CITY CLERK C-7925
ORIGINAL 01/30/2012

AGREEMENT FOR INFORMATION TECHNOLOGY SERVICES
QCM TECHNOLOGIES, INC.

This Agreement for Information Technology Services ("Agteement") is effective and entered into between City of
Glendale, an Atizona municipal corpotation ("City™); and QCM Technologies, Inc,, an Atizona cotporation, (the
"Contractot"), as of the ~J0Yhday of _Janvar y, 2012,

RECITALS

A City intends to undettake a project for the benefit of the public and with public funds that is more fully set
forth in Exhibit A, (the "Project");

B. City desires to retain the setvices of Contractor to perform certain specific duties and produce the specific
wotk as set forth in the attached Exhibit B, Project Scope of Wotk (“Scope”); and

C. City and Contractor desite to memorialize their agreement with this document.

AGREEMENT

Tn considetation of the Recitals, which ate confitmed as true and cotrect and incotporated by this reference, the
mutual promises and covenants contained in this Agteement, and othet good and valuable consideration, City and
Contractor agtee as follows:

1 Key Petsonnel; Subcontractots.

1.1 Services. Contractor will provide all services necessaty to assure the Project is completed timely
and efficiently consistent with Project requirements, including, but not limited to, wotking in close
interaction and interfacing with City and its designated employees, and working closely with others,
including other contractors or consultants, tetained by City.

1.2 Project Team.
A Project Managet.

O] Contractor will designate an employee as Project Manager with sufficient training,
knowledge, and experience to, in the City's option, complete the Project and
handle all aspects of the Project such that the work produced by Contractot is
consistent with applicable standards as detailed in this Agreement;

2 The City must apptove the designated Project Manager; and

(3) To assure the Project schedule is met, Project Manager may be requited to devote
110 less than a specific amount of time as set out in Exhibit A.

B. Project Team.

{1 The Project Manager and all other employees assigned to the project by
Contractor will comptise the "Project Team." :

@ Project Managesr will have tesponsibility for and will supetvise all other employees
assigned to the project by Contractor.

C. Dischatge, Reassigh, Replacetnent.

{1 Contractor acknowledges the Project Team is comprised of the same persons and
roles fot each as may have been identified in the response to the Project's
solicitation ot in Exhibit A.
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) Conttactor will not dischatge, teassign ot teplace or ditninish the tesponsibilities
of any of the employees assigned to the Project who have been apptoved by City
without City's prios written consent unless that person leaves the employment of
Conttactot, in which event the substitute must fitst be approved in writing by City.

3 Contractor will change any of the membets of the Project Team at the City's
request if an employee's petformance does not equal ot exceed the level of
competence that the City may reasonably expect of 2 petson petforming those
duties ot if the acts or omissions of that person ate detrimental to the
development of the Project.

D. Subconttactots.

) Conteactor may engage specific technical contractor (each 2 "Subcontractot") to
furnish certain service functions.

)] Contractor will remain fully responsible for Subcontractot's services.

3 Subcontractots must be approved by the City, unless the Subcontractor was
previously mentioned in the response to the solicitation.

@ Contractot shall certify by letter that contracts with Subcontractots have been
executed incotpotating requirements and standards as set forth in this Agreement.

Schedule, The setvices will be undettaken in 2 mannet that ensutes the Project is completed timely and
efficiently in accotdance with the Project Schedule, as set forth in attached Exhibit C.

Contractor’s Work.,

3.1

3.2

33

34

Standard. Contractor must perform services in accordance with the standards of due diligence,
care, and quality prevailing among contractors having substantial experience with the successful
furnishing of services for ptojects that ate equivalent in size, scope, quality, and other criteria under
the Project and identified in this Agteement.

Licensing, Contractor wattants that:

A, Contractor and Subconteactors will hold all appropriate and required licenses, registrations
and other apptovals necessaty for the lawful furnishing of setvices ("Approvals"); and

B. Neither Conteactot hot any Subcontractor has been debatred or otherwise legally excluded
from contracting with any federal, state, ot local governmental entity ("Debatment").

)] City is undet no obligation to ascettain ot confitm the existence ot issuance of any
Approvals or Debatments or to examine Contractot’s contractin ability.
pp g

@ Contractor must notify City immediately if any Apptovals ot Debarment changes

duting the Agreement's duration and the failure of the Contractor to notify City as

required will constitute a material default under the Agreement.

