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PROFESSIONAL SERVICES AGREEMENT
with
IMS INFRASTRUCTURE MANAGEMENT SERVICES, L.L.C.

This Professtonal Services Agreement ("Agteement") is entered into and effective between CITY OF GLLENDALE,
an Anizona municipal corporation ("City") and IMS Infrastvv'ture Management Services, LLC, an Arizona limited

liabilty company, ("Consultant™) as of the day of AR CiH , 2013 (“Effective Date™).
RECITALS
Al City mntends to undertake a project for the benefit of the public and with public funds that 1s more fully set
forth in Exhibit A, ("Project”);
B. City desires to retain the professional services of Consultant to perform certain specific duties and produce

the specific work as set forth in the attached Exhibit B, Project Scope of Work (“Scope”);

C Consultant desires to provide City with professional services (“Services”) consistent with best consulting or
architectural practices and the standards set forth 1n this Agreement, in order to complete the Project; and

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

The parties hereby agree as follows:
1. Key Personnel; Other Consultants and Subcontractors.

1.1 Professional Services. Consultant will provide all Services necessary to assure the Project is
completed timely and effictently consistent within Project requirements, including, but not limited
to, working 1n close interaction and mterfacing with City and its designated employees, and working
closely with others, mcluding other consultants ot contractors, retained by City.

1.2 Project Team.

a. Project Manager

1) Consultant will designate an employee as Project Manager with sufficient traming,
knowledge, and experience to, 1n the Ciiy's opinion, complete the project and
handle all aspects of the Project such that the work produced by Consultant 1s
consistent with applicable standards as detailed 1n this Agreement; and

2 The City must approve the designated Project Manager.
b. Project Team.

® The Project Manager and all other employees assigned to the Project by
Consultant will comprise the "Project Team."

2 Project Manager will have responsibility for and will supervise all other employees
assigned to the Project by Consultant.

C. Discharge, Reassign, Replacement.

1) Consultant acknowledges the Project Team 1s comprised of the same persons and
roles for each as may have been 1dentified in Exhibit A.

@ Consultant will not discharge, reassign, replace or diminish the responsibilittes of
any of the employees assigned to the Project who have been approved by City
without City's prior written consent unless that person leaves the employment of
Consultant, 1 which event the substitute must first be approved in writing by City.
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(3) Consultant will change any of the members of the Project Team at the City's
request 1f an employee's performance does not equal or exceed the level of
competence that the City may reasonably expect of a person performing those
duties, or if the acts or omussions of that person are detrimental to the
development of the Project.

Subcontractors.

) Consultant may engage spectfic technical contractors (each a "Subcontractor™) to
furnish certain service functions.

@) Consultant will remain fully responsible for Subcontractor's services.
(3) Subcontractors must be approved by the City.

“ Consultant will certify by letter that all contracts with Subcontractors have been
executed mcorporating requirements and standards as set forth m this Agreement.

Schedule. The Services will be undertaken in a manner that ensures the Project is completed timely and
efficiently in accordance with the Project.

Consultant’s Work.

3.1

3.2

3.3

3.4

Standard. Consultant must perform Services in accordance with the standards of due diligence,
care, and quality prevailing among consultants having substantial experience with the successful
furnishing of Services for projects that are equivalent 1n size, scope, quality, and other ctitetia under
the Project and identified in this Agreement.

Licensing. Consultant warrants that:

a.

Consultant and its Subconsultants or Subcontractors will hold all appropriate and required
licenses, registrations and other approvals necessary for the lawful furnishing of Services
("Approvals"); and

Neither Consultant nor any Subconsultant or Subcontractor has been debarred or
otherwsse legally excluded from contracting with any federal, state, or local governmental
entity ("Debarment™).

M City 1s under no obligation to ascertain or confirm the existence or issnance of any
Approvals or Debarments, ot to examine Consultant's contracting abality

2 Consultant must notify City immedrately 1f any Approvals or Debarment changes
during the Agreement's duration. The fatlure of the Consultant to notify City as
required will constitute a material default under the Agreement.

Compliance. Services will be furnished 1n compliance with applicable federal, state, county and
local statutes, rules, regulations, ordtnances, building codes, life safety codes, and other standards
and criteria designated by City.

Cootdmation; Interaction.

a.

For projects that the City believes requires the coordination of various professional
services, Consultant will work in close consultation with City to proactively interact with
any other professionals retained by City on the Project ("Coordinating Project
Professionals").

Consultant will meet to review the Project, Schedule and m-progress work with
Coordinating Project Professionals and City as often and for durations as City reasonably
considets necessary in order to ensute the timely work deltvery and Project completion.

For projects not mvolving Coordinating Project Professionals, Consultant will proactively
interact with any other contractors when directed by City to obtamn or dissemmate timely
infosmation for the proper execution of the Project.
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4.

3.5

Work Product

a. Ownership. Upon receipt of payment for Services furnished, Consulrant grants to Ciry,
and will cause 1ts Subconsultants or Subcontractors to grant to the City, the exclusive
ownership of and all copyrights, 1f any, to evaluations, reports, drawings, specifications,
project manuals, surveys, estimates, reviews, munutes, all "architectural work" as defined in
the United States Copyright Act, 17 U.S.C § 101, ef seq., and other intellectual work product
as may be applicable ("Work Product™).

1) Thus grant is effective whether the Work Product 1s on paper (e.g., a "hard copy"),
n electronic format, or 1n some other form.

2 Consultant warrants, and agrees to indemnify, hold harmless and defend City for,
from and against any claim that any Work Product mfringes on third-party
proprietary interests.

b Delivery. Consultant will deltver to City copies of the preliminary and completed Work
Product promptly as they are prepared.

c. City Use.
® City may reuse the Work Product at 1ts sole discretion.
2 In the event the Work Product 1s used for another project without further

consultations with Consultant, the City agrees to indemnify and hold Consultant
harmless from any claim arising out of the Work Product.

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

Compensation for the Project.

4.1

4.2

4.3

Compensation Consultant's compensation for the Project, including those furnished by its
Subconsultants or Subcontractors will not exceed $30,200.00 as specifically detailed in Exhibit D
("Compensation™).

Change 1n Scope of Project. The Compensation may be equitably adjusted if the origmally
contemplated Scope as outlined 1n the Project 1s significantly modified.

a. Adjustments to Compensation require a written amendment to this Agreement and may
require City Council approval.

b. Additional services which ate outstde the Scope of the Project contamed i this Agreement
may not be performed by the Consultant without prior written authorization from the City.

c. Notwithstanding the incotporation of the Exhibits to this Agreement by reference, should
any conflict artse between the provisions of this Agreement and the provisions found in
the Exhibits and accompanying attachments, the provisions of this Agreement shall take
priority and govern the conduct of the patties.

