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PROFESSIONAL SERVICES AGREEMENT

Thss Professtonal Services Agreement ("Agreement”) 1s entered mto and effecttve between CITY OF GLENDALE,
an Ar1zona municipal corporation f'['%ty") and Entgllus, Inc, an Arizona Corporation authorized to do bustness 1
Arizona, ("Consultant") as of the day of , 2013 (“Lffectve Date”).

RECITALS

A City intends to undertake a project for the benefit of the public and with public funds that 1s more fully set
forth 1n Exhibit A, Project (the "Project"),

B. City destres to retain the professional services of Consultant to perform cettan spectfic duttes and produce
the specific work as set forth 1n the attached Exhibit B, Project Scope of Work (“Scope”);

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

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

The parties heteby agtee as follows:

1. Key Personnel; Other Consultants and Subcontractors.
1.1 Professional Services. Consultant will provide all Services necessary to assute the Project 1s

completed timely and efficiently consistent within Project requirements, including, but not limited
to, working m close mteraction and interfacing with City and 1ts designated employees, and working
closely with others, mcluding othet consultants or contractors, tetamed by City.

12 Project Team
a. Project Manager

M Consultant will designate an employee as Project Manager with suffictent traming,
knowledge, and expettence to, m the City's opinion, complete the project and
handle all aspects of the Project such that the work produced by Consultant is
consstent with applicable standards as detailed 1n 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 comptise the "Project Team "

2 Project Manager will have responsibility for and will supetvise all other employees
assigned to the Project by Consultant
c. Dischatge, Reassign, Replacement.
1) 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 dischatge, reassign, replace or durutush the tesponsibilities of
any of the employees assigned to the Project who have been approved by City
without City's ptior written consent unless that petson leaves the employment of
Consultant, 1n which event the substitute must first be approved 1 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
duttes, or if the acts or omissions of that petson ate detrimental to the
development of the Project.

Subcontractots

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

2 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 requitements and standards as set forth in this Agreement

Schedule. The Setvices will be undertaken 1n a manner that ensures the Project 1s completed timely and
effictently 1n accordance with the Project.

Consultant’s Work.

31

32

33

34

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

Licensing. Consultant watrants that:

a.

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

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

(1) City 1s under no obligation to ascettatn or confirm the extstence or 1ssuance of any
Apptovals or Debarments, ot to examine Consultant's contracting ability.

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

Compliance. Setvices will be furnished 1n compltance with applicable federal, state, county and
local statutes, tules, regulations, ordinances, building codes, life safety codes, and other standards
and criteria designated by City

Coordination, Interaction.

a.

For projects that the City believes requites the coordination of various professional
services, Consultant will work 1 close consultation with City to proactively mteract with
any other professionals retamned by City on the Project ("Coordmating Project
Professionals").

Consultant will meet to review the Project, Schedule and 1n-progress work with
Cootdinating Project Professionals and City as often and for durations as City reasonably
constders necessaty i order to ensute the timely wotk delivery and Project completion

For projects not mvolving Coordinating Project Professionals, Consultant will proactively
interact with any other contractors when directed by City to obtain or disseminate timely
information for the propet executton of the Project
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3.5 Work Product

a Ownership. Upon recetpt of payment for Services furnished, Consultant grants to City,
and will cause 1ts Subconsultants or Subconttactots to grant to the City, the exclustve
ownership of and all copyrights, 1f any, to evaluations, repotts, drawings, specifications,
project manuals, sutveys, estimates, reviews, minutes, all "architectural work" as defined 1n
the United States Copyrtight Act, 17 U S C § 101, e/ seg., and other intellectual work product
as may be applicable ("Wotk Product").

(1) This grant 1s effecttve whethet the Wortk Product i1s on papet (e g, a “hard copy"),
1 electronic format, or 1n some other form.

2 Consultant warrants, and agrees to indemnify, hold hatmless and defend Caty for,
from and against any claim that any Wotk Product mfringes on third-party
proprietaty mtetests.

b Delivery Consultant will deliver to City coptes of the prelimiary and completed Work
Product promptly as they are prepared.

