of Glendale City of Glendale
3830 West Glendale Avenue 3850 West Glendale Avenue
Glendale, Anizona 85301 Glendale, Anzona 83301
c Concurrent Notices.
(H All notices to Gin's representauve must be given concurrently to Cite Manager

and City \uorney.
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) A nouce will not be deemed to have been reecived by City's representative unal
the ume that it has also been reccived by the City Manager and the City Attorncey.

(% City may appoint onc or more designees for the purpose of receiving notice by
delivery of a written nouce to Consultant identifving the designee(sy and their
respecuve addresses for notces.

185. Entire Agrcement; Susvival; Counterparts; Signatures.

151 Iptegravon. This Agreement contains, except as stated below., the entite agreement between Cuy
and Consultant and supersedes all prior conversations and negotiations between the parties
regarding the Project or this Agreement.

a. Netther Party has made any repeesentations, warantics or agrecments as €0 any maciers
concerning the Agreement's subject matter.

b. Representauons, statements, conditions. or warranties not contained in tus Agreement will
not be binding on the parues.

<. Inconsistencics between the solicitauon, any addenda auached to the solicitauon, the
response or any excerpts, i any,, and this Agecement, will be resolved by the erms and
condiuons stated m this \greement.

Interpretation.
a. The parues tairly negouated the Agreement's provisions to the extent they believed
necessary and with the legal representauon they deemed appropriate.

o
to

b. ‘The parues are of cqual bargaining posinon and this Agecement must be construed cqually
between the parues without consideration of which of the partics may have dratted this
Agreement.

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

153 Sunvval lixcept as specifically provided otherwise m this Agreement, each warmaney,
representation, indemnification and hold hanmless provision, insurance sequirement, and cvery
other nght, remedy and sesponsibality of a Party, will survive completion of the Project, or the
carlicr termination of this \greement.

154 Amendment. No amendment to this Agreemient will be binding unless in writing and exccuted by
the parties. Flectronic signature blocks do not constiute exccution for purposes of this Agreement.
Any amendment may be subjeet to City Council approval.

155 Remedies. All rights and remedics provided in this Ageeement are cumulative and the exercise of
any onc or more nght or remedy will not affect any other rights or remedies under this Ageeement
or applicable law.

156 Scverabilite. If any provision of this Agreement 1s voded or found uncaforceable, that
determmauon will not affeet the validity of the other provisions, and the voided or unenforceable
provision will be reformed 1o conform wath applicable law:,

15. Counterparts. This Agreemient may be exccuted m counterparts, and all counterparts will together

Comprise onc instrument.

18.  Term. The term of this Agreement commences upon the effectve date and continues for a one vear
period. There are no automatc renewals.

16.  Dispute Resolution. \ny controversy or claun ansing out of or eclating to this contract, or the breach
thereot, shall be seuled by arbitration adminsstered according o the American Arbitration Association’s
Commercial \rbitrauon Rules, and judgment on the award rendered by the arbitrator may be entered in any
court having jurisdiction thereof. '
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17.  Exhibits, The following exhibits, with reference to the term m which they are firsy referenced, are
incorporated by this reference.

Exhibit .\ Project/ Scope of Work
lixhibie B Compensation

SIGNATURES ON FOLLOWING PAGE.
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‘The parues enter mto this Agreement etfecuve as of the date shown above.

\TTENT:

oA, Bower

Ciy Clerk (SLEAL;

APPROVED AS 10 FORM:

Mic :@xo)ﬁilcy

Ciny \iidney

City of Glendale,
an Arizona municipal corporation

P <

By: Kevin R. Phelps
Its: Caury Manager

The Penchant Geoup,
an Arizona LLC

#7 lake Bracamonte
Its: Talent Resouree Manager
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EXHIBIT A
Scervices Agreement
Project/Scope of Work

Scrvices

Recruiter provides search and placement recruitment services. including providing its clients with information
concerning applicants whom Client agrecs to consider for employment. The applicants we present are located
through our repwation. recruiting partncrs. and effective recruiting tools. Client agrees to keep confidential the
identities and related information we present concerning applicants and 10 use this information solely for the
purposc of Client’s consideration of these applicants.

Coutingency Recruitment

Client understands that we work on a contingency basis. Each order we receive must be balanced against all
other orders currently available 10 us and. because the relationship is nonexclusive. the applicants we contact
may be presented to more than one client. The fec for our services if an applicant presented by us 1o the Client.
and which the Client has not already received an application. is hired by Client or any of its affiliates on a
permanent. pari-time. contract. consulting or any other basis at any time within one year of the date the applicant
is submitted 10 Client by Recruiter.

Warranty/Cost

IT the applicant voluntarily lcaves or is discharged by the Client within 90 days from the date of employment or
commencement of contract work. we will make every effort to find a suitable replacement applicant at no cost.
provided that Client has paid our Fee in full in accordance with the net terms of this Agreement. This warranty
does not apply if:

* Client does not give Recruiter the exclusive opportunity to replace the applicant within a reasonable
length ol time.

®  The applicant is discharged by Client following a layoff. downsizing or reorganization of the position.

¢ The applicant is discharged following the Client's involvement in a sale or merger.
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EXHIBIT B
Services Agrcement

COMPENSATION

NOT-TO-EXCEED AMOUNT

The 1otal amount of compensation paid to Consultant for full completion of all work required by the Project during
the entire term of the Project must not exceed S40.000.

DETAILED PROJECT COMPENSATION
Rate and Fee

Contract/Consulting. For each applicant engaged by Client on a contract or consulting basis. Client
agrees Lo pay Recruiter a rate of $35.00 an hour for the requested resource as stated in Exhibit A for an
undetermined period of days. The total amount of that may be charged under this contract shall not
cxceed $40.000.00

Permancnt Hire. For cach applicant hired by Client as an cmployce. rather than on a contractor or consultant
basis. Clicnt agrees to pay Recruiter a fee equal to twenty five percent (25%) of the first year's base salary and
sign on bonus. if applicable. (the “Fee™) for each applicant hired by Client, This Permanent Hire fee applies il
applicants were first engaged through Recruiter on a contract or consulting basis. This provision shall apply
during the term of this agreement and for one year afier its termination.

Terms and Procedure

Client agrees to notify Recruiter as prompily as practicable when it issues an employment offer letier to an
applicant and again when the applicamt accepts an offer. Client will provide Recruiter by fax. email. or other
convenient means. copies of the offer letter and written acceplance. Recruiter understands and acknowledges
that a job ofter by Client is contingent upon a number of additional steps in the employment process including,
but not limited to. background and reference checking. The Fee will be considered fully eamed when an offer
has been extended and accepted. and Recruiter will issuc an invoice at that time. The Fee is payable in full by
Client within thirty (30) days of the applicant’s starting date.
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