Compliance. Setvices will be furnished in comphiance with applicable federal, state, county and

-local statutes, rules, regulations, ordinances, building codes, life safety codes, and other standards

and ctitetia designated by City. .
Cootdination; Interaction.

A Fot projects that the City believes requites the cootdination of vatious professional
setvices, Contractor will wotk in close consultation with City to proactively interact with
any other ptofessionals retained by City on the Project ("Coordinating Project
Professionals”). '

3. Subject to any limitations expressly stated in the Project Budget, Contractor will meet to
review the Project, Schedule, Project Budget, and in-progress work with Coordinating
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35

Project Professionals and City as often and for durations as City reasonably considers
hecessaty in otder to ensute the timely work delivery and Project completion.

C. Fot ptojects not involving Cootdinating Project Professionals, Contractor will proactively
intetact with any othet contractors when directed by City to obtain ot disseminate timely
information for the propet execution of the Project.

Wortk Product.

A. Ownetship. Upon teceipt of paymenf for setvices fuenished, Contractor grants to City,

and will cause its Subcontractots to grant to the City, the exclusive ownership of and all
copytights, if any, to evaluations, repotts, drawings, specifications, project manuals,
sutveys, estimates, reviews, minutes, all "atchitectural wot " a5 defined in the United States
Copytight Act, 17 U.S.C § 101, ¢ seg., and other intellectual wotk product as may be
applicable ("Wotk Product”).

6)) This grant is effective whether the Wortk Product is on paper (e.g., 2 "hard copy"),
in electronic format, ot in some other form.

2 Contractot watrants, and agrees to indemnify, hold harmless and defend City for,
from and against any claim that any Work Product infringes on thitd-party
ptoptietary interests.

B. Delivery. Contracto will delivet to City copies of the preliminaty and completed Work

Product promptly as they are prepared.
C City Use.
¢y City may teuse the Work Product at its sole discretion.

@ In the event the Work Product is used for anothet project without further
consultations with Conttactor, the City agtees to indemnify and hold Contractor
hatmless from any claim arising out of the Wotk Product.

(3 In such case, City shall also remove any seal and title block from the Wotk
Product.

Compensation for the Project.

4.1

4.2

4.3

Compensation. Contractor's compensation for the Project, including those fusnished by its

Subconttactots will not exceed $33,678.75, as specifically detailed in Exhibit B (the

"Compensation").

Change in Scope of Project. The Compensation may be equitably adjusted if the originally

contemplated scope of setvices as outlined in the Project is significantly modified.

A Adjustments to the Compensation tequire a written amendment to this Agreement and
tnay requite City Council approval.

B. Additional services which are outside the scope of the Project containied in this Agreement
tmay not be petformed by the Contractor without prior written authotization from the City.

Allowances. An “Allowance” may be identified in Exhibit D only for work that is tequited by the
Scope and the value of which cannot reasonably be quantified at the time of this Agreement,

A As stated in Sec. 4.1 ahove, the Compensation must incotporate all Allowance amounts
identified in Exhibit D and any unused allowance at the completion of the Project will
remain with City.

B. Contractor may not add any mark-up for work identified 2s an Allowance and which is to

be petfotmed by a Subconttactot.
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C. Conteactot will not use any pottion of an Allowance without ptiot written authotization
from the City.

D. Examples of Allowance items include, but are not limited to, subsutface pothole
investigations, sutvey, geotechnical investigations, public participation, tadio path studies
and matetial testing.

Expenses. City will seimbutse Conttactor fot cettain out-of-pocket expenses necessatily incutred
by Cotitractor in connection with this Ageement, without tatk-up (the “Reimbussable
Expenses”), including, but not limited to, document reproduction, matetials fot book preparatiot,
postage, coutier and overnight delivety costs incutred with Fedetal Express of similat cartiers,

travel and car mileage, subject to the following:

A Mileage, aitfare, lodging and othet travel expenses will be teimbursable only to the extent
these would, if incutred, be teimbutsed to City of Glendale personnel undet its policies
and procedures for business ttavel expense teimbursement made available to Contractor
for teview ptiot to the Agreement’s execution, and which policies and procedures will be

furnished to Contractor;
B. The Reimbutsable Expenses in this section ate approved in advance by City in weiting; and
C The total of all Reimbutsable Expenses paid to Contractot in connection with this

Agreement will not exceed the “not to exceed” amount identified for Reimbutsable
Services in the Compensation.

5. Billings and Payment.

5.1 Applications.

A Conttactor will subtnit monthly invoices (each, a "Payment Application”) to City's Project
Managet and City will remit payments based upon the Payment Application as stated
below.

B. 'The petiod coveted by each Payment Application will be one calendat month ending on
the last day of the month ot as specified in the solicitation.

5.2 Payroent.

A. Aftet a full and complete Payment Application is received, City will process and temit
payment within 30 days.

B. Payment may be subject to of conditioned upon City's receipt of:

1) Completed work generated by Contractor and its Subcontractots; and
2 Unconditional waivers and releases on final payment from Subcontractors as City
may reasonably tequest to assure the Project will be free of claitns atising from
tequired performances under this Agreement.
53  Review and Withholding. City's Project Manager will timely review and certify Payment

Applications. _

A If the Payment Application is rejected, the Project Managet will issue a written listing of
the items not approved for payment. 7 4 '

B, City may withhold an amount sufficient to pay expenses that City reasonably expects to
incur in cotrecting the deficiency ot deficiencies rejected for payment.

6. Termination. )
6.1 For Convenience. City may terminate this Agreement for convenience, without cause, by

deliveting a written tetmination notice stating the effective tetmination date, which may not be less - |
than 30 days following the date of delivety. , e

4
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A Contractor will be equitably compensated for Service and Repair furnished priot to receipt
of the teemination notice and for teasonable costs incutred.

B. Contactot will also be similatly compensated fot any approved effort expended and
approved costs incurred that ate ditectly associated with project closeout and delivety of
the requited items to the City. '

6.2 For Cause. City may tesminate this Agreement for cause if Contractor fails to cure any breach of
this Agreement within seven days after receipt of written notice specifying the breach. :

A. Contractot will niot be entitled to further payment until after City has determined its
damages. If City's damages resulting from the breach, as determined by City, are less thaa
the equitable amount due but not paid Conttactot for Setvice and Repair futnished, City
will pay the amount due to Contractot, less City's damages, it accordance with the
provision of § 5. .

B. If City's direct damages exceed amounts otherwise due to Contractor, Contractor must pay
the difference to City immediately upon demand; howevez, Contractot will not be subject
to consequential damages of mote than $1,000,000 oz the amount of this Agreement,
whichever is greater.

Conflict. Contractot acknowledges this Agteement is subject to AR.S. § 38-511, which allows for
cancellation of this Agreement in the event any person who is significantly involved in initiating,
negotiating, securing, deafting, or creating the Agteement on City's behalf is also an employee, agent, ot
consultant of any othet patty to this Agreement.

Insurance.

8.1 Requitements. Contractot must obtain and maintain the following insutance ("Required
Insutance"):

A Contactor and Subcontractots. Contractot, and each Subcontractot performing work or
providing materials related to this' Agreement must procute and maintain the insurance
coverages described below (collectively referted to hetein as the "Contractot's Policies"),
until each Party's obligations under this Agteement are cotnpleted.

B. General Liability.

oy Conttacto must at all times televant hereto catry 2 commercial general liability
policy with 2 combined single limit of at least $1,000,000 per occurence and
$2,000,000 annual aggregate for each property damage and contractual property
damage.

@ Subcontractots must at all times relevant heteto carry 2 general commercial lability
policy with a combined single limit of at least §1,000,000 pet occutrence.

3 This commetcial general liability insurance must include independent contractots'
liability, contractual iability, broad form property coverage, XCU hazards if
tequested by the City, and a separation of insurance provision.

@ These limits may be met thtough a combination of ptimary and excess liability
covetage.
C. Auto. A business auto policy providing a liability limit of at least §1,000,000 pet accident

for Contractor and $1,000,000 pet accident for Subcontractots and coveting owned, non-
owned and hired automobiles.

D. Wotkers' Compensation and Employer's Liability. A wotkers' compensation and
employet's liability policy providing at least the minimum benefits requited by Arizona law.

td

Notice of Changes. Conttactor's Policies must provide fot not less than 30 days' advance
wiitten notice to City Representative of: :

.5.
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@ Cancellation ot termination of Contractor ot Subcontractor's Policies;

@ Reduction of the coverage limits of any of Contractor of and Subcontractor's
Policies; and

3 Any other material modification of Conttactot or Subconttactot's Policies related
to this Agreement.

Cettificates of Insutance.

() Within ten business days after the execution of the Agreement, Contractot must
deliver to City Representative certificates of insurance for each of Contractot and
Subcontractor's Policies, which will confirm the existence ot issuance of
Contractor and Subcontractor's Policies in accordance with the provisions of this
section, and copies of the endotsements of Contractor and Subcontractot's
Policies it accordance with the provisions of this section.

) City is and will be undet no obligation either to ascertain or confirm the existence
ot issuance of Contractor and Subconttactot's Policies, or to examine Contractor
and Subcontractor’s Policies, ot to inform Contractor ot Subcontractor in the
event that any covetage does not comply with the requirements of this section.

(3 Conttactor's failute to secute and maintain Conttactor Policies and to assure
Subcontractor policies as required will constitute a matetial default under the
Agreement.

Other Contractors or Vendots.

¢)) Other conttactots ot vendors that may be contracted with in connection with the
Project must procure and maintain insurance covetage as is appropriate to their
patticular contract. :

@ "This insurance coverage must comply with the requirements set forth above for
Conttactor's Policies (e.g., the tequitements pestaining to endotsements to name
the patties as additional insured parties and cettificates of insurance).

Policies. Except with respect to wotkets' compensation and employet's liability coverages,
City must be named and propetly endotsed as additional insureds on all liability policies

tequited by this section.

0 The covetage extended to additional insuteds must be primaty and must not
contribute with any insurance ot self insurance paolicies or progtams maintained by
the additional insureds.

@ All insutance policies obtained pursuant to this section must be with companies
legally authotized to do business in the State of Atizona and reasonably acceptable
to all parties. ' '

8.2 Subcontractors.

A

B,

Contractor must also cause its Subcontractots to obtain and maintain the Required
Insurance,

City may considet waiving these insurance requirements for a specific Subcontractor if City-
is satisfied the amounts requited are not commetcially available to the Subcontractor and
the insurance the Subconttactor does have is apptoptiate for the Subcontractor's work
undet this Agreement. ' :
Contractot and Subcositractors must provide to the City proof of the Requited Insurance
whenever trequested. : : ; :
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8.3

Indemnification.

A To the fullest extent pettnitted by law, Contractor must defend, indemnify, and hold
hatmless City and its elected officials, officets, employees and agents (each, an
"Indemnified Patty," collectively, the "Indemnified Patties"), fot, from, and against any and
all claims, demands, actions, damages, judgments, settlements, petsonal injuty (including
sickness, disease, death, and bodily hatm), propetty damage (ncluding loss of use),
infringement, governmental action and all other losses and expenses, including attorneys'
fees and litigation expenses (each, 2 "Demand ot Expense"; collectively, "Demands ot
Expenses") assetted by 2 third-party (Le. a person ot entity other than City ot Contractot)
and that atises out of or results from the breach of this Agreement by the Contractot ot
the Contractot’s negligent actions, etrors ot omissions (including any Subcontractor or
othet petson ot fitm employed by Contractot), whether sustained before or after
completion of the Project.

B. This indemnity and hold hasmless provision applies even if a Demand or Expense is in
patt due to the Indemnified Party's negligence ot breach of a responsibility undet this
Agreement, but in that event, Contractor shall be liable only to the extent the Demand ot
Expense results from the negligence or breach of a responsibility of Contractor ot of any
petson ot entity for whom Conttacto is responsible.

C. Contractor is not tequited to indemnify any Indemnified Parties for, from, or against any
Demand or Expense resulting from the Indemnified Patty's sole negligence or othet fault
solely attributable to the Indemnified Patty.

Immigtation Law Compliance.

9.1

9.2

9.3

9.4

9.5

9.6

9"(7

Gonttactor, and on behalf of any subcontractor, warrants, to the extent applicable under AR.S. §
41-4401, compliance with all fedetal immigtation laws and regulations that relate to theit employees
as well as compliance with AR.S. § 23-214(A) which requites registration and participation with the
E-Verify Program.

Any breach of wartanty under this section is considered a matetial breach of this Agreement and is
subject to penalties up to and including termination of this Agtreement.

City tetains the legal right to inspect the papers of any Contractot ot subcontractor employee who
petforms work undet this Agreement to ensute that the Contractor or any subcontractor is
compliant with the watranty under this section.