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

consultations with Consultant, the City agrees to ndemmify 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 Compensation. Consultant's compensation for the Project, including those furnished by 1ts
Subconsultants or Subcontractors will not exceed $26,665.26 as spectfically detatled n Exhibit D
("Compensation")

4.2 Change in Scope of Project. 'I'he Compensation may be equitably adjusted if the origmally
contemplated Scope as outlined mn 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 outside the Scope of the Project contamed 1n this Agreement
may not be performed by the Consultant without prior written authorization from the City

c. Notwithstanding the incorporation of the Exhibits to this Agreement by reference, should
any conflict arise between the provisions of this Agreement and the provisions found m
the Exhibits and accompanying attachments, the provisions of this Agreement shall take
priority and govern the conduct of the parties.

4.3 Allowances. An “Allowance” may be identified 1n Exhibit D only for wotk 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 mcotporate all Allowance amounts
identified in Exhibit D and any unused allowance at the completion of the Project wall
remam with City

b Consultant may not add any mark-up for work identified as an Allowance and which 1s to
be performed by a Subconsultant.

c Consultant will not use any portion of an Allowance without prior written authorization
from the Clty.




d Lxamples of Allowance tems include, but are not limited to, subsurface pothole
mvestigations, survey, geotechnical investigations, public participation, radio path studies
and matertal testing

4.4 Expenses. City will reimburse Consultant for certamn out-of-pocket expenses necessarily mcurred
by Consultant 1n connection with this Agreement, without mark-up (the “Retmbursable
Expenses”), including, but not limtted to, document teproduction, matettals for book preparation,
postage, courter and overnght deltvety costs imncurred with Federal Express or similar catrtets,
travel and car mileage, subject to the following

2 Mileage, airfare, lodging and othet travel expenses will be retmbursable only to the extent
these would, 1f 1ncutred, be retmbursed to City of Glendale petsonnel undet its polictes
and procedures for business travel expense retmbursement made available to Consultant
for review prior to the Agreement’s executton, and which polictes and procedures will be
furnished to Consultant;

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

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

5. Billings and Payment.
51 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
5.2 Payment.

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

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

Subcontractors; and

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

53 Review and Withholding. City's Project Managet will timely review and certify Payment

Applications
a If the Payment Application 1s rejected, the Project Manager will 1ssue a written listing of
the 1tems not approved for payment
b City may withhold an amount sufficient to pay expenses that City reasonably expects to
mcur 1n cottecting the deficiency or deficiencies rejected for payment
6. Termination.
61 For Conventence City may terminate this Agreement for conventence, without cause, by

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

a. Consultant will be equitably compensated for Setvices furnished prior to receipt of the
termination notice and for reasonable costs mcurred.
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b. Consultant will also be stmilarly compensated for any approved cffort expended, and
approved costs tncurred, that are directly assoctated with Project closcout and delwery of
the required ttems to the City.

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

a. Consultant will not be entitled to further payment until after City has determined 1ts
damages. If City's damages resulting from the breach, as determmed by City, are less than
the equitable amount due but not patd Consultant for Services furnished, City will pay the
amount due to Consultant, less City's damages, tn accordance with the provision of Sec 5.

b. If City's direct damages cxceed 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 or the amount of this Agreement,
whichever 1s greater

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

Insurance.

81 Requirements. Consultant must obtain and mamntam the following mnsurance ("Requited
Insurance")

a. Consultant and Subconsultants and Subcontractors. Consultant, and each Subconsultant
ot Subcontractor performing work or providing materials related to this Agreement must
procure and mamntain the insurance coverages desctibed below (collectively referred to
herein as the "Consultant's Polictes"), until each Party's obligations under this Agreement
are completed

b Genetal Liability

€Y Consultant must at all times relevant heteto carry a commercial general liability
policy with a combined single imit of at least $1,000,000 per occutrence and
$2,000,000 annual aggregate limit

(2) Subconsultants and Subcontractors must at all times televant hereto carry a general
commerctal liability policy with a combined single limit of at least $1,000,000 per
occurtence

3) This commercial general liability tnsurance must nclude independent contractors'
lability, contractual liability, broad form property coverage, XCU hazards 1f
requested by the City, and a separation of msurance provision

4 These limits may be met through a combination of primary and excess liability
coverage.

c Professional Liabihty Consultant must maintain a professional errors and omissions
liability policy providing a mmntmum limit of $2,000,000 for each claim and a $2,000,000
annual aggregate limit.

d Auto. A bustness auto policy providing a labality kmit 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.

e. Workers' Compensation and Employer's Liability. Consultant must also matntain a
workers' compensation and employer's liability policy providing at least the mmmum
benefits required by Arizona law
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Notice of Changes. Consultant's Polictes must provide for not less than 30 days' advance
written notice to City Representative of

) Cancellation or termination of Consultant's Polictes,

(2) Reduction of the coverage limits of any of Consultant's Polictes; and

3) Any other material modification of Consultant's Polictes telated to this Agreement

g Certificates of Tnsurance.

1) Withm 10 business days after the execution of the Agreement, Consultant must
deliver to City Representative certificates of msurance for each of Consultant's
Polictes, which will confirm the existence ot tssuance of Consultant's Polictes 1n
accordance with the provistons of this section, and copies of the endorsements of
Consultant’s Polictes in accordance with the provisions of this section.

2 City is and will be under no obligation etther to ascertain ot confirm the existence
or 1ssuance of Consultant's Polictes, ot to examine Consultant's Policies, or to
inform Consultant, Subconsultant, or Subcontractor n the event that any coverage
does not comply with the requirements of this section.

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

h. Other Contractors or Vendors.

(1) Other contractors or vendors that may be contracted with i connection with the
Project must procure and maintain msurance coverage as 1s approptiate to therr
particular contract

@) This msurance coverage must comply with the requirements set forth above for
Consultant's Polictes (e g., the tequitements pertamning to endorsements to name
the parties as addittonal msured patties and certificates of thsurance).

i Policies. Except with tespect to workers' compensation and Consultant’s professional
lLability 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 msutance or self msurance policies or programs maintained by
the additional insureds.

2 All insurance polictes obtatned putsuant to this sectton must be with compantes
legally authorized to do bustness 1n the State of Artzona and reasonably acceptable
to all parties.

8.2 Subconsultants and Subcontractors

a. Consultant must also cause its Subconsultants and Subcontractots to obtan and mamntain
the Required Insurance.

b. City may consider watving these msurance requirements for a specific Subconsultant ot
Subcontractor 1f City 1s satisfied the amounts required are not commetcially available to the
Subconsultant or 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 Subcontractots 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
"Indemnufied Party," collecttvely, the "Indemnified Parttes") for, from, and agamst 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 other losses and expenses, including attorneys'
fees and litigation expenses (each, a "Demand or Expense" collectively "Demands or
Expenses") asserted by a third-party (1e. a person or entity other than City ot Consultant)
and that arsses out of or results from the breach of this Agreement by the Consultant or
the Consultant’s negligent actions, etrors or omusstons (including any Subconsultant or
Subcontractor or other person ot firm employed by Consultant), whether sustained before
or after completion of the Project

b. ‘This indemnuty and hold harmless provision applies even if 2 Demand ot Expense 1s n
patt due to the Indemnified Party's negligence or breach of a responsibility under this
Agreement, but in that event, Consultant will be liable only to the extent the Demand or
Expense results from the neglgence or breach of a responsibility of Consultant or of any
petson or entity for whom Consultant 1s responsible.

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

Immigration Law Compliance.

91

9.2

9.3

94

9.5

96

97

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

Any breach of warranty under this section 1s constdered a materal breach of this Agreement and is
subject to penalties up to and ncluding termimation 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 1s compliant with the warranty under this section.

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

Consultant agrees to mcorporate 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 mcotpotate tnto 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 sectton to the City 1s continuing throughout the
term of this Agreement or until such time as the City determines, 1n 1ts sole discretion, that Arizona
law has been modified in that compliance with this section 1s no longer a requirement.

The “E-Verfy Program” above means the employment verification program adminsstered by the
Untted States Department of Homeland Security, the Soctal Security Admmistration, or any
successor program.
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10.

11.

Prohibitions. Consultant ceruftes under AR.S. §§ 35-391 ¢f seg. and 35-393 ¢f seq., that 1t does not have,
and during the term of this Agreement will not have, “scrutinized” business operations, as defined 1n the
preceding statutory sections, in the countries of Sudan or Iran.

Notices.

111 A notice, request or other communication that 1s required or permitted under this Agreement (each
a "Notice") will be effecttve only if:

a.

b

The Notice 1s 1n writing, and

Delivered 1n person or by overnight coutter setvice (delivery charges prepaid), certified or
registered mail (return receipt requested)

Notice will be deemed to have been delivered to the person to whom it 1s addressed as of
the date of receipt, 1f

) Recetved on a business day before 500 p.m. at the address for Notices 1dentified
for the Party in this Agreement by U.S Mail, hand delivery, or overnight courter
service, or

2 As of the next busmess day after recetpt, if recetved after 5:00 p m

The burden of proof of the place and time of delivery 1s upon the Party giving the Notice.

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

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 1s

Michael ] Bonar, President
Entellus, Inc.

2255 N. 44th Street, Suite 125
Phoentx, Arizona 85008

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

City of Glendale

c/o City Engineer, Engineering Depattment City of Glendale
5850 W. Glendale Avenue

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, Atizona 85301 Glendale, Arizona 85301

Concurtent Notices.

1) 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 recetved by City's representative until
the ttime that 1t has also been recetved by the City Manager and the City Attorney.

3) City may appoint one or more designees for the purpose of receving notice by
delivery of a wtitten notice to Consultant identifying the designee(s) and their
respective addresses for notices.
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14.

15.

d. Changes. Consultant or City may change 1ts teptesentative ot information on Notice, by
giving Notice of the change 1 accordance with this section at least ten days prior to the
change

Financing Assignment. City may assign this Agreement to any City-affiliated entity, including a non-
profit corporation or other entity whose primary purpose 1s to own ot manage the Project.

Entire Agreement; Survival; Counterpatts; Signatures.

131  Integration. This Agreement contains, except as stated below, the entire agreement between City
and Consultant and supersedes all ptior conversations and negotiations between the patttes
regarding the Project ot 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, ot warranttes not contatned in this Agreement will
not be binding on the patties

c Inconsistencies between the solicitation, any addenda attached to the solicttation, the
respouse ot any excerpts attached as Exhibit A, and this Agreement, will be resolved by
the terms and conditions stated n this Agteement

132 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 bargaining position and this Agreement must be construed equally
between the parties without consideration of which of the patties may have drafted this
Agreement.

c. The Agreement will be mterpreted 1n accordance with the laws of the State of Artzona.

13.3 Survival Except as specifically provided otherwise in this Agreement, each warranty,
representation, ndemnification and hold harmless provision, insurance requirement, and every
other 11ght, remedy and responstbility of a Party, will survive completion of the Project, or the

earlter termination of this Agreement.

134 Amendment. No amendment to this Agreement will be binding unless th writing and executed by
the parties Electronic signature blocks do not constitute executton fot purposes of this Agteement.
Any amendment may be subject to City Counctl approval.

135 Remedies. All rights and remedies provided 1n this Agreement are cumulattve and the exetctse of
any onc ot more right or remedy will not affect any other rights ot remedies under this Agreement
or applicable law

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

13.7  Counterparts This Agreement may be executed n counterparts, and all counterparts will together
comprise ofie instrument

Term. The term of this Agreement commences upon the Effective Date and continues for a one year
tntial pertod. The City may, at its option and with the approval of the Consultant, extend the term of this
Agreement an additional (none) yeat, renewable on an annual basts Consultant will be notifted 1 writing by
the City of 1ts mntent to extend the Agreement pertod at least 30 calendar days prior to the expiration of the
otiginal or any renewal Agreement pertod. Price adjustments will only be reviewed during the Agreement
renewal pertod. There are no automatic tenewals of this Agreement

Dispute Resolution. Each claim, conttoversy and dispute (each a "Dispute") between Consultant and City
will be resolved 1 accordance with Exhibit E The final determination will be made by the City.

9
12/21/12




16.

Exhibits. The following exhibits, with reference to the term 1n which they are first referenced, are
mncorporated by this reference.

Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E

Project

Scope of Work
Schedule
Compensation
Dispute Resolution

(Signatures appear on the following page )
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The parties entet into this Agreement effective as of the date shown above.

ATTEST:
( %\Mm
Pam Hanna, City Clerk (SEAL)

APPR D AS E

(774 A>T

/ ' , City Attorney

City of Glendale,
an Arizona municipal corporation

i 1) i~

gy Stuart Kent / g
Its: Exccutive Dffector

Entellus, Inc.,
an Artzona Corporation

/’”’UM@A&&Q

By: Michael J. Bonar /7
Tts: President
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PROFESSIONAL SERVICES AGREEMENT - EXHIBIT A
Project Description
Preparation of City of Glendale 2013 Stormwater Annual Report

The United States Environmental Protection Agency (EPA) Phase I National Pollutant Discharge
Elimination System (NPDES) regulations require all operations of a municipal separate storm
sewer system (MS4) to submit NPDES stormwater permit annual reports, as outlined in 40 CFR
122.41. This Scope of Work is based on the annual reporting requirements in the NPDES
regulations as they pertain to the City of Glendale (City) MS4 Permit No. AZS000019-2010.

The annual report is required to include the following information:

¢ Status of the implementation of the Stormwater Management Program (SWMP) required
by the permit.

¢ Assessment of the effectiveness of the best management practices included in the SWMP
and the monitoring program in limiting the discharge of pollutants including:

o Summary of the number and nature of enforcement actions, inspection, and public
education programs.

o Results of stormwater sampling and dry weather/illicit discharge screenings.

o Assessment of water quality improvements or degradation.

¢ Identification of deficiencies and proposed changes to the SWMP.

¢ Annual expenditures for the year covered by the report and the proposed budget and
annual expenditures for the subsequent reporting period.

The tasks defined in the Scope of Work, Exhibit B, are intended to gather and organize the

necessary information to complete the City of Glendale’s 2013 Annual Stormwater Report and
submit it to the Arizona Department of Environmental Quality (ADEQ).

P\300\340057C\Contract Admm\Exhibit A Project Description docx



PROFESSIONAL SERVICES AGREEMENT - EXHIBIT B
Scope of Work
Preparation of City of Glendale 2013 Stormwater Annual Report

Task 1 — Data Collection

Completion of the annual stormwater report requires evaluation of the following information:
o Documentation of the implementation of the various components of the SWMP.

o Stormwater monitoring data.

o Dry weather/illicit discharge sampling data.

o City expenditures for activities related to the SWMP for the report year.

e Identification of issues or concerns regarding SWMP components and recommendations for
alternative procedures.

In coordination with the client, Entellus will contact department heads and other City personnel
to collect data related to the City’s SWMP and determine the status of required SWMP activities.
During this task, Entellus will also collect available expenditure data along with the necessary
documentation to determine the cost to the City of implementation of this NPDES program. In
addition, Entellus will obtain (1) wet weather monitoring data collected by the USGS on behalf
of the City; and (2) dry weather monitoring data collected by the City’s Pretreatment Division.

Deliverables: Entellus will kick-off the preparation of the report with the delivery of an email to
each City staff person responsible for submitting data for the report. The email will explain the
purpose of the data request and provide a project schedule, including key dates for data
submittal. The list of email recipients will be provided by the City.

Task 2 — Data Analysis
The following tasks will be completed under Task 2:

¢ Entellus will compile the documentation and data gathered in Task 1 and organize it into
draft tables and summary formats appropriate for presentation in the annual report.

e Entellus will analyze the data gathered under Task 1. Data analysis will primarily focus on
evaluating the implementation status of the required elements of the SWMP. These data will
form the basis for the evaluation of the effectiveness of the SWMP, review of dry weather
and wet weather monitoring data, estimation of annual pollutant loading, assessment of water
quality improvements or degradation, evaluation of the effectiveness of the City’s SWMP
and recommendations for changes to the City’s program.

P \300\340057C\Contract Admm\Exhibit B Scope of Work docx



o Entellus will also work with the City to develop cost estimates for implementation of the
stormwater program during the reporting year and expected costs for the next year.

Deliverables: Entellus will meet with City staff collectively or individually in person (up to 3
meetings), by phone or by teleconference on an as needed basis for the purpose of clarifying
stormwater program data.