Allowances. An “Allowance” may be 1dentified 1n Exhibit D only for work that 1s required by the
Scope and the value of which cannot reasonably be quantified at the time of this Agreement.

a. As stated 1 Sec. 4.1 above, the Compensation must incorporate all Allowance amounts
identified 1n Exhibit D and any unused allowance at the completion of the Project will
remain with City.

b. Consultant may not add any mark-up for work 1dentified as an Allowance and which 1s to
be petformed by a Subconsultant.
C. Consultant will not use any portion of an Allowance without prior written authorzation
from the City.
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d. Examples of Allowance items include, but are not limited to, subsurface pothole
mvestigations, survey, geotechnical investigations, public participation, radio path studies
and material testing,

4.4 Expenses. City will reimburse Consultant for certain out-of-pocket expenses necessarily incurred
by Consultant in connection with this Agreement, without mark-up (the “Reimbursable
Expenses™), including, but not limited to, document reproduction, materials for book preparation,
postage, courter and overnight delivery costs tncurred with Federal Express or similar carriers,
travel and car mileage, subject to the following:

a. Mileage, airfare, lodging and other travel expenses will be retmbursable only to the extent
these would, 1f incurred, be retmbursed to City of Glendale personnel under its policies
and procedures for business travel expense retmbursement made available to Consultant
for review prior to the Agreement’s execution, and which polictes and procedures will be
furnished to Consultant;

b. The Reimbursable Expenses in this section are approved in advance by City m writing; and

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

5. Billings and Payment.
5.1 Applications.

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

b. The pertod covered by each Payment Application will be one calendar month ending on

the last day of the month.

52 Payment.

a. After a full and complete Payment Application 1s recerved, City will process and remit
payment within 30 days.

b. Payment may be subject to ot conditioned upon City's receipt of:
) Completed work generated by Consultant and its Subconsultants and

Subcontractors; and

2 Unconditional watvers and releases on final payment from all Subconsultants and
Subcontractors as City may reasonably request to assure the Project will be free of
claims arising from required performances under this Agreement.

53 Review and Withholding. City's Project Manager will ttmely review and certify Payment

Applications.
a. If the Payment Application is rejected, the Project Manager will issue a written listing of
the 1items not approved for payment.
b. City may withhold an amount suffictent to pay expenses that City reasonably expects to
incur 1n cotrecting the defictency or defictencies rejected for payment.
6. Termination.
6.1 For Conventence. City may terminate this Agreement for conventence, without cause, by

delivering a written termination notice stating the effective termination date, which may not be less
than 15 days following the date of delvery.

a Consultant will be equitably compensated for Services furnished prior to receipt of the
termination notice and for reasonable costs tncurred
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6.2

Consultant will also be similarly compensated for any approved effort expended, and
approved costs mcurred, that are directly associated with Project closeout and delivery of
the required items to the City

For Cause. City may terminate this Agreement for cause 1f Consultant fails to cure any breach of
this Agreement within seven days after receipt of written notice specifying the breach.

a.

Consultant will not be entitled to further payment untl after City has determined 1ts

damages. If City's damages resulting from the breach, as determined by City, are less than
the equitable amount due but not paid Consultant for Services furnished, City will pay the
amount due to Consultant, less City's damages, 1 accordance with the provision of Sec. 5.

If City's direct damages exceed amounts otherwise due to Consultant, Consultant must pay
the difference to City tmmediately upon demand; however, Consultant will not be subject
to consequential damages more than $1,000,000 or the amount of this Agreement,
whichever s greater.

Conflict. Consultant acknowledges this Agreement is subject to A.R.S. § 38-511, which allows for
cancellation of this Agreement n the event any person who s significantly involved 1n initiating,
negotiating, securing, drafting, or creating the Agreement on City's behalf ts also an employee, agent, or
consultant of any other party to this Agreement

Insurance.

8.1

Requirements. Consultant must obtain and maintain the following insurance ("Required
Insurance™):

a.

Consultant and Subconsultants and Subcontractors. Consultant, and each Subconsultant
or Subcontractor performing work or providing materials related to this Agreement must
procure and matntain the msurance coverages described below (collectively referred to
herein as the "Consultant's Policies"), until each Party's obligations under this Agreement
are completed

General Liability.

M Consultant must at all times relevant hereto carty a commerctal general liability
policy with a combined single kmit of at least $2,000,000 per occurrence and
$4,000,000 annual aggregate limut.

2 Subconsultants and Subcontractors must at all tmes relevant hereto carry a general
commercial liabihity policy with a combined single limit of at least $2,000,000 per
occurrence.

(3) This commercial general liability insurance must include independent contractors'

liabtlity, contractual liability, broad form property coverage, XCU hazards 1f
requested by the City, and a separation of insurance provision.

“) These limits may be met through a combtnation of primary and excess lLiability
coverage.

Professional Liability. Consultant must mantain a professional errors and omussions
liability policy providing a munimum limit of $2,000,000 for each claim and a $2,000,000
annual aggregate limit.

Auto. A busmess auto policy providing a hability limit of at least $1,000,000 per accident
for Consultant and $1,000,000 per acctdent for Subconsultants and Subcontractors and
covering owned, non-owned and hired automobiles.

Wotkers' Compensation and Employer's Liability. Consultant must also maitntain a
workers' compensation and employet's liability policy providing at least the mmimum
benefits required by Arizona law.
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Notice of Changes. Consultant's Policies must provide for not less than 30 days' advance
written notice to City Representative of:

(1) Cancellation or termination of Consultant's Policies;

2 Reduction of the coverage limits of any of Consultant's Policies; and

(3 Any other material modification of Consultant's Polictes related to this Agreement.

g. Certificates of Insurance.

1) Within 10 business days after the execution of the Agreement, Consultant must
deliver to City Representative certificates of insurance for each of Consultant's
Polictes, which will confirm the existence or 1ssuance of Consultant's Policies 1n
accordance with the provistons of this section, and copies of the endorsements of
Consultant's Policies in accordance with the provistons of this section.

2 City is and will be under no obligation either to ascertain or confirm the cxistence
or tssuance of Consultant's Polictes, or to examine Consultant's Policies, ot to
inform Consultant, Subconsultant, or Subcontractor in the event that any coverage
does not comply with the requirements of this section.

(3) Consultant's fatlure to secure and maintatn Consultant’s Policies and to assure
Consultant’s Polictes as required will constitute a matertal default under the
Agreement.

h. Other Contractots ot Vendors.

1 Other contractors or vendots that may be contracted with 1 connection with the
Project must procute and maintatn tnsurance coverage as is appropriate to thetr
particular contract.

@) This msurance coverage must comply with the requirements set forth above for
Consultant's Policies (e.g., the requirements pertaining to endorsements to name
the partics as additional tnsured patties and certificates of msurance).

L Polictes. Except with respect to workers' compensation and Consultant’s professional
liability coverages, City must be named and propetly endorsed as additional insureds on all
liability policies required by this section.

1 The coverage extended to additional insureds must be primary and must not
contribute with any insurance or self msurance policies or programs maintained by
the addittonal msureds.

2 All insurance policies obtained pursuant to this sectton must be with compantes
legally authorized to do bustness in the State of Artzona and reasonably acceptable
to all parties

8.2 Subconsultants and Subcontractors.

a Consultant must also cause its Subconsultants and Subcontractors to obtain and maintain
the Required Insurance.

b. City may consider waiving these insurance requirements for a specific Subconsultant or
Subcontractor 1f City 1s satisfied the amounts required are not commercially available to the
Subconsultant ot Subcontractor and the insurance the Subconsultant or Subcontractor
does have 1s approptiate for the Subconsultant or Subcontractor's work under this
Agreement.

c Consultant and Subcontractors must provide to the City proof of the Required Insurance

whenever requested
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8.3

Indemnification.

a. To the fullest extent permitted by law, Consultant must defend, indemnify, and hold
harmless City and its elected offictals, officers, employees and agents (each, an
"Indemnified Party,” collectively, the "Indemnified Parties") for, from, and against any and
all claims, demands, actions, damages, judgments, settlements, personal injury (including
sickness, disease, death, and bodily harm), property damage (including loss of use),
infringement, governmental action and all othet losses and expenses, including attorneys'
fees and litigation expenses (each, 2 "Demand or Expense" collectively "Demands or
Expenses") asserted by a third-party (L.e. 2 person ot entity other than City or Consultant)
and that arises out of ot results from the breach of this Agreement by the Consultant or
the Consultant’s negligent actions, etrors or omisstons (tncluding any Subconsultant or
Subcontractor or other person or firm employed by Consultant), whether sustained before
or after completion of the Project.

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

c. Consultant 1s not required to indemnify any Indemnified Parties for, from, or agamnst any
Demand or Expense resulting from the Indemnified Party's sole negligence or other fault
solely attributable to the Indemnified Party.

Immigration Law Compliance.

9.1

9.2

9.3

94

95

9.6

97

Consultant, and on behalf of any Subconsultant or Subcontractor, watrants, to the extent applicable
under AR.S. § 41-4401, compliance with all federal immigration laws and regulations that relate to
their employees as well as comphance with AR.S. § 23-214(A) which requires regtstration and
participation with the E-Verify Program.

Any breach of warranty under this section is constdered a material breach of this Agreement and 1s
subject to penalties up to and including termination of this Agreement.

City retains the legal right to mspect the papers of any Consultant, Subconsultant, or Subcontractor
employee who performs work under this Agreement to ensure that the Consultant, Subconsultant
ot any Subcontractor 1s compliant with the watranty under this section.

City may conduct random mspections, and upon request of City, Consultant will provide coptes of
papers and records of Consultant demonstrating continued compliance with the warranty under
this section. Consultant agrees to keep papers and records available for mspection by the City
during normal business hours and will cooperate with City 1n exercise of its statutory duties and not
deny access to its bustness premises or applicable papers or records for the purposes of
enforcement of this section.

Consultant agrees to mcotporate into any subcontracts under this Agreement the same obligations
imposed upon Consultant and expressly accrue those obligations directly to the benefit of the City.
Consultant also agrees to requite any Subconsultant or Subcontractor to incorporate into each of its
own subcontracts under this Agreement the same obligations above and expressly accrue those
obligations to the benefit of the City.

Consultant’s warranty and obligations under this section to the City 1s continuing throughout the
term of this Agreement or untd such time as the City determines, i its sole discretion, that Arizona
law has been modified in that compliance with this section 1s no longer a requirement.

The “E-Verify Program” above means the employment vertfication program admunistered by the
Untted States Department of Homeland Security, the Soctal Security Administration, or any
successor program
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10.

11.

Prohibitions. Consultant certifies under A.R.S. §§ 35-391 ef seq. and 35-393 ez seq., that it does not have,
and during the term of this Agreement will not have, “scrutinized” business operations, as defined in the
preceding statutory sections, in the countries of Sudan or Iran.

Notices.

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

a.

b.

The Notice is 1 writing; and

Delivered 1n person ot by overnight courter service (delivery charges prepaid), certified or
registered mail (return recetpt requested).

Notice will be deemed to have been delivered to the person to whom 1t is addressed as of
the date of receipt, if:

(1 Recetved on a bustness day before 5:00 p.m. at the address for Notices tdentified
for the Party in this Agreement by U.S. Mail, hand delivery, or overnight courier
service; of

2 As of the next business day after receipt, if received after 5:00 p.m.
The burden of proof of the place and time of delivery is upon the Party giving the Notice.

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

11.2 Representatives.

a.

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

Stephen J. Smith, P.E.

IMS Infrastructure Management Services, LL.C
1820 West Drake Drive, Suite 108

Tempe, AZ 85283

City. City's representative ("City's Representative") authorized to act on City's behalf, and
his or her address for Notice delivery 1s:

City of Glendale

c/o Frank Lomeli, Deputy Public Works Director
City of Glendale

6210 West Myrtle Avenue, Suite 111

Glendale, Arizona 85301

With required copy to:

City Manager City Attorney

City of Glendale City of Glendale

5850 West Glendale Avenue 5850 West Glendale Avenue

Glendale, Arizona 85301 Glendale, Arizona 85301

Concurrent Notices.

(1) All notices to City's representative must be given concurrently to City Manager
and City Attorney.

(2) A notice will not be deerned to have been recetved by City's representative until

the time that it has also been recetved by the City Manager and the City Attorney.
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14.

(3) City may appoint one or mote designees for the purpose of recetving notice by
delivery of a written notice to Consultant identifying the designee(s) and their
respective addresses for notices.

d. Changes. Consultant ot City may change its representative or information on Notice, by
giving Notice of the change in accordance with this section at least ten days prior to the
change

Financing Assignment. City may assign this Agreement to any City-affiliated entity, inclading a non-
profit corporation or other entity whose primary putpose is to own or manage the Project.

Entire Agreement; Survival; Counterparts; Signatures.

13.1

13.2

13.3

134

135

13.6

13.7

Term.

Integration This Agreement contams, except as stated below, the entire agreement between City
and Consultant and supersedes all prior conversations and negotiations between the parties
regarding the Project or this Agreement.

a. Neither Party has made any representations, warranties or agreements as to any matters
concerning the Agreement's subject matter.

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

c. Inconsistenctes between the solicitation, any addenda attached to the solicitation, the
response ot any excetpts attached as Exhibit A, and this Agreement, will be resolved by
the terms and conditions stated in this Agreement.

Interpretation.

a. The parties fairly negotiated the Agreement's provisions to the extent they believed
necessary and with the legal representation they deemed appropriate.

b. The parties are of equal bargamning position and this Agreement must be construed equally
between the parties without constderation of which of the parties may have drafted this
Agreement.

C. The Agreement will be interpreted 1n accordance with the laws of the State of Artzona.

Survival. Except as specifically provided otherwise in this Agreement, each watranty,
representation, indemnificatton and hold harmless proviston, insurance requirement, and every
other right, remedy and responsibtlity of a Party, will survive completion of the Project, or the
earlter termination of this Agreement.

Amendment. No amendment to this Agreement will be binding unless 1 writing and executed by
the parties. Electronic signature blocks do not constitute execution for purposes of this Agreement.
Any amendment may be subject to City Council approval

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

Severability. If any provision of this Agreement 1s voided or found unenforceable, that
determination will not affect the validity of the other provisions, and the voided or unenforceable
provision will be reformed to conform with applicable law.

Counterparts. This Agreement may be executed 1n counterparts, and all counterparts will together
comprise one mmstrument.

The term of this Agreement commences upon the Effective Date and contmues for 2 one-year

period The City may, at 1ts sole option, extend the term of this Agteement for additional months as may be
necessary to allow Consultant to complete tasks not otherwise timely accomplished. Consultant will be
notified 1n writing by the City of 1ts intent to extend the Agreement pertod at least thirty (30) calendar days
befote the expiration of the original Agreement pertod. There are no automatic renewals of this Agreement.
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15.

16.

Dispute Resolution. Fach claim, controversy and dispute (each a "Dispute”) between Consultant 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 term in which they are first referenced, are
incorporated by this reference.

Exhibit A Project

Exhibit B Scope of Work
Exhibit C Schedule

Exhibit D Compensatton
Exhibit B Dispute Resolution

(Signatures appear on the following page.)
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The parties enter mto this Agreement effecttve as of the date shown above.

City of Glendale,

an Arizona municipal corporation

el

By TAMSHEED METTA
is: Jgterim Asst.. &'fz/ maW

ATTEST for: Cify Manager~

APPROVED AS TO FORM:

Y /A

Craig Tindall, City Attorney

IMS Infrastucture Management Services, L.LC,
a Arizona Limited Liabilty Gompany

/By: Stgphenj‘-S'mith, P.E.
Its: Member/ Manager

1
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EXHIBIT A
Professional Services Agreement

PROJECT

The City of Glendale currently maintains approximately 720 center-line miles of roadway. To offer a
budget conscious project, IMS has broken down the project into two Phases. Phase 1 of our efforts will
focus on updating the City's Lucity database and pavement management plan for the entire roadway
network. This Phase will also include a professional consultation.

Services provided will include:
» Recommendations related to Lucity software and “Best Spend” as defined by City criteria.
* Pavement Management Consultation.

Phase 2 is for actual network testing, beginning after July 2013 and is proposed to be performed under a
separate contract.
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Professional Services Agreement
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EXHIBIT B
Professional Services Agreement

SCOPE OF WORK

Task 1. Project Initiation & Scope Confirmation:

Conduct meeting confirming scope, extent and content of surveys, set milestones and deliverables.

Confirm key contacts, roles and responsibilities, and project documentation.

Identify location of key data elements such as traffic data, GIS, existing roadway inventories, historical
data, and pavement management data.

Identify deficient data and the means to obtain.

Deliverables:
Technical memo detailing scope of work, budget and deliverables.

Task 2. Network Referencing and GIS Integration Update:

°

Using the City’s GIS centerline topology, update existing street inventory for use in Lucity
Include street number and block order in referencing

Link each segment to its parent GIS section.

Obtain roadway attributes from GIS for functional class, traffic, width, length, pavement type, curb type,
etc. If not available, devise plan to obtain them.

Create survey maps for client review and use by the RST in Phase 2.

Deliverables:
Survey maps and inventory for client review.

Task 3. Update City’s Lucity Database and Pavement management Plan:

Following receipt of maintenance & rehab work since last data collection, complete the following analysis.

Present status and PCI report in Excel format complete with PCI charts and backlog.
Fix all needs analysis and budget.

Complete steady state, do nothing, unlimited, steady state plus 50%, steady state minus 50%, and budget
driven analysis ($/yr estimate).
Integrate City capital plans and “must do’s” (3 to hit set PCI and backlog target).

Software Training and Consulting Services:
Confirm software modules and number of City users.
Ensure hcenses are in the name of the City
Determine if additional are to be purchased by the City.
Coordinate with City purchase of the selected PM software.
Ensure software is up-to-date and configured to the City’s needs
IMS will provide on-call software support for 1-year.

Deliverables:
Coordination of software configuring and training,.
Provide one-year software consulting for designated user(s).
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EXHIBIT C
Professional Services Agreement

SCHEDULE

SCHEDULE

It is currently anticipated that the project duration for the IMS to provide a final report to the City of
Glendale is ninety (90) calendar days from receipt of Notice to Proceed. The exact schedule will be
dependent on availability of required data and time necessary to schedule the requisite meetings to
facilitate coordination. The schedule may be revised after the initial kick-off meeting.

Schedule sensitive information needed from the City to maintenance the project schedule:
« Finalizing the inventory and maps to be used for the field surveys. The delay in this step usually occurs
in obtaining the maps or GIS topology, confirming the streets list and then validating the limits of the
surveys. The best defense against schedule slippage is to have a single point of contact that is familiar
with the project, GIS and survey limits and can make critical decisions in a timely fashion.

» Review of the field data and exceptions reports delivered to the clients. As part of the QA/QC process,
only quality data can pass through to the analysis. Thus it is critical that once the data passes through the
IMS QA/QC process, it be accepted and signed off by the client agencies. For this stage of the work, we
propose having our QA/QC Manager work closely with City staff to keep the flow of data moving.

» Obtaining feedback and acceptance of the final format and load. No matter how much planning work
goes into a schedule, the bottom line is, a Council operates on its own timetable, and the project must be
able to conform to their schedules.



EXHIBIT D
Professional Services Agreement

COMPENSATION

METHOD AND AMOUNT OF COMPENSATION
IMS to invoice City upon completion of each Task; the exception 1s Task 4 which will be mvoiced Quarterly.
NOT-TO-EXCEED AMOUNT

The total 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 $30,200.00.

DETAILED PROJECT COMPENSATION

see attached.




EXHIBIT D
Professional Services Agreement

COMPENSATION

METHOD AND AMOUNT OF COMPENSATION

Compensation shall be hourly rate plus allowable reimbursable expenses.

NOT-TO-EXCEED AMOUNT

The total amount of compensation paid to Consultant for full completion of all work by the Project during the entire

term of the Project must not exceed $30,200.00.

DETAILED PROJECT COMPENSATION

IMS
Pavement Management Services
Fee Schedule
TASK COST
Task 1 — Project Initiation & Scope Confirmation $ 2,500.00
Task 2 — Network Referencing & GIS Integration Update $ 7,200.00
Task 3.- Update City’s Lucity Database & Pavement Management Plan $ 7,500.00
Task 4 — Software Training & Consulting Services $ 10,000.00
Owner’s Contingency $ 3.000.00

TOTAL PROJECT COST:

$ 30,200.00




EXHIBIT E
Professional Services Agreement

DISPUTE RESOLUTION

1 Disputes.

11

1.2

13

1.4

Commitment. The parties commit to resolving all disputes promptly, equitably, and m a good-
fatth, cost-effecttve manner.

Application. The provisions of this Exhibit will be used by the parties to resolve all controverstes,
claims, or disputes ("Dispute”) arising out of or related to this Agreement-including Disputes
regarding any alleged breaches of this Agreement.

. Initiation. A party may initiate a Dispute by delivery of written notice of the Dispute, including the

spectfics of the Dispute, to the Representative of the other patty as required 1n this Agreement.

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

a. The parties will provide each other with reasonable access during normal business hours to
any and all non-privileged records, information and data pertaining to any Dispute 1n order
to assist in resolving the Dispute as expeditiously and cost effectively as possible;

b. The parties' senior managers will meet within 10 business days to discuss and attempt to
resolve the Dispute promptly, equitably, and in a good fatth manner, and

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

2. Arbitration.

2.1

2.2

Rules. If the parties are unable to resolve the Dispute by negotiation within 30 days from the
Dispute notice, and unless otherwise informal discussions are extended by the mutual agreement,
the Dispute will be dectded by binding arbitration n accordance with Construction Industry Rules
of the AAA, as amended herein. Although the arbitration will be conducted 1 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 atbitrator within five business days after
agreement for arbitration. If the parties have not agreed upon an arbitrator within this
pettod, the parties will submit the selection of the atbitrator to one of the princtpals of the
mediation firm of Scott & Skelly, LLC, who will then select the atbitrator. The parttes 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 15 years’ experience with
commerctal construction legal matters m Maricopa County, Atizona, be mndependent,
impartial, and not have engaged in any business for or adverse to either Party for at least 10
years.

Discovery. The extent and the time set for discovery will be as determined by the arbitrator. Each
Party must, however, within 10 days of selectton of an arbitrator deliver to the other Party copies of
all documents in the delivering party's possession that are relevant to the dispute.




23

2.4

2.5

26

Heartng The arbitration hearing will be held within 90 days of the appomntment of the arbitrator
The arbitration hearing, all proceedings, and all discovery will be conducted 1 Glendale, Arizona
unless otherwise agreed by the parties or required as a result of witness location. Telephonic
hearings and other reasonable arrangements may be used to minimize costs.

Award. At the arbitration hearing, each Party will submut its position to the arbitrator, evidence to
support that position, and the exact award sought 1n this matter wath specificity. The arbitrator
must select the award sought by one of the parties as the final judgment and may not mndependently
alter or modify the awards sought by the parttes, fashion any remedy, or make any equitable order.
The arbstrator has no authority to consider or award punitive damages.

Final Decision The Arbitrator's dectsion should be rendered within 15 days after the arbitration
hearing 1s concluded. This decision will be final and binding on the Parties.

Costs. The prevailing party may enter the arbitration in any court having jurisdiction in order to
convert it to a judgment. The non-prevailing party will pay all of the prevailing party's arbitration
costs and expenses, including reasonable attorney's fees and costs

Services to Continue Pending Dispute. Unless otherwise agreed to in wirtting, Consultant must continue
to perform and matntain progress of required Services during any Dispute resolution or arbitration
proceedings, and City will continue to make payment to Consultant in accordance with this Agreement

Exceptions.

4.1

43

Third Party Claims. City and Consultant are not required to arbitrate any third-party claim, cross-
claim, counter claim, or other claim or defense of a third party who 1s not obligated by contract to
arbitrate disputes with City and Consultant.

Liens. City or Consultant may commence and prosecute a civil action to contest a lien or stop
notice, or enforce any lien ot stop notice, but only to the extent the Len or stop notice the Party
seeks to enforce is enforceable under Atizona Law, including, without limitatton, an action under
ARS. § 33-420, without the necessity of initating or exhausting the procedures of this Exhibit.

Governmental Actions. This Exhibit does not apply to, and must not be construed to require
arbitration of, any claims, actions or other process filed or 1ssued by City of Glendale Building
Safety Department or any other agency of City acting in its governmental permitting or other
regulatory capacity.
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ACCRL”  CERTIFICATE OF LIABILITY INSURANCE otsns

THIS CERTIFICATE IS {8SUED AS A MATTER OF INFORMATION ONLY AHD CONFERS HO RIGHTS UPOM THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES MOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: if the certificate holder Is an ADDITIONAL INSURED, the policy(les) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an andorsement. A statement on this certificate doee not confer rights to the
certificate holder in lleu of such shdorgement(s).

PRODUCER . of Novada Phone: 702-877-1760] Goiec!
8768 West Russell Road #150 Fax: 702-877-0837| ({85 ey, | R, mo
La2s Vegas, NV 88118 %;
INSURER(S) AFFORDING COVERAGE NAIC #
meuRER A : Travelers Indemnity Co A+ XV 25658
MSURED gs ‘“fmh'“cg;'e e meuren 8 : Charter Oak Fire Ins Co_A# XV 25615
anagement Services, LLI .
1820 W Drake Dr Ste 108 meurer c : Beazley Ins Co Inc A Vill 37540
Tempe, AZ 85283 | BBURER D :
BIBURER E :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAMS

LIR. TYPE OF INBURANCE POLICY RUSSBER m | MERAIBIYYYY) Al LTS
GEWERAL LLABRITY I EACH OGCURRENCE s 1,000,
DARRAGE YO RERTE]
A | %] cOMMERCIAL GENERAL LIABILITY X 80-8028L 164-IND-12 02812 | 032813 | Do mnce) | § 1,000,000
CLABAS-MADE ‘ X l OCCUR MED EXP (Avw ors person) | § 10,0°d
e PERSONAL & ADVINJURY | § 1.000,0001
| GENERAL AGGREGATE $ Z.M.Wd
GEN'L AGGREGATE LIMIT APPLIES PER PRODUCTS - COMPIOR AGG | § Z,GDOM
1 poriey ﬁl’f&% LOC s j
| ATOROBLE LAERITY COMBINED SNGLE LM | 1,000,00
B ._E_J ANY AUTO X FBA-8923L365-1 2-GRP 03/26/12 03/268/13 | BODILY INJURY (Perperson) | $
_{ SLL OWHED . SCHEBULED BODILY INJURY (Per accident) | $
X | mrepautas | X | Nroa °“" VED | PROPERIY DAVAGE .
s
| X |uBRELLALIA | X | gecuR EACH OCCURRENCE % 4,000,
A EXCESS LIAS CLAMS MADE| X CUP-8888Y370-12-47 03/26/12 | 0312813 | AGGREGATE $ 4,000,
oep | X | revenmons 10,000 3
WORKERS COMPENSATION WO STATU- @u
AND ERPLOYERS' LIABILITY YIN LIMITS ER =
ANY PROPRIETORPARTNEREXECUTIVE E L EACH ACCIOEMT $
OFFICERMEMBER EXCLUDED? HiA ro—
(ancatory in NH) E | DISEASE - EA EMPLOYEE] §
DESCRIPTION OF OPERATIONS below E | DISEASE - POLICY LIMIT | §
C iProfessional Liab, Vi681C1206801 Q228112 23125113  |Per Claim 2,000,008
iClalma-MadeMRpt'd 3 RETRO DATE: 3/28/04 Aggregate 2,000,000
|
DESCRIPTION OF GPERATIONS / LOCATIONS / VEHICLES {Atiach ACORD 101, Additionsl R Sehoduls, If mom eposa is required)

The City of Glendale is additional insured on General Liability, Automcbilas
Liability, and Usbrella Lisbility per attached endorsements. Automobile
Limbility insurance coverage ie primary per policy form. General Liability
insurance eoverage is primary and non-contributory with any insurance
polzaias or programs maintszined by the *CONTINURD ON ATTACHED PAGE®

CERTIFICATE OLDER CANGELLATION _

CiTYGLZ
SHOULD ANY OF THE ABQVE DESCRIBED POLICIES BE CAMCELLED BEFORE

THE EXPRATION DATE THEREOF,

MOTICE WiLL BE DEUVERED B

City of Glendale
6210 W Myrtle Ave Ste 114
Glendale, AZ 85301

ACCORDAKCE WITH THE FOLICY PROVISIONS.

AUTHORTED REPRESEUTRATIVE

2D e

ACORD 25 (201005}

D 1988-2010 ACORD CORPORATION. A# rights reserved.

The ACORD neme and loge are mgtetared marks of ACORD
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POLICY NUMBER: 680-8926L184-IND-12

COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BLANKET ADDITIONAL INSURED
(ARCHITECTS, ENGINEERS AND SURVEYORS)

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

A. The following is added to WHO IS AN INSURED

{Section H):

Any person or organization that you agree in a
"contract or agreement requiring insurance” to in-
clude as an additional insured on this Coverage
Part, but only with respect to fiability for "bodily in-
jury”, “property damage" or “"personal injury”
caused, in whole or in part, by your acts or omis-
sions or the acts or omissions of those acting on
your behalf:

a. In the performance of your ongoing opera-
tions;

b. In connection with premises owned by or
rented to you; or

c. In connection with "your work® and included
within the "products-completed operations
hazarg®

Such person or organization does not qualify as
an additional insured for "bodily injury”, "property
damage® or "persenal injury” for which that per-
son or organization has assumed liability in a con-
tract or agreement.

The insurance provided to such addittonal insured
15 limited as follows:

d. This insurance does not apply on any basis to
any person or organization for which cover-
age as an additional insured specifically is
added by ancther endorsement to this Cover-
age Part.

e. This insurance does not apply to the render-
ing of or failure to render any "professional
services”.

f.  The limits of insurance afforded to the addi-
tional insured shall be the limits which you
agreed In that "contract or agreement requir-
ing insurance" to provide for that additional
insured, or the bmits shown in the Declara-
tions for this Coverage Fart, whichever are
less. This endorsement does not increase the
limits of insurance stated in the LIMITS OF

€ 2007 The Trevelers Companiss, inc.

INSURANCE (Sectlon i) for this Coverage
Part, .

B. The following is added to Paragraph a. of 4.

Dther Insurance in COMMERCIAL GENERAL
LIABILITY CONDITIONS (Saction IV):

However, if you specifically agree in a "contract or
agreement requiring insurance” that the Insurance
provided to an additional insured under this Cov-
erage Part must apply on a primary basis, or a
primary and non-contributory basis, this insurance
is primary to other insurance that is available o
such additional Insured which covers such addi-
tional insured as a named insured, and we will not
share with the other insurance, provided that:

{1) The "bodily injury” or “property damage" for

which coverage is sought occurs; and
(2} The “personal injury” for which coverage Is
sought arises out of an offense committed;

after you have entered into that "contract or
agraemsnt requiring insurance®. But this insur-
ance still is excess over valid and collectible other
insurance, whether primary, excess, contingent or
on any other basis, that is available to the insured
when the insured is an additional insured under
any other insurance.

. The foliowing is added fo Paragraph 8. Transfer

Of Rights Of Racovery Against Others To Us
in COMMERCIAL GENERAL LIABILITY CON-
DITIONS (Sectlon iV): J

We waive any rights of recovery we may have
against any person or organization because of
payments we make for "bodily injury”, "property
damage” or "personal injury” arising out of “your
work” performed by you, or on yaur behalf, under
a "contract or agreement requiring insurance” with
that person or organization. We waive these
rights only where you have agreed o do so as
part of the "contract or agreement requiring insur-
ance™ with such person or organization entered
into by you before, and in effect when, the "bodily

Page 1 of 2
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COMMERCIAL GENERAL LIABILITY

injury” or "property damage" occurs, or the "per-
sonal injury” offense Is committed.

D. The following definition is added to DEFINITIONS
{Section V)

"Contract or agreement requiring insurance”

erage Part, provided that the "bodily injury” and
"property damage” occurs, and the "personal in-
jury” is caused by an offense committed:

a.

After you have entered into that contract or
agreement; .

means that part of any contract or agreement un- b. While that part of the contract or agreement is
der which you are required to indlude a person or in effect; and
organization as an additional insured on this Cov- ¢. Before the end of the policy period.

Page 2 of 2 ® 2007 The Trevelars Companies, Inc. CGD3Igt0e07
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POLICY NUMBER: 680-8926.164-IND-12

COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
OTHER INSURANCE — ADDITIONAL INSUREDS

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

PROVISIONS

COMMERCIAL GENERAL LIABILITY CONDITIONS
(Section 1V), Paragraph 4. (Other Insurance) is
amended as follows:

1.

CG D0 37 04 05

The following is added to Paragraph a. Primary
Insurance:

However, if you specifically agree in a written con-
tract or written agreement that the insurance pro-
vided to an additional insured under this
Coverage Part must apply on a primary basis, or
a primary and non-contributory basis, this insur-
ance Is primary to other insurance that is avail-
able to such additional insured which cavers such
additional insured as a named insured, and we
will not share with that other insurancs, provided
that:

a. The "bodily injury" or "property damage” for

which coverage is sought occurs; and

Copynight 2005 The St Paul Travelers Companies, Inc Alf rights reserved.

b. The "personal injury” or "advertising injury” for -

which coverage Is sought arises out of an of-
fense commitied
subsequent to the signing and execution of that
contract or agreement by you.
The first Subparagraph (2) of Paragraph b. Ex-
cess Insurance regarding any other primary in-
surance available to you is deleted.
The following is added to Paragraph b. Excess
insurance, as an additional subparagraph under
Subparagraph (1):
That is available to the insured when the insured
is added as an additional insured under any other
policy, including any umbrella or excess policy.

Page 1 of 1



POLICY NUMBER: BA-8323136A-12-GRP COMMERCIAL AUTO

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

AUTO COVERAGE PLUS ENDORSEMENT

This endorsement modifies insurance provided under the following:
BUSINESS AUTO COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless modi-
fied by the endorsement.

GEMERAL DESCRIPTION OF COVERAGE ~ This endorsement broadens coverage. However, coverage for any
injury, damage or medical expenses described in any of the provisions of this endorsement may be excluded or
limited by another endorsement to the Coverage Part, and these coverage broadening provisions do not apply to
the extent that coverage is excluded or fimited by such an endorsement. The following listing is & general cover-
age description only. Limitations and exclusions may apply to these-coverages. Read all the provisions of this en-
dorsement and the rest of your policy carefully to determine rights, dutles, and what Is and Is not covered.

A, BLANKET ADDITIONAL INSURED H. AUDIO, VISUAL AND DATA ELECTRONIC
. EMPLOYEE HIRED AUTO EQUIPMENT — INCREASED LIMIT

B
C. EMPLOYEES AS INSURED WAIVER OF DEDUCTIBLE - GLASS
D

(3
. SUPPLEMENTARY PAYMENTS ~ INCREASED  J- PERSONAL EFFECTS
LIMITS K. AIRBAGS
E. TRAILERS -INCREASED LOAD CAPACITY L. AUTO LOAN LEASE GAP
F. HIRED AUTO PHYSICAL DAMAGE M. BLANKET WAIVER OF SUBROGATION
G. PHYSICAL DAMAGE ~ TRANSPORTATION
EXPENSES — INCREASED LIMIT
A. BLANKET ADDITIONAL INSURED performing duties related to the conduct of
The following is added to Paragraph A.1., Who Is your busingss.
An Insured, of SECTION H — LIABILITY COV- 2. The following replaces Paragraph b. in B.5,,
ERAGE: Other Insurance, of SECTION IV — BUSI-
Any parson or organization who is required under NESS AUTO CONDITIONS:
a written contract or agreement between you and b. For Hired Auta Physical Damage Cover-
that person or organization, that is signed and age, the following are deemed to be cov-
executed by you bsfore the "bodily injury” or ered "autos” you own:
"property damage’ occurs and that is in effect {1} Any covered “auto” you lpase, hire,
during the policy period, to be named as an addi- rent or bomow: and
tional insured is an "insured” for Liability Cover- R
age, but only for damages to which this insurance (2) Any covered "auto hired or rented by
applies and only to the extent that person or or- your "employee” under a contract in
ganization qualifies as an “insured® under the that ‘Indmduai_ employes’s” name,
Who Is An Insured provision contained in Section with your permission, while perform-
IL ing dgbgs related {o the conduct of
r business.
B. EMPLOYEE HIRED AUTO you ° " . ;
o However, any "auto” that is leased, hired,
1. The following Is added to Paragraph A.1, rented or borrowed with a driver is not a
Who Is An Ingured, of SECTION ¥l - LI- oy f®
ABILITY COVERAGE: covered "auto”.
An "employee” of y u’s i's an " d* whil C. EMPLOYEES AS INSURED
oye QLT n "insure e .
operating a covered “auto” hired or rented The following is added to Paragraph A1., Who is
under a contract or agreement in that "em- An !nsu.‘irad, of SECTION H — LIABILITY COV-
ployse's™ name, with your psmmission, while ERAGE:
CA T4 200710 © 2010 The Travelars Indemnity Company All ights reserved. Pags 1of 3
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COMMERCIAL AUTO

Any "smployes” of yours is an “insured” while us-
ing & coverad "auto” you don't own, hire or borrow
in your business or your personal affairs.

. SUPPLEMENTARY PAYMENTS - INCREASED
LUMITS -

4. The following replaces Paragraph A.2.a.(2) of

SECTION Il - LIABILITY COVERAGE:

(2) Up to $3,000 for cost of balf bonds (in-
cluding bonds for related traffic law viola-
tions) required because of an "sccident”
we cover. We do not have to furnish
these bonds.

2. The following replaces Paragraph A.2.a.(4) of

SECTION li - LIABILITY COVERAGE:

{(4) All reasonable expenses incurred by the
"insured” at our request, including actual

~  loss of samings up to $500 a day be-
cause of time off from work.

. TRAILERS — INCREASED LOAD CAPACITY

The following replaces Paragraph €.1. of SEC-

TION | - COVERED AUTOS:

1. "Traillers” with a load capacity of 3,000
pounds or less designed primarly for fravel
on public roads.

. HIRED AUTQ PHYSICAL DAMAGE

Tha following is added to Paragraph A.4., Cover-

age Extensions, of SECTION iil - PHYSICAL

DAMAGE COVERAGE:

Hired Auto Physical Damage Coverage

ff hired "sutos® are covered "autos" for Liability

Coverage but not covered “autos" for Physical

Damage Coverage, and this policy also provides

Physical Damage Coverage for an owned "auto”,

then the Physical Damage Coverage is extended

to "autos” that you hire, rent or borrow subject to
the following:

(1) The most we will pay for "loss” in any one
"accident” to a hired, rented or. borrowed
*auta" is the lesser of:

(a) $50,000;

{b} The actual cash vaiue of the damaged or
stolen property as of the time of the
"loss"; or

(c) The cost of repairing or replacing the
damaged or stolen property with other
property of like kind and quality.

{2} An adjustment for depreciation and physical
condition will be made In determining actual
cash valus 1n the event of a total Moss”.

& 2010 The Travelars indemnity Company Al rights reserved
Includes copynghted matarial of Insurance Services Office, Inc. with its psrmission

(3) If a repair or replacement resuits in betlter
than fike kind or quality, we will not pay for the
amount of betterment. ’

(4) A deductible equal to the highest Physical
Damage deductibls applicabie to any owned
caversd "auto”,

{5} This Coverage Extansion does not apply to:
{a} Any "auto” that is hired, rented or bor- -

rowed with a driver; or
(b} Any “auto” that is hired, rented or bor-
rowed from your "employee”.

PHYSICAL DAMAGE - TRANSPORTATION

EXPENSES — INCREASED LIMIT

The following repleces the first sentence In Para-

graph A.4.a., Transportation Expenses, of
SECTION Il — PHYSICAL DAMAGE COVER- -
AGE:

We will pay up o $50 per day to a maximum of
$1,500 for temporary transportation expense in-
curred by you because of the total theft of 8 cov-
ered "auto® of the private passenger typs.

AUDIO, VISUAL AND DATA ELECTRONIC
EQUIPMENT - INCREASED LIMIT

Paragraph C.2.. Limit Of Insurance, of SEC-
TION Ili — PHYSICAL DAMAGE COVERAGE is
deleted.

WAIVER OF DEDUCTIBLE - GLASS

The foliowing Is added to Paragraph D., Deducti-
ble, of SECTION Il ~ PHYSICAL DAMAGE

COVERAGE:

No deductible for s coverad "suto® will apply fo
glass damage If the glass s repalred rather than
replaced.

PERSONAL EFFECTS

The following is added to Paragraph A.4., Cover-
age Extensions, of SECTION I — PHYSICAL

DAMAGE COVERAGE:
Personal Effects Coverage .

Wae will pay up to $400 for "loss" to wearing ap-
parel and other persconal sffects which are:

(1) Owned by an "insured”; and
{2} In or on your covered "auto”,

This coverage only applies in the event of a total.
theft of your covered "auto”.

Mo deductibles apply to Personal Effscts cover-
age.

CAT42067 10
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K. AIRBAGS

The following Is added to Paragraph B.3., Exclu-
sions, of SECTION Il — PHYSICAL DAMAGE
COVERAGE:

Exclusion 3.a. doss not apply to "loss” to one or

more airbags in a covered "auto® you own that in-

flate due to a cause other than a cause of "loss”

set forth in Paragraphs A.1.b. and A.l.c., but

only:

a. If that "auto” is a covered “auto” for Compre-
hensive Coverage under this policy;

b. The airbags are not covered under any war-
ranty; and

c. The airbags were not intentionally inflated.

We wil pay up to a maximum of $1,000 for any
one "loss".

AUTO LOAN LEASE GAP

The following is added to Paragraph A.4., Cover-
age Extenslons, of SECTION B — PHYSICAL
DAMAGE COVERAGE:

Auto Loan Lease Gap Coverage for Private
Passenger Type Vehicles

In the event of a total "loss” to a covered "auto” of
the private passenger type shown in the Schedule
or Declarations for which Physical Damage Cov-
erage is provided, we will pay any unpaid amount
due on the lease or loan for such covered "auto”
less the following:

{1) The amount paid under the Physical Damage
Coverage Section of the policy for that "auto™;
and

© 2011Q The Travelers Indemnity Sompany. All rights reserved

COMMERCIAL AUTO

{2} Any:
(a) Overdue leass or loan payments at the
- fime of the "loss";

(b} Finandal penalies imposed under a
lease for excessive use, abnormal wear
and tear or high milsage;

{c) Security deposits not retumned by the les-
sor; .

(d) Costs for extended warranties, Credit Life
Insurance, Health, Acdident or Disability
Insurance purchased with the loan or
lease; and

(e) Carry-over balances from previous loans
or leases.

M. BLANKET WAIVER OF SUBROGATION

The following replaces Paragraph A.5., Transfer
Of Rights Of Recovery Against Othars To Us,
of SECTION IV — BUSINESS AUTO CONDI-
TIONS:

5. Transfer Of Rights Of Recovery Against
Others To Us

We walve any right of recovery we may have
against any person or organization to the ex-
tent required of yvou by a written contract exe-
cuted prior to any “accident” or "loss”, pro-
vided that the "accident” or "loss" arises out of
the operations contemplated by such con-
tract. The waiver applies only to the person or
organization designated in such contract.