City may conduct random inspections, and upon request of City, Contractot shall provide copies
of papets and records of Contractor demonstrating continued compliance with the watranty under
this section. Contractot agrees to keep papers and records available for inspection by the City
duting notmal business hous and will coopetate with City in exercise of its statutory duties and not
deny access to its business premises or applicable papets ot tecotds fot the purposes of
enfotcement of this section.

Conttactor agrees to incorporate into any subcontracts under this Agreement the satme obligations
imposed upon Contractot and exptessly accrue those obligations directly to the benefit of the City.
Contractor also agtees to requite any subconttactor to incotporate into each of its own
subcontracts undet this Agreement the samme obligations above and expressly accrue those
obligations to the benefit of the City.

Contractot’s warranty and obligations under this section to the City is continuing throughout the
tetm of this Agteement or until such time as the City determines, in its sole discretion, that Arizona
lzw has been modified in that compliance with this section is no longer a requitement.

The “B-Verify Progtam” above means the employment vetification program administered by the
United States Depattment of Homeland Security, the Social Security Administration, or any
successot program.
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10.

11.

Foteign Prohibitions. Contractot cettifies under ARS. §§ 35-391 o seg. and 35-393 ¢ seq., that it does not
have, and during the term of this Agteement will not have, “scrutinized” business operations, as defined in
the preceding statutes, in the countries of Sudan or Iran.

Notices.

111 A notice, request ot other communication that is required ot permitted under this Agreement (each
" a "Notice") will be effective only if:

A.
B.

C

D.

E.

The Notice is in writing; and
Deliveted in pesson ot by ovetnight courier setvice (delivery chatges prepaid), certified ot
tegisteted mail (retun receipt requested); and

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

o) Received on 2 business day, ot befote 5:00 p.m., at the address fotr Notices
identified for the Patty in this Agreement by U.S. Mail, hand delivery, ot ovetnight
coutler service on or befote 5:00 p.m.; or

@ As of the next business day after receipt, if received after 5:00 p.m.

The butden of proof of the place and time of delivery is upon the Patty giving the Notice;
and

Digitalized signatures and copies of sighatures will have the same effect as otiginal
signatures.

112 Representatives.

A

Contractor. Conttactor's reptesentative (the "Contractot’s Representative") authotized to
act on Contractor's behalf with respect to the Project, and his or her address for Notice
delivery is:

Mz, Lenny Auppetlee

c/o QCM Technologies, Inc.
8070 E. Motgan Trail, #110
Scottsdale, AZ 85258

City. City's representative ("City's Representative") authotized to act on City's behalf, and
his ot her address for Notice delivety is:

City of Glendale

¢/o Debi Willis, Technical Setvices Administrator
6835 Nozth 57% Dtive

Glendale, Arizona 85301

623-930-3201

With required copy tos

City Managet City Attorney

City of Glendale City of Glendale

5850 West Glendale Avenue 5850 West Glendale Avenue

Glet;dale, Arizona 85301 Glendale, Arizona 85301

Concusrent Notices.

) All notices to City's representative must be given concuttently to City Manager
and City Attorney. :

2 A notice will not be deemed to have been received by City's représentaﬁve until
the time that it has alsc been received by City Manager and City Attorney.

-8-
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14.

(3 City may appoint one ox mote designees for the putpose of teceiving notice by
delivety of a written notice to Contractot identifying the designee(s) and their
tespective addresses for notices. '

D. Changes. Conttactot ot City may change its representative ot information on Notice, by
giving Notice of the change in accotdance with this section at least ten days ptior to the
change. ' . :

Financing Assignment. City may assign this Agteement to any City-affiliated eatity, including 2 non-
profit cotpotation ot other entity whose primary purpose is to own ot manage the Project.

Entire Agreement; Sutvival; Counterparts; Signatures.

13.1

13.2

13.3

Integration. This Agreement contains, except as stated below; the entire agreement between City
and Contractor and supersedes all ptior conversations and negotiations between the patties
tegarding the Project ot this Agreement.

A Neithet Patty has made any representations, watranties of agreements as to any tnatters
concerning the Agreement's subject matter.

B. Representations, statements, conditions, ot wagtanties hot contained in this Agreement will
not be binding on the patties.

C. The solicitation, any addendums and the response submitted by the Conttactor are

incotporated into this Agteement as if attached hereto. Any Contractot tesponse modifies
the otiginal solicitation as stated. Inconsistencies between the solicitation, any addendums
and the response ot aniy excetpts attached as Exhibit A and this Agreement will be
resolved by the terms and conditions stated in this Agreement.