Task 3 — Report Preparation

Entellus will compile the results of the data collection and analysis activities into a report for
submission to ADEQ. The report will include the required information and follow the specific
format as required in section 8.1 and Appendix B of the permit and will address the items
required in the annual report, including;:

e SWMP implementation status — Entellus will prepare a table summarizing the status of each
program element and an accompanying narrative summarizing the implementation of the
program. The narrative will contain summaries of inspections, enforcement actions and
public education efforts;

e Wet weather monitoring results - Entellus will prepare tables summarizing wet weather
sampling data obtained from the USGS and, if appropriate, calculations or conclusions
developed from data analysis;

e Dry weather monitoring results — Entellus will provide a summary of the locations and
results of dry weather screening;

e SWMP effectiveness including assessment of water quality improvements or degradation —
Entellus will use the available information to identify deficiencies and, if appropriate,
recommend changes to the SWMP and monitoring programs;

e A summary of the expenditures for the reporting year and an estimate of expenditures for the
next reporting period;

e Required program activities that should be implemented during the next reporting period, if
different from current reporting requirements; and

¢ Appendices that contain all necessary documentation to support the findings presented in the
body of the report.

Deliverables: Entellus will provide the City up to eight (8) hard copies of the draft report for
review. If necessary, up to two meeting with City staff will be held to collectively discuss
comments on the draft report. Following receipt of City comments on the draft report, Entellus
will finalize the draft report and produce one (1) electronic copy of the final report and
appendices, up to eight (8) hard copies of the final report and appendices for the City and one (1)
hard copy of the report and appendices for submission to ADEQ.

P \300\340057C\Contract Admm\Exhibit B Scope of Work docx



PROFESSIONAL SERVICES AGREEMENT - EXHIBIT C
Milestones and Schedule
Preparation of City of Glendale 2013 Stormwater Annual Report
June 21, 2013 Project kick-off. An email will be distributed to appropriate staff
notifying them of data needs and key project dates.
August 02, 2013 Entellus submit draft report to City for review.
August 23, 2013 City comments on draft report due to Entellus.

September 06, 2013 Entellus submit final report to City for review. Cover letter for final report
submittal to ADEQ provided to City for signature.

September 20, 2013 City comments on final report due to Entellus.

September 27, 2013 Copies of final report submitted to the City and ADEQ.
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PROFESSIONAL SERVICES AGREEMENT - EXHIBIT D
Compensation

Preparation of City of Glendale 2013 Stormwater Annual Report

Method and Amount of Compensation shall be “time and material not to exceed”. City shall pay
Consultant for performance of the Scope of Work on a Time & Materials basis. The not-to-exceed
amount shall be $26,665.26, inclusive of the contingency budget of $1,000, which shall only

be spent if specifically authorized by the City Engineer. Any contingency money not spent will be
returned to the City. City shall make progress payments to Consultant during the course of the project,
based on the work completed and materials used, as documented by a progress report submitted by
Consultant with its invoices.

Not-to-Exceed Amount
The total amount of compensation paid to Consultant for full completion of all work required by the
Scope during the entire term of the project must not exceed $26,665.26.

Task Total Notes

Task No. Task

1 Data Collection $9,865.50
2 Data Analysis $5,448.20

3 Report Preparation $9,801.26

Subtotal $25,115.26
Expenses 550.00 Includes mileage, copies, postage, and office supplies.

Contingency 1,000.00

PROJECT TOTAL $26,665.26

P \300\340057C\Contract Admm\Exhibit D Compensation docx



EXHIBIT E
Professional Setvices Agreement

DISPUTE RESOLUTION

1 Disputes.

1.1

12

13

1.4

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

Application. The provisions of this Exhibit will be used by the parties to tesolve all controversies,
clamms, or disputes ("Dispute") atising out of ot telated to this Agteement-including Disputes
regarding any alleged breaches of this Agreement.

Initiation A party may mittate a Dispute by delivery of wtitten notice of the Dispute, mcluding the
specifics of the Dispute, to the Representative of the other party as required 1n this Agreement

Informal Resolution. When a Dispute notice 1s given, the patties will designate a member of thetr
sentor management who will be authorized to expeditiously resolve the Dispute.

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

b. The parties' sentor managers will meet within 10 business days to discuss and attempt to
resolve the Dispute promptly, equitably, and 1n a good faith manner, and

c. The Sentor Managets will agtee to subsequent meetings 1f both parties agree that further
meetings are necessary to reach a resolution of the Dispute.