Page 3 of 3
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POLICY NUMBER: CUP-8666Y370-12-47 UMBRELLA

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
AMENDMENT OF WHO IS AN INSURED

This endorsement modifies insurance provided under the following:
COMMERCIAL EXCESS LIABILITY (UMBRELLA) INSURANCE

Paragraph 2.f. of SECTION Il - WHO IS AN IN- derlying insurance®, and, the limits of insurance

SURED is deleted and replaced by the following: afforded to such person or organization will be:

f. Any other person or organization insured under {i) The difference between the "underlying in-
any policy of the "underlying insurance® listed in surance” limits and the minimum limits of in-
the SCHEDULE OF UNDERLYING INSURANCE surance which you agreed to provide; or
of the DECLARATIONS of this insurance. This (i) The limits of insurance of this policy

insurance is subject to all the provisions and limi-

tations upon coverage under such policy of “un- whichever is less.
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AC&E@ LW DATE (MM/DD/YYYY)
" CERTIFICATE OF LIABILITY INSURANCE =®9* | ¢1-28-2013

THIS CERTIFICATEIS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW  THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT. If the certificate holder is an ADDITIONALINSURED, the policylies) must be endorsed If SUBROGATIONIS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement A statement on this certificate does not confer nights to the
certificate holder in lleu of such endorsementi(s)

PRODUCER ggnh/'lg\CT

PAYROLL ASSOCIATES LLC PHONE FAX

210731 P:()- F: ()- IAIC, No, Ext) {A/C, Noi

PO BOX 33015 ADDRESS . e

SAN ANTONIO TX 7 8 2 6 5 : INSURER(S) AFFO‘RDING COVERAGE NAIC #
msurReR A Twin City Fire Insurance Co R9459

INSURED INSURER B

IMS INFRASTRUCTURE MANAGEMENT SERVICES [ jeonmnc

LLC

1820 W DRAKE DR STE 108 ‘NSUREFR‘D

TEMPE AZ 85283 INSURER E
INSURER F

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:*

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS

[INSE ADDL|SUBR POLICY EFF POLICY EXP
LTR TYPE OF INSURANCE sk | wvp POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE s
] DAMAGE TO RENTED
COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurtence) $
‘I CLAIMS-MADRE OCCUR MED EXP (Any one person) $
D D PERSONAL & ADV INJURY | s
GENERAL AGGREGATE $
GEN'L AGGREGATE LIMIT APPLIES PER PRODUCTS - COMP/OP AGG | §
RO-
POLICY R I Loc M
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT s
(Ea accident)
BODILY INJURY (Per person) $
ANY AUTO
[ | ALL OWNED SCHEDULED D D BODILY INJURY (Per accident)| $
1 AUTOS AUTOS PROPERTY DAMAGE .
HIRED AUTOS NON-OWNED {Per accident]
AUTOS
$
| umereLLA LiAB OCCUR EACH OCCURRENCE $
Excessuas CLAIMS-MADE D D AGGREGATE $
____pED} _,I RETENTION  § $
WORKERS COMPENSATION X] WC STATU- OTH-
AND EMPLOYERS LIABILITY vIN TORY LIMITS ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E L EACH ACCIDENT $ 1,000,000
A | OFFICER/MEMBEREXCLUDED? N/A D 76 WEG LU6745 04/19/2012{ 04/19/2013
(Mandatory in NH) - EL DISEASE -EA EMPLOYEE s 1, 000, 000
it yes, describe under
DESCRIPTION OF OPERATIONS below EL DISEASE -pOLICY LMY | 1, 000, 000

‘DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 707, Addrtonal Remarks Schedule, i more space o required)
Those usual to the Insured's Operations.

CERTIFICATE HOLDER CANCELLATION

|
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE
CTTY OF GLENDALE DELIVERED IN ACCORDANCE WITH THE POLICY PROVISIONS

6 2 l O W I\/IYRTLE AVE S TE :Ll L AUTHORIZED REPRESENTATIVE .
CLENDALE, AZ 85301 T ar T aclln

©1988-2010 ACORD CORPORATION Al nights reserved
ACORD 25 (2010/05) The ACORD name and logo are regrstered marks of ACORD




Form W'g

{Rev December 2011)
Department of the Treasury
Internal Revenue Service

Request for Taxpayer
identification Number and Certification

Give Form to the
requester. Do not
send to the IRS.

Name (as shown on your income tax return)
IMS Infrastructure Management Services, LLC

Business name/disregarded entity name, If different from above

Check appropnate box for federal tax classification
D Individual/sole proprietor T c corporation

D Other (see instructions) P

{J scorporaton [} Partnership [_] Trustestate

Limrted hiability company Enter the tax classification (C=C corporation, S=$ corporation, P=partnership) »

D Exempt payee

Address (number, street, and apt or suite no )

1820 W. Drake Drive, Suite 108

Requester’s name and address (optional)

City, state, and ZIP code
Tempe, Arizona 85283

Print or type
See Specific Instructions on page 2.

List account number(s) here (optional)

m Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on the “Name” line
to avoid backup withholding. For individuals, this is your social security number (SSN). However, for a

resident alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3 For other - -
entities, It 1s your employer identification number (EIN). If you do not have a number, see How fo get a

TIN on page 3.

Social security number ]

Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose

number to enter.

Certification

Under penalties of perjury, | certify that'

1. The number shown on this form 1s my correct taxpayer identification number (or 1 am waiting for a number to be issued to me), and

2. Iam not subject to backup withholding because* (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding, and

3. lam a U S. citizen or other U.S. person (defined below)

Certification instructions. You must cross out item 2 above If you have been notified by the IRS that you are currently subject to backup withholding
because you have failed to report all interest and dividends on your tax return For real estate transactions, item 2 does not apply. For mortgage
interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and
generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the

instructions on page 4

Date » \JSU\J \b

£ .
Sign Signature of R
Here U.S. person » P/\/\
N L R
General Instructibfis

Section references are to the Internal Revenue Code unless otherwise
noted.

Purpose of Form

A person who Is required to file an information return with the IRS must
obtain your correct taxpayer identification number (TIN) to report, for
example, income paid to you, reai estate transactions, mortgage interest
you paid, acquisition or abandonment of secured property, cancellation
of debt, or contributions you made to an IRA

Use Form W-9 only if you are a U.S. person (including a resident
alien), to provide your correct TIN to the person requesting it (the
requester) and, when applicable, to

1. Certify that the TIN you are giving 1s correct (or you are waiting for a
number to be issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you area U S exempt
payee. If applicabte, yotu are also certifying that as a U S. person, your
allocable share of any partnership income from a U $ trade or business
1s not subject to the withholding tax on foreign partners’ share of
effectively connected income

Note. If a requester gives yout a fom'l other than Form W-9 to request
your TIN, you must use the requester’s form if it is substantially similar
to this Form W-9

Definition of a U.S. person. For federal tax purposes, you are
considered a U S. person If you are:

* An Individual who is a U.S. citizen or U.S. resident alien,

¢ A partnership, corporation, company, or association created or
organized in the United States or under the laws of the United States,

» An estate (other than a foreign estate), or
» A domestic trust (as defined in Regulations section 301.7701-7).

Special rules for partnerships. Partnerships that conduct a trade or
business in the United States are generally required to pay a withholding
tax on any foreign partners’ share of income from such bustness.
Further, in certain cases where a Form W-9 has not been received, a
partnership is required to presume that a partner is a foreign person,
and pay the withhoiding tax Therefore, if you are a U S. person that is a
partner In a partnership conducting a trade or business in the United
States, provide Form W-3 to the partnership to establish your U S

status and avod withhalding on your share of partnership income

Cat No 10231X

Form W-9 (Rev 12-2011)