Intetpretation.
A The patties fairly negotiated the Agreement's provisions to the extent they believed
necessaty and with the legal representation they deemed approptiate.

B. The patties are of equal bargaining position and this Agreement must be construed equally
between the patties without consideration of which of the patties may have drafted this

Agreement. :
G The Agteement will be intetpreted in accordance with the laws of the State of Atizona.

Survival Except as specifically provided otherwise in this Agteement, each warranty,
tepresentation, indemnification and hold hatmless provision, insutance requirement, and every

- othet right, temedy and tesponsibility of a Pacty, will sutvive completion of the Project, or the

134

13.6

13.7

Tetm.

perod; :
. Agreement an additional fout yeats, renewable on an annwal basis. Contractor will be notified in writing by

eatlier termination of this Agreement.

Amendiment. No amendment to this Agteement will be binding unless in writing and executed by
the parties. Any amendment may be subject to City Council approval. Electronic signature blocks
do not constitute execution.

Remedies. All rights and temedies provided in this fgreement ate cumulative and the exercise of
any one ot mote tight or remedy will not affect any other tights or temedics under this Agteement

.ot applicable law.

Sevetability. If any provision of this Agf:éement is voided ot found unenforceable, that
deteemination will not affect the validity of the other provisions, and the voided or unenforceable
ptovision will be deemed reformed to conform to applicable law.

Counterparts. This Agreement may be executed in counterpai*fs, and all counterparts will together
comptise one instrument. . :

The term of this Agreement commences upon the effective date and continnes for a one yeat initial
The City nay, at its option and with the approval of the Contractot, extend the term of this

-9-
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15.

16.

the City of its intent to extend the Agreement pedod at least 30 calendat days ptiot to the expiration of the
otiginial of any renewal Agteement period. Price adjustments will only be reviewed during the Agreement
tenewal petiod. There are no automatic trenewals of this Agreement.

Dispute Resolution. Each claim, controversy and dispute (each a “Dispute”) between Contractor and
City will be resolved in accordance with Exhibit E. The final determination will be made by the City.

Exhibits. The following exhibits, with reference to the tetm in which they ate fitst referenced, are
incotpotated by this refetence.

Exhibit A Project

Exhibit B Scope of Work

Exhibit C Schedule

Exhibit D Compensation

Exhibit E Dispute Resolution
Exhibit F Confidentiality Agreement

The parties enter into this Agreement as of the effective date shown above.

City of Glendale,
an Arizopa municipal corporation

f 4 ,
§ ¢ 7 i
L 'G \Mé” -

' ' . Ed’Beasley, City Manages N /’

ATTEST:

2,. L d“%’("“w
et

City ferk (SEAL)

APPROVED AS TO FORM:

City Attorney

~-10-
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EXHIBIT A

AGREEMENT FOR INFORMATION TECHNOLOGY SERVICES
QCM TECHNOLOGIES, INC.
PROJECT

[see attached]




EXHIBIT A
PROJECT

AGREEMENT FOR INFORMATION TECHNOLOGY SERVICES AGREEMENT
QCM TECHNOLOGIES, INC.

virtual servers, Contract will install thé v
ist and

Contractor will provide CAD system hardware installation and setup of ) :
IBM servers, switches and storage hardware and will also work closely with the City’s IT Department to ass
consult on the setting up the virtual servets for the proposed CAD project for the City’s Police Department. The

project will consist of a total of 240 hours of service from Coniractor.




EXHIBIT B

AGREEMENT FOR INFORMATION TECHNOLOGY SERVICES
QCM TECHNOLOGIES, INC.
SCOPE OF WORK

[1ee attapbea{f

-12 -
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EXHIBIT B
SCOPE OF WORK

AGREEMENT FOR INFORMATION TECHNOLOGY SERVICES AGREEMENT
QCM TECHNOLOGIES, INC.

The Contractor will install, configure; and skills transfer of servers, switches, storage devices and virtual machines
in accordance with the Final Technical Architecture Design approved by Intergraph Corporation for the CAD
system for the City’s Police Department,




EXHIBIT C
AGREEMENT FOR INFORMATION TECHNOLOGY SERVICES
QCM TECHNOLOGIES, INC.
SCHEDULE

[5ee attached]
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EXHIBIT C
SCHEDULE

AGREEMENT FOR INFORMATION TECHNOLOGY SERVICES AGREEMENT
QCM TECHNOLOGIES, INC.