2. Atbitration.

21

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 discusstons are extended by the mutual agreement,
the Dispute will be dectded by binding arbitration 1n accordance with Construction Industry Rules
of the AAA, as amended heremn. Although the arbitration will be conducted 1n accordance with
AAA Rules, 1t will not be administered by the AAA, but will be heard mdependently.

a. The parttes will exercise best cefforts to select an arbitrator within five business days after
agreement for arbitration If the parties have not agreed upon an arbitrator within this
pertod, the parties will submut the selection of the atbitratot 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 incutred in the selection of the arbitrator

b The atbitrator selected must be an attorney with at least 15 years’ expertence with
commercial construction legal matters 1n Maricopa County, Arizona, be independent,
impartial, and not have engaged 1 any bustness for or adverse to etther 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 selection of an arbitrator deltver to the other Party copies of
all documents 1n the deltvering patty's possession that are relevant to the dispute.
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2.4

2.5

2.6

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 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 atbitrator, evidence to
supportt that posttion, and the exact award sought 1n this matter with specificity. The arbitrator
must select the award sought by one of the parttes as the final judgment and may not independently
alter or modify the awatrds sought by the parties, fashion any remedy, or make any equitable order.
The arbitrator has no authotity to consider or award punittve damages

Final Dectsion. The Atbitratot's dectsion should be rendered within 15 days aftet the arbitration
hearing 1s concluded. This decision will be final and binding on the Parttes.

Costs. 'The prevailing party may enter the arbitration m any court having jutisdiction 1n otdet to
convert it to a judgment The non-prevailing party will pay all of the prevailing party's arbitration
costs and expenses, including reasonable attotney's fees and costs

Services to Continue Pending Dispute. Unless otherwise agreed to 1 writing, Consultant must continue
to perform and maintain progress of required Services during any Dispute resolution or atbitration
proceedings, and City will continue to make payment to Consultant in accordance with this Agreement.

Exceptions.
4.1 Third Party Claims  City and Consultant are not requured to arbitrate any third-party clatm, cross-

42
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claim, counter claim, ot 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  lten ot stop
notice, or enforce any lien or stop notice, but only to the extent the lien or stop notice the Party
seeks to enforce 1s enforceable under Arizona Law, including, without limitation, an actton undert
ARS §33-420, without the necessity of 1nittating or exhausting the procedures of this Exhibt.

Governmental Actions This Exhibit does not apply to, and must not be consttued to tequite
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 1 1ts governmental permitting or other

tegulatory capacity.




ACORD»
N CERTIFICATE OF

LIABILITY

DATE

06/11/2013

(MM/DD/YYYY)

INSURANCE

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

certificate holder in lieu of such endorsement(s).

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 nghts to the

PRODUCER Phone (480) 368-1800 Fax (480) 368-1702

SOUTHWEST PROFESSIONAL INSURANCE CONSULTANTS
8114 E CACTUS RD # 210

SCOTTSDALE AZ 85260

CONTACT

NAME Southwest Professional Insurance Consultants

PHONE
{AIC, No, Ext)

(480) 368-1800 o woy  (480) 368-1702

E-MAIL
ADDRESS

INSURER(S) AFFORDING COVERAGE NAIC #

insureR A RLI Insurance Company

NSURED
ENTELLUS INC. AND ENTELLUS CONSTRUCTION SERVICES, LLC
2255 N. 44TH ST., SUITE 125

PHOENIX AZ 85008-3279

INSURER 8  RLI Insurance Company

INsuReR ¢ RLI Insurance Company

INsURErD  RLI Insurance Company

nsureRe RLI Insurance Company

INSURER F

COVERAGES CERTIFICATE NUMBER: 3626

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
) TYPE OF INSURANCE ADDL| SuBr POLICY NUMBER MMDDIYYYY) | (MDD LIMITS

A | GENERAL  LIABILITY PSB0001271 11/01/12 11/01/13 | EACH OCCURRENCE $ 1,000,000
| X | COMMERCIAL GENERAL LIABILITY PREMISES (Es aatonce) $ 1,000,000
CLAIMS-MADE E OCCUR MED EXP (Any one person) $ 10,000
PERSONAL & ADV INJURY $ 1,000,000
| GENERAL AGGREGATE $ 2,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER PