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PROFESSIONAL SERVICES AGREEMENT
201272013 SLURRY SEAL PROGRAM
City Project No. 121312

This Professional Services Agreement ("Agreement”) is entered into and effective between CITY OF GLEN DALE,
an Atizona municipal corpotation ("City") and MakPro Setvices, LLC, an Arizona limited liability company,
authorized to do business in the State of Arizona,("Consultant") as of the 3¢ day of _FY 1) , 2013
(“Effective Date”). J

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

B. City desites to retain the professional services of Consultant to petform cettain specific duties and produce
the specific work as set forth in the attached Exhibit B, Project Scope of Work (“Scope™);

C. Consultant desites to provide City with professional services (“Services”) consistent with best consulting or
atchitectural practices and the standards set forth in this Agreement, in ordet to complete the Project; and
D. City and Consultant desite to memorialize their apreement with this docutnent.
AGREEMENT
The parties hereby agree as follows:
1 Key Personnel; Other Consultants and Subcountractoss.
1.1 Professional Services. Consultant will provide all Services necessaty to assure the Project is

completed timely and efficiently consistent within 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 consultants or contractors, retained by City.

1.2 Project Team.
a Project Manager.
) Consultant will designate an employee as Project Manager with sufficient training,

knowledge, and experience to, in the City's opinion, complete the project and
handle all aspects of the Project such that the work produced by Consultant is
consistent with applicable standards as detailed in this Agreement; and

@ 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.

€)) Consultant acknowledges the Project Team is comprised of the same persons and
roles for each as may have been identified in Exhibit A,

2 Consultant will not discharge, reassign, teplace or diminish the responsibilities of
any of the employees assigned to the Project who have been apptoved by City
without City's prior written consent unless that person leaves the emploviment of
Consultant, in which event the substitute must first be approved in writing by City.
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3 Consultant will change any of the membets of the Project Teatn at the City's
request if an employee's performance does not equal of exceed the level of
competence that the City may reasonably expect of 2 person performing those
duties, ot if the acts or omissions of that person are detrimental to the
development of the Project.

Subcontractors.

H Consultant may engage specific technical contractors (each 2 "Subcontractor™) to
furnish certain setvice functions.

v Consultant will remain fully responsible for Subcontractor's services.

(3) Subcontractors must be approved by the City.

(4) Consultant will certify by letter that all contracts with Subcontractors have been

executed incorporating vequirements and standards as set forth in this Agreement.

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

Consultant’s Worls,

3.1

3.2

33

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 in size, scope, quality, and other criteria undex
the Project and identified in this Agreement.

Licensing. Consultant warrants that

@

Consultant and its Subconsultants o Subcontractors will hold all appropriate and reguired
licenses, registrations and other apptovals necessaty for the lawful furnishing of Services
("Approvals"); and

Neither Consultant nor any Subconsultant or Subcontractor has been debatted of
otherwise legally excluded from contracting with any federal, state, or local governmental
entity ("Debatment”).

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

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

Complance. Services will be furnished in compliance with applicable federal, state, county and
local statutes, rules, tegulations, ordinances, building codes, life safety codes, and other standards
and criteria designated by City.

Coordination; 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 ("Cootdinating Project
Professionals™),

Consultant will meet to review the Project, Schedule and in-progress work with
Coordinating Project Professionals and City as often and for durations as City reasonably
considers necessaty in order to ensure the timely work delivery and Project completion.

Fot projects not involving Coordinating Project Professionals, Consultant will proactively
interact with any other contractors when ditected by City to obtain or disseminate timely

information for the proper execution of the Project.
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3.5 Work Product.

a. Ownership. Upon receipt of payment for Services futnished, Consultant grants to City,
and will cause its Subconsultants or Subcontractors to grant to the City, the exclusive
ownership of and all copyrights, if any, to evaluations, repotts, drawings, specifications,
project manuals, surveys, estimates, reviews, minutes, all "atchitectural 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™.

€)) This grant is effective whether the Work Product is on papet (e.g, a "hard copy™),
in electronic format, or in some othet form.

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

b. Delivery. Consultant will deliver to City copies of the preliminaty and completed Work
Product promptly as they ate prepared.

c. City Use.
M City may reuse the Work Product at its sole discretion.

@ In the event the Work Product is used for another project without further
consultations with Consultant, the City agtees to indemnify and hold Consultant
harmless from any claim atising out of the Work Product.

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

Compensation for the Project.

4.1 Compensation. Consultant's compensation for the Project, including those farnished by its
Subconsultants or Subcontractors will not exceed $16,300 as specifically detailed in Exhibit I3
("Compensation").

4.2 Change in Scope of Project. The Compensation may be equitably adjusted if the originally
contemplated Scope as outlined in the Project is significantly modified,

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

b. Additional services which ate outside the Scope of the Project contained in this Agreement
may not be performed by the Consultant without prior written authotization from the City.

¢ Notwithstanding the incorporation of the Exhibits to this Agteement by reference, should
any contflict arise between the provisions of this Agreement and the provisions found in
the Fxhibits and accompanying attachments, the provisions of this Agreement shall take
priotity and govern the conduct of the parties.

4.3 Allowances. An “Allowance” may be identified in Exhibit Iy only for work that is tequited by the
Scope and the value of which cannot teasonably be quantified at the time of this Agteement.

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

b. Consultant may not add any matk-up for work identified as an Allowance and which is to
be petformed by a Subconsultant.
c. Consultant will not use any portion of an Allowance without priot written authorization
from the City.
3
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d.

Examples of Allowance items include, but ate not limited to, subsurface pothole
investigations, survey, geotechnical investigations, public participation, radio path studies
and material testing.

4.4 Expenses. City will reimburse Consultant for cettain out-of-pocket expenses necessarily incorred
by Consultant in connection with this Agreement, without matk-up (the “Reimbursable
Expenses”), including, but not limited to, document reproduction, matetials for book prepatation,
postage, coutier and overnight delivery costs incutred with Federal Express ot similar carriets,
travel and car mileage, subject to the following:

.

Mileage, aitfare, lodging and other travel expenses will be reimbussable only to the extent
these would, if incurred, be reimbutsed to City of Glendale petsonnel undet its policies
and procedures for business travel expense reimbursement made available to Consultant
for review prior to the Agreement’s execution, and which policies and procedutes will be
furnished to Consultant;

The Reimbursable Expenses in this section are apptoved in advance by City in writing; and

The total of all Reimbutsable Expenses paid to Consultant in contiection with this
Agreement will not exceed the “not to exceed” amount identified for Reimbursable
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 period covered by each Payment Application will be one calendar month ending on
the last day of the month.

52 Payment.

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

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

) Completed wotk generated by Consultant and its Subconsultants and
Subcontractors; and
@ Unconditional waivers and releases on final payment from all Subconsultants and
Subcontractors as City may reasonably request to assure the Project will be free of
claitns arising from required performances undet 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 Manager will issue a written listing of
the items not approved for payment.

b. City may withhold an amount sufficient to pay expenses that City teasonably expects to
incur in correcting the deficiency ot deficiencies rejected for payment.

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

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

2

Consultant will be equitably compensated for Services furnished prior to receipt of the
termination notice and for reasonable costs incurred.

4
12,/21/12




b.

Consultant will also be similarly compensated for any apptoved effort expended, and
apptroved costs incurred, that are ditectly associated with Project closeout and delivery of
the required items to the City.

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

4.

Consultant will not 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 than
the equitable amount due but not paid Consultant for Setvices furnished, City will pay the
amount due to Consultant, less City's damages, in 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 immediately upon demand; however, Consultant will not be subject
to consequential damages more than $1,000,000 ot the amount of this Agreement,
whichever is greater.

Conflict, Consultant acknowledges this Agreement 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, drafting, or creating the Agreement on City's behalf is 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

ot Subcontractor performing wotk ot providing matetials related to this Agreement must
procure and maintain the insurance coverages described below (collectively referred to
herein as the "Consultant's Policies"), until each Party's obligations under this Agreement
are completed.

General Liability.

¢y Consultant must at all times relevant hereto catty a commercial general liability
policy with a combined single limit of at least §1,000,000 per occurrence and
$2,000,000 annual aggregate litnit,

@ Subconsultants and Subcontractors must at all times relevant heteto carry a general
commercial liability policy with 2 combined single limit of at least $1,000,000 per
occurrence,

&) This commercial general liability insurance must inchade independent contractors'

liability, contractual liability, broad fotm property coverage, XCU hazards if
tequested by the City, and a separation of insurance provision.

“) These limits may be met through a combination of primarty and excess liability

covetage.
Professional Liability. Consultant must maintain a professional errors and omissions
liability policy providing a minimum limit of $1,000,000 for each claim and a $2,000,000
annual agpregate limit.
Auto. A business auto policy providing a liability limit of at least $1,000,000 per accident

for Consultant and $1,000,000 per accident for Subconsultants and Subcontractors and
covering owned, non-owned and hired automobiles.

Workers' Compensation and Employer's Liability. Consultant must also maintain a
wotkers' compensation and employet's liability policy providing at least the minimum
benefits required by Atizona law.
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Notice of Changes. Consultant's Policies must provide for not less than 30 days' advance
wtitten notice to City Representative of:

¢y Cancellation ot 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 Policies related to this Agteement.
Certificates of Insutance.

(D Within 10 business days after the execution of the Agreement, Consultant must
deliver to City Representative certificates of insurance for each of Consultant's
Policies, which will confitmn the existence or issuance of Consultant's Policies in
accordance with the provisions of this section, and copies of the endotsements of
Consultant's Policies in accordance with the provisions of this section.

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

(3 Consultant's failute to secure and maintain Consultant’s Policies and to assure
Consultant’s Policies as required will constitute a material defanlt under the
Agreement,

Other Contractors or Vendors,

(1) Other contractors or vendors that may be contracted with in connection with the
Project must procure and maintain insurance coverage as is approptiate to their
particular contract.

2 This insurance coverage must comply with the tequirements set forth above for
Consultant's Policies (e.g., the tequitements pertaining to endotsements to nasme
the parties as additional insured pasties and certificates of insusance).

Policies. Except with respect to workers' compensation and Consultant’s professional

liability coverages, City must be named and properly endotsed as additional insureds on all

liability policies tequited by this section.

(1) The coverage extended to additional insureds must be primary and must ot
contribute with any insurance or self insurance policies or programs maintained by
the additional insureds.

2 All insurance policies obtained pursuant to this section must be with companies
legally anthorized to do business in the State of Atizona and reasonably acceptable
to all parties.

82 Subconsultants and Subcontractors.

a.

Consultant must also cause its Subconsultants and Subconttactors to obtain and maintain
the Requited Insurance.

City may consider waiving these insurance requitements for a specific Subconsultant or
Subconteactor if City is satisfied the amounts tequited are not commercially available to the
Subconsultant or Subcontractor and the insurance the Subconsultant or Subcontractor
does have is appropriate for the Subconsultant or Subcontractot's work under this
Agreement.

Consultant and Subcontractors must provide to the City proof of the Required Insutance
whenever requested.
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8.3

Iodemnification.

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

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

¢ Consultant is not required to indemnify any Indemnified Parties for, frot, or against any
Demand or Expense resulting from the Indemnified Party's sole negligence or other fault
solely attributable to the Indemnified Party,

Immigration Law Compliance.

91

9.2

9.3

9.4

9.5

9.6

9.7

Consultant, and on behalf of any Subconsultant or Subcontractor, wartants, 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 compliance with AR.S. § 23-214(A) which requires registration and
participation with the E-Verify Program.

Any breach of warranty under this section is considered a material breach of this Agreement and is
subject to penalties up to and including termination of this Agreement,

City retains the legal right to inspect the papers of any Consultant, Subconsultant, or Subcontractor
employee who performs work under this Agreement to ensure that the Consultant, Subconsultant
or any Subcontractor is compliant with the wartanty under this section,

City may conduct random inspections, and upon request of City, Consultant will provide copies of
papers and records of Consultant demonstrating continued compliance with the wateanty under
this section. Consultant agrees to keep papers and tecords available for inspection by the City
duting normal business hours and will cooperate with City in exercise of its statutory duties and not
deny access to its business premises or applicable papets ot records for the putposes of
enforcement of this section.