The exact schedule for the delivery of Services will be determined by the City’s IT Department after delivery of the
hardware. : . v .




EXHIBIT D

AGREEMENT FOR INFORMATION TECHNOLOGY SERVICES
QCM TECHNOLOGIES, INC.
COMPENSATION

METHOD AND AMOUNT OF COMPENSATION

Compensation shall be at the hourly rate of $191.25 as provided in quotation 11725 /1 putsuant to the Mohave
conttact #08L-QCM-0128.

NOT-TO-EXCEED AMOUNT

The total amount of compensation paid to Contractor for full completion of all work required by the Project duting
the entite tetm of the Project shall not exceed $33,678.75.

DETAILED PROJECT COMPENSATION
QCM Quote 11725/1 includes only 175 houts of setvices**

XKIf this order is exeonsed before 2/ 15/ 2012 QCM Technologies, Tn. will includs G5 addstional hours of service for installation and
migration of V7000 additional aitached storags devises.




EXHIBIT E

AGREEMENT FOR INFORMATION TECHNOLOGY SERVICES
QCM TECHNOLOGIES, INC.

DISPUTE RESOLUTION

1 Disputes.

1.1

1.2

1.3

1.4

Commitment. The patties commit to resolving all disputes promptly, equitably, and in a good-
faith, cost-effective mannet:

Application. The provisions of this Exhibit will be used by the patties to resolve all controversies,
claitns, ot disputes ("Dispute") arising out of ot related to this Agteement-including Disputes
regatding any alleged breaches of this Agreement.

Initiation. A patty may initiate 2 Dispute by delivery of written notice of the Dispute, including the
specifics of the Dispute, to the Representative of the other party as requited in this Agteement.

Inforimal Resolution. When a Dispute notice is given, the parties will designate 2 member of theit
seniot management who will be authorized to expeditiously tesolve the Dispute.

A The patties will ptovide each other with reasonable access during normal business houts to
any and all non-ptivileged records, information and data pertaining to any Dispute in order
to assist in resolving the Dispute as expeditiously and cost effectively 2s possible;

B. The patties' seniot managers will meet within ten business days to discuss and attempt to
resolve the Dispute promptly, equitably, and in a good faith manne, and :

C. The Senior Managers will agree to subsequent meetings if both parties agree that further
meetings are necessaty to teach a resolution of the Dispute. .

2. Aibiteation.

2.1

2.2

2.3

Rules. If the parties are unable to tesolve the Dispute by negotiation within 30 days from the
Dispute notice, and unless otherwise informal discussions ate extended by the mutual agreement,
the patties may agtee, in writing, that the Dispute will be decided by binding arbitration in
accordance with Comtmercial Rules of the AAA, as amended hetein. Although the arbitration will
be conducted in accordance with AAA Rules, it will not be administered by the AAA, but will be
heard independently. : .

A. The parties will exercise best effotts to select an atbitratot within five business days after
agteement for arbittation. If the parties have not agreed upon an arbitrator within this
petiod, the patties will submit the selection of the atbitrator to one of the ptincipals of the
tnediation fitm of Scott & Skelly, LLC, who will then select the atbitratot. The parties will
equally share the fees and costs incutred in the selection of the arbitrator.

B. The arbitrator selected must be an attorney with at least ten yeats expetience, be
independent, impartial, and not have engaged in any business for or advetse to either Party
for at least ten yeats. ) . .
Discovety. The extent and the tirne set for discovety will be as determined by the arbitrator. Fach
Patty must, howeves, within ten-days of selection of an atbitrator deliver to-the other Party copies
of all documents in the delivering party's possession that ate relevant to the dispute.

Heating, The arbitration heating will be held within 90 days of the appointment of the arbitrator.

 'The atbitration heating, all proceedings, and all discovery wili be conducted in Glendale, Arizona

unless otherwise agreed by the parties or requited as a result of witness location. Telephonic
heatings and other reasonable arrangements may be used to minimize costs.




2.4 Award. At the arbiteation heating, each Party will submit its position to the atbitratot, evidence to
suppott that position, and the exact award sought in this matter with specificity. The arbitrator
must select the award sought by one of the parties as the final judgment and may not independently
altet or modify the awatds sought by the parties, fashion any remedy, or make any equitable otder.
The atbitrator has no authority to consider ot award punitive damages.

2.5  Pinal Decision. The Arbit;.'ato:'s decision should be rendered within 15 days after the arbitration
hearing is concluded. This decision will be final and binding on the Parties,
26 Costs. The ptevailing party may enter the arbitration in any court having jutisdiction in ordet to

convett it to a jadgment, The non-prevailing party shall pay all of the prevailing patty's arbittation
costs and expenses, including reasonable af;tomey's fees and costs.

3. Services to Continue Pending Dispute. Unless otherwise agteed to in writing, Contractor must continue
to perform and maintain progress of required services during any Dispute resolution ot atbitration
proceedings, and City will continue to make payment to Conttactor in accordance with this Agteement.

4. Exceptions.

4.1 ‘Third Party Claims. City and Conteactor ate fiot required to atbitrate any third-patty claitn, cross-
claim, countet claim, ot other claim or defense of a third party who is not obligated by contract to
atbitrate disputes with City and Contractor. '

4.2 Liens. City ot Contractot may commence and prosecute a civil action to contest a lien ot stop
notice, ot enforce any lien ot stop notice, but only to the extent the lien or stop notice the Party
seeks to enfozce is enforceable under Atizona Law, including, without limitation, an action undet
AR.S. § 33-420, without the necessity of initiating or exhausting the procedutes of this Exhibit.

4.3 Governmental Actions. This Exhibit does iot apply to, and must not be construed to requite
atbitration of, any claims, actions or othet process filed ot issued by City of Glendale Building
Safety Department ot any othet agency of City acting in its governmental permitting or other

regulatory capacity.




EXHIBIT F

AGREEMENT FOR INFORMATION TECHNOLOGY SERVICES
QCM TECHNOLOGIES, INC.

CONFIDENTIALITY AGREEMENT

[see attached]
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CONFIDENTIALITY AGREEMENT

@ZM [ ﬁwﬂl@[ﬁf . (“Consultant”) hereby agrees to the confidentiality provisions expressed
herein and warrants to the City of Glendale as follows:

Recitals
1. The City desires to retain Consultant on a temporary basis to provide professional
services as outlined in other agreements between the City and Consultant (“Services”).
2. As part of Consultant’s Services, it is necessary for the City to provide Consultant with
detailed information about certain City infrastructure.
3. Information about the City’s public- infrastructure directly relates to health, safety, and

security of the public and is, therefore, confidential and due all of the protection and safeguarding that
other matters implicating homeland security and public safety warrant..

Agreement and Warranties :

1. Consultant understands and agrees that this Agreement covers all information, whether
written or verbal, including plans, photographs, studies, investigations, audits, analyses, samples,
reports, calculations, intetnal memos, meeting minutes, data field notes, work product, proposals,
correspondence and any other similar documents or information prepared by or obtained by the
Consultant in the performance of this contract.

2. Consultant agrees that all information, including original images and reproductions,
whether prepared by, obtained by, created by, or transmitted to Consultant in connection with
Consultant's provision of Services to the City is confidential and proprietary information belonging to the
City.

3. Consultant shall not divulge any information to any person who does not have a direct
and material need to know the information or to any third party whatsoever without prior expressed,
written consent of the City. Consultant shall not use the information for any purpose except for provision
of the Services required. This prohibition will not apply should Consuitant be required to disclose the
information by vittue of law, regulation, or court. ‘

4. Tn the event Consultant is required to disclose information to a third party Consultant
shall first notify the City and timely provide the City with sufficient facts such that the City can have a
meaningful opportunity to either first give its consent or take such action that the City may deem
appropriate to protect such data or other information from disclosure.

5. Consultant shall within ten calendar days after completion of its setvice promptly deliver
all original or copies of the information provided by the City that is held in any form, paper, electronic,
etc.; except and unless Consultant secures from the City written authority to maintain any information.

6. Consultant assumes full responsibility to protect and maintain the confidentiality of the
information in its possession and agrees to compensate the City if any of the provisions of this Agreement
are violated by Consultant, its employees, its agents, its subcontractor, or any other person or entity that
secures information as a vesult of Consultant’s violation of this Agreement, including any costs for re-
obtaining the proper confidentiality and security of the information. For the purposes of seeking
injunctive relief, it is agreed that a breach of this Agreement will be deemed to cause the City and the
public irreparable harm such that injunctive relief from a court is justified.

(Signature on Foliowing Page)




Dated: ’l/ é/ 12 %M %M/D?/@%

#Consultant”