Consultant agrees to incorporate 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 require any Subconsultant or Subcontractor to incorporate into each of its
own subconttacts 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 is continuing throughout the
term of this Agreement or until such time as the City determines, in its sole discretion, that Arizona
law has been modified in that compliance with this section is no longer a tequirement.

The “E-Verify Program” above means the employment vetification program administered by the
United States Department of Homeland Security, the Social Secutity Administration, or any
successor program.
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10.

11.

Prohibitions. Consultant certifies under AR.S. §§ 35-391 of seg. and 35-393 o 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 effective only if:

The Notice is in writing; and
Delivered in person or by overnight courier setvice (delivery charges prepaid), certified ot
tegistered mail (return receipt requested).

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

(1) Received on a business day before 5:00 p.m. at the address for Notices identified
fot the Patty in this Agreement by U.S. Mail, hand delivery, ot overnight coutier
setvice; or

(2 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 Party giving the Notice,

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

112 Representatives.

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

MakPro Services, LLC
Teresa Makinen

2036 N Gentry

Mesa, AZ 85213

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

City of Glendale

c/o City Engineer
Engineering Department
5850 West Glendale Avenue
Glendale, Arizona 85301

Wi wited 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

Conicutrent Notices.,

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

2) A notice will not be deemed to have been received by City's reptesentative until

the time that it has also been received by the City Manager and the City Attorney.
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4.

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

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

Financing Assignment. City may assign this Agreement to any City-affiliated entity, including a non-
profit cotporation ot other entity whose primary purpose is to own or manage the Project.

Entite Agreement; Survival; Counterparts; Signatures,

13.1

13.2

13.3

134

13.5

136

13.7

Term.

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

a. Neither Party has made any representations, wattanties ot agreernents as to any tnattets
concerning the Agreement's subject matter.

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

C. Inconsistencies 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.

at ion.

. The parties faitly 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 bargaining position and this Agreement must be consttued equally
between the parties without consideration of which of the parties may have drafted this
Agreement.

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

Survival. Exceptas specifically provided otherwise in this Agteement, each warranty,
tepresentation, indemnification and hold harmless provision, insurance requirement, and every
other right, remedy and responsibility of a Party, will survive completion of the Project, ot the
earlier termination of this Agreement.

Amendment. No amendment to this Agreement will be binding unless in writing and executed by
the parties. Electronic signature blocks do niot constitute execution for putposes of this Agreement.
Any amendment may be subject to City Council approval.

Remedies. All rights and remedies provided in this Agreement ate curulative and the exercise of
any one ot moe tight or remedy will not affect any other rights or remedies under this Agreement
ot applicable law.

Severability. If any provision of this Agreement is voided or found unenfotceable, that
determination will niot 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 in counterparts, and all counterparts will together
comprise one instrument,

The term of this Agreement comamences upon the Effective Date and continues for a one year

initial period. The City may, at its option and with the apptoval of the Consultant, extend the term of this
Agteement an additional zero (0) yeats, renewable on an annual basis. Consultant will be notified in writing
by the City of its intent to extend the Agreement petiod at least 30 calendar days prior to the expiration of

12/21/12




15.

16.

the original or any renewal Agreement period. Price adjustments will only be reviewed during the
Agreement renewal period. There ate no automatic renewals of this Agreement,

Dispute Resolution. Each claim, controversy and dispute (each a "Dispute”) between Consultant and City

will be resolved in accordance with Exhibit K. The final detesmination will be made by the City.

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

Exhibit A Project

Exhibit B Scope of Work

Exhibit C Schedule

Exhibit I Compensation

Hxhibit B Dispute Resolution

(Signatures appear on the following page.)

10
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The parties enter into this Agreement effective as of the date shown above.

1

City of Glendale,
an Arizona municipal corporation

ﬁmﬁfw:«) é’j %&/é/ o

By: Gregory Rodzenko
Its: Acting City Engineer

MakPro Setvices, LLC,
an Arizona limited liability company

\/éwm WM’

By: Teresa Makinen
Its: Member
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EXHIBIT A
Professional Services Agreement

PROJECT
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Exhibit A

Project 121312, 2012/2013 Slurry Program Public Outreach

This project includes surface preparation and repairs to prioritized residential streets by crack sealing,
sturry seal and micro-seal applications.



EXHIBIT B
Professional Services Agreement

SCOPE OF WORK.
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EXHIBIT B — SCOPE OF WORK:

As part of the public outreach for this project, MakPro proposes to:

coordinate with the project team to determine the proposed schedule and sequencing
for the project.

coordinate with contractor for traffic control signs that display project hotline number.,
work with Glendale Marketing to develop an initial press releases for the project, and to
review any project materials/information to be distributed.

work with City of Glendale Webmaster to develop a webpage for the project.

as warranted, develop individual flyers for distribution to residents and/or businesses in
the specific impacted areas to provide contact information and project information, so
they can better understand the project impacts.

collect contact information, as necessary, from businesses to provide additional
information related to access issues or any planned disruptions, when the specific
project duration warrants ongoing information.

provide information to City Council, Transportation (Traffic Control), and Engineering.
coordinate with project team and owners to develop and distribute initial project
information so those effected may find alternate routes of travel if necessary,

establish a project hotline for the project with a live response 24 hours a day.

attend project meetings to identify potential community impacts and issues, and keep
track of meeting notes and updates to team.



EXHIBIT C
Professional Services Agreement

SCHEDULE
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Exhibit C

Project 121312, 2012/2013 Slurry Program

The Agreement schedule is based on the contractor’s schedule for the actual construction work. The
estimated project completion time is ninety (90) days, with the Notice to Proceed date anticipated in
mid-April.



EXHIBIT D
Professional Services Agreement

COMPENSATION

METHOD AND AMOUNT OF COMPENSATION
Compensation shall be houtly rate plus allowable reimbursable expenses.

NOT-TO-EXCEED AMOUNT

The total zmount of compensation paid to Consultant for full completion of all wotk required by the Project during
the entire tetm of the Project must not exceed $16,300.

DETAILED PROJECT COMPENSATION

See attachment.




EXHIBIT D~ COST ESTIMATE:

ement Program

Coordination & Distribution

Cobrdinéte with Eity of Glendale Marketing for initial

information, protocols, and approach to public information
Coordinate with Marketing to develop press release for
entire project {o be advertised in Glendale Star.

Develop Initial flyer, as necessary, for nearby areas with
project info.

Define boundaries for business and neighborhood outreach
for door hangers/mallers, etc.

Mailers to neighborhoods directly in impacted area,
Contact with businesses/organizations that will be directly
affected by construction.

Individual contact with community ieaders, local businesses,
residents, or schools regarding project concerns

$3,800|

$3,800

Community
Contact

As necessary, follow up with businesses and neighborhoods
relating to project construction.

Coordination with businesses related to scheduled service
disruptions, driveway impacts, or access issues.

Project e-updates to stakeholders, if applicable based on
specific project duration.

$7,200

$7,200

Website

Coordinate with City's Webmaster to develop webpage for
the project to be posted to an ex:stmg GlendaleAz.com
website

$400

5400

Hotiine

Provide a project hotline for residents and businesses to call
with questions/comments regarding construction

Respond to stakeholder inquiries/concerns regarding
construction

This item is billed monthiy ($200/month) and includes
standard calls; longer calls with more follow up or site visits
will be billed at the hourly rate of $110/hr

$1,000

$1,0004

Project Mgmt

Attend Pre-Con and Project Meetings as necessary
Contact with project manager for project status/ planning
Based on weekly project meetings for 3 months at approx 1.5
hrs each; and regular contact with Project Manager for
status,

Meeting administration for project meetings, to include
meetmg notesand updates toteamapproxlhr/maetmg o

$3,900;

$3,900




EXHIBIT E
Professional Services Agreement

DISPUTE RESOLUTION
1L Disputes.

1.1 Commitraent. The parties commit to resolving all disputes promptly, equitably, and in a good-
faith, cost-effective manner.

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

1.3 Initiation. A party may initiate a Dispute by delivery of weitten notice of the Dispute, including the
specifics of the Dispute, to the Representative of the other patty as required in this Agreement.

1.4 Informal Resolution. When a Dispute notice is given, the parties will designate a member of their

senior management who will be authorized to expeditiously resolve the Dispute.

2, 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 in 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 faith manner, and

c. The Senior Managers will agree to subsequent meetings if both parties agree that further
meetings ate necessary (o reach a resolution of the Dispute.

2. Axbitration.
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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 ate extended by the mutual agreement,
the Dispute will be decided by binding arbitration in accordance with Construction Industey Rules
of the AAA, as amended herein. 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 efforts to select an arbitrator within five business days after
agreement for arbitration. If the parties have not agreed upon an arbitrator within this
petiod, the parties will submit the selection of the atbitrator to one of the principals of the
mediation firm of Scott & Skelly, LLC, who will then select the arbitrator. The parties will
equally share the fees and costs incurred in the selection of the arbitrator.

b. The arbitrator selected must be an attorney with at least 15 years” experience with
commetcial construction legal matters in Maricopa County, Arizona, be independent,
impartial, and not have engaged in any business for ot adverse to either Party for at least 10
years.

Discovery. The extent and the time set for discovery will be as determined by the asbitrator. Each

Party must, however, within 10 days of selection of an arbitrator deliver to the other Pasty copies of

all documents in the delivering party's possession that are relevant to the dispute,




2.3

2.4

2.5
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Hearing. The arbitration heating will be held within 90 days of the appointment of the atbitrator.
The arbitration hearing, all proceedings, and all discovery will be conducted in Glendale, Atizona
uniless otherwise agreed by the parties ot requited as a result of witness location, Telephonic
heatings and other reasonable arrangements may be used to minimize costs.

Awatd. At the arbitration hearing, each Party will submit its position to the arbitratot, evidence to
support 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
alter or modify the awards sought by the parties, fashion any remedy, or make any equitable order.
The arbitrator has no authotity to consider or awatd punitive damages,

Final Decision. The Arbitratot’s decision should be tendered within 15 days after the arbitration
hearing is 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 arbiteation
costs and expenses, including reasonable attotney's fees and costs.

Setvices to Continue Pending Dispute. Unless otherwise agreed to in writing, Consultant must continue
to perform and maintain progress of required Services during any Dispute resolution of atbitration
proceedings, and City will continue to make payment to Consultant in accordance with this Agreement.

Exceptions.

4.1

4.2

4.3

Thitd Party Claims. City and Consultant are not requited to atbitrate any thied-party claim, cross-
claim, counter claim, ot other claitn or defense of a thitd party who is not obligated by conttact to
arbitrate disputes with City and Consultant.

Liens. City or Consultant may commence and prosecute 2 civil action to contest a lien ot stop
notice, or enforce any lien or stop notice, but only to the extent the lien or stop notice the Paty
seeks to enforce is enforceable under Arizona Law, including, without limitation, an action under
ARS8, § 33-420, without the necessity of initiating or exhausting the procedures of this Exhibit.

Govetnmental Actions. This Exhibit does not apply to, and must not be construed to require
arbitration of, any claims, actions or other process filed or issued by City of Glendale Building
Safety Department or any other agency of City acting in its govetnmental permitting or other
regulatory capacity.




N e DATE (MM/DD/YYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE

04/26/2013

THIS CERTIFICATE IS 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 ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER CONIACT  SCF Arizona
SCF Arizona and its subsidiaries e, Ext). 602.631.2600 or 866.284.2694 | IO\ 602.631.2599
3030 N. 3rd Street Eb"l‘)'?z"éss; askscf@scfaz.com or webcerts@scfaz.com
INSURER(S) AFFORDING COVERAGE ~ NAIC #
| Phoenix AZ 85012-3068 INSURER A: SCF General Insurance Company 13043
INSURED INSURER B :
Mak Pro Services LLC INSURER C :
2036 N Gentry INSURER D :
INSURERE :
Mesa AZ 85213 INSURER F :
COVERAGES CERTIFICATE NUMBER: 103 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.

INSR ADDL[SUBR] POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSR | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY} LIMITS
GENERAL. LIABILITY EACH OCCURRENCE $
) DAMAGE TO RENTED
COMMERGCIAL GENERAL LIABILITY PREMISES (Ea occutrence) $
CLAIMS-MADE ] OCCUR MED EXP (Any one person) $
] PERSONAL & ADV INJURY | §
] GENERAL AGGREGATE $
_GEN'L AGGREGATE LIMIT APPLIES PER: _PRODUCTS - COMPIOP AGG | $
_I POLICY | 7 R f Loc $
AUTOMOBILE LIABILITY (CEC;'\QEL%%EQS‘NGLE LiMIT R
ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED ] SCHEDULED :
AUTOS AUTOS BODILY INJURY (Per accident) | $
NON-OWNED PROPERTY DAMAGE $
HIRED AUTOS AUTOS (Per accident)
$
| UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED } 1 RETENTION $ $
WORKERS COMPENSATION X ‘ WC STATU- ‘OT -
AND EMPLOYERS' LIABILITY YIN TORY LIMITS ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
A | OFFICER/MEMBER EXCLUDED? [::I N/A G33197 06/01/2012 | 06/01/2013
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE] § 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below EL. DISEASE - POLICY LIMIT | $ 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {Attach ACORD 101, Additional Remarks Schedule, if more space is required)
Job #: 121312 Location: Slurry Seal Project 20122013

SALESPERSONS OR COLLECTORS - OUTSIDE
This waiver of subrogation is effective only with respect to the Certificate Holder for the project described herein,
and shall not benefit any other person or organization.

Should any of the above described policies be cancelled before the expiration date thereof, the issuing insurer will

CERTIFICATE HOLDER CANCELLATION

City of Glendale, AZ SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

ATTN: Engineering Dept, Jim McMains THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

5850 W. Glendale, Ave

AUTHORIZED REPRESENTATIVE
Glendale AZ 85301 M
N

© 1988-2010 ACORD CORPORATION. All rights reserved.
ACORD 25 (2010/05) The ACORD name and logo are registered marks of ACORD




AGENCY CUSTOMER ID:

LOC #:
A‘CORD® ADDITIONAL REMARKS SCHEDULE Page 2 of 2
AGENCY NAMED INSURED

Mak Pro Services LLC

POLICY NUMBER 2036 N Gentry
(33197 Mesa, AZ 85213
CARRIER NAIC CODE
SCF General Insurance Company 13043 EFFECTIVE DATE:  ()6/01/2012-06/01/2013
ADDITIONAL REMARKS
THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER; 25 FORM TITLE: Certificate of Liability Insurance

endeavor to mail 30 days written notice to the certificate holder named, but failurc to do so shall impose no

obligation or liability of any kind upon the insurer, its agents and representatives.

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD




W-9
Form

(Rev. October 2007)

Department of the Treasury
Internal Revenue Service

Name (as shown on your income tax return)
Teresa A. Makinen

Business name, if different from above
MakPro Services LLC

Request for Taxpayer
Identification Number and Certification

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

Check appropriate box: D Individual/Sole proprietor IZ] Corporation D Partnership
IZ] Limited liability company. Enter the tax classification (D=disregarded entity, C=corporation, P=partnership) » .G _ .
[:] Other (see instructions)

Address (number, street, and apt. or suite no.)
2036 N. Gentry

City, state, and ZIP code

Mesa, AZ 85213

List account number(s) here (optional)

Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid | Social security number
backup withholding. For individuals, this is your social security number (SSN). However, for a resident ‘ i
alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other entities, it is
your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3.

[:I Exempt
payee

Requester’'s name and address (optional)

Print or type
See Specific Instructions on page 2.

Taxpayer Identification Number (TIN)

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

number to enter.

Certification

Under penalties of perjury, | certify that:

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

2. | am 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. lamaU.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 ail interest and dividends on
For mortgage interest paid, acquisition or abandonment of secured propert

your tax return. For real estate transactions, item 2 does not apply.
y, 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.
Sign Signature of

Here U.8. person P \,Z/%LQ & N//{A//

General Instructions

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, real 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 is 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 are a U.S.
exempt payee. If applicable, you are also certifying that as a
U.S. person, your allocable share of any partnership income from
a U.S. trade or business is not subject to the withholding tax on
foreign partners’ share of effectively connected income.

Note. If a requester gives you a form other than Form W-8 to
request your TIN, you must use the requester’s form if it is
substantially similar to this Form W-9.

Date P ».%\\’;7{' \\ LL&L, - < \3

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 business. 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 withholding 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-9 to the partnership to establish your U.S.
status and avoid withholding on your share of partnership
income.

The person who gives Form W-9 to the partnership for
purposes of establishing its U.S. status and avoiding withholding
on its allocable share of net income from the partnership
conducting a trade or business in the United States is in the
following cases:

® The U.S. owner of a disregarded entity and not the entity,

Cat. No. 10231X

Form W-9 Rev. 10-2007)



WEBB & GREER INS AGENCY INC/PHS
PO BOX 33015
SAN ANTONIO TX, 78265

City of Glendale

Attn: Jim McMains

5858 W GLENDALE AVE STE 315
GLENDALE, AZ 85301

ACORD 25 (2010/05)



ey
ACORDY
W

CERTIFICATE OF LIABILITY INSURANCE

JD
ROO1

DATE {(MM/DD/YYYY)

04-26-2013

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:

certificate holder in lieu of such endorsement(s).

If the certificate holder is an ADDITIONALINSURED, the policy(ies) must be endorsed.
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

If SUBROGATIONIS WAIVED, subject to

PRODUCER / GONTACT
WEBB & GREER INS AGENCY INC/PHS PN ax
0, Ex 866)467-87 Noj: (877)905-0457
303047 P: (866)467-8730 F: (877)905-0457 |Llgee (866146770730 [ o (877)
PO BOX 3 3 O 1 5 INSURER(S) AFFORDING COVERAGE NAIC #
SAN ANTONIO TX 78265 - MU ATTORONS COVEIACE FYER
INSURER A : or asua Y ns @]
INSURED / INSURER B :
MAK PRO SERVICES / MAKINEN :
PROFESSIONAL SERVICES oy :
2036 N GENTRY NSURERE -
MESA AZ 85213 '
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.

TSR ADDL| SUBR POLICY EFF T POLICY EXP
LTR TYPE OF INSURANGE vsr | wvp POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
GENERAL LIABILITY EACH OCCURRENGE $ 1,000,000
DAMAGE TO RENTED
| | COMMERCIAL GENERAL LIABILITY PREMISES [Ea oceurrence) | ¢ 300, 000
A 1 CLAIMS-MADE - OCCUR MED EXP [Any ane personl | ¢ 10, 000
X| General Liab [ 1] 59 sBa su1488 10/10/2012| 10/10/2013 | PERsoNAL & ADVNJURY | s 1, 000, 000
GENERAL AGGREGATE $ 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - compiop AGG | s 2, 000, 000
| POLICY | R~ ‘ Loc $
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT
{Ea accident) $ 1! OOO/ 000
BODILY INJURY {(Per person) | §
ANY AUTO
A | AL ownep scieputen | [ ]|[ ]| 59 sBa Bulass 10/10/2012| 10/10/2013 | BOPILY INJURY (Per accidont) | &
— AUTOS PROPERTY DAMAGE s
X | HIRED AUTOS /I\\ISTI_\IE)%WNED {Per accident)
$
UMBRELLA LIAB 0CCUR EACH OCCURRENGE $
EXCESS LIAB CLAIMS-MADE D D AGGREGATE $
DED | RETENTION & $
WORKERS COMPENSATION WC STATU- OTH-
AND EMPLOYERS' LIABILITY TORY LIMITS ER

Y/N
ANY PROPRIETOR/PARTNER/EXECUTIVE])
OFFICER/MEMBER EXCLUDED? f ‘
{Mandatory in NH) * —
If yes, describe under

DESCRIPTION OF OPERATIONS below

N/A

L]

E.L. EACH ACCIDENT

a

E.L. DISEASE - EA EMPLOYEE

o

E.L. DISEASE - POLICY LIMIT

n

LI

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHIGLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)
Those usual to the Insured's Operations.
Program. Certificate Holder is an Additional Insured per the Business

Liability Endorsement.

Project# 121312, Slurry Seal

CERTIFICATE HOLDER

CANCELLATION

City of Glendale

Attn: Jim McMains

5858 W GLENDALE AVE STE 315
GLENDALE, AZ 85301

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

AUTHORIZED REPRESENTATIVE

/‘75‘/1, /'/7&;[&«\“/

ACORD 25 (2010/065)

©1988-2010 ACORD CORPORATION. Allrights reserved.

The ACORD name and logo are registered marks of ACORD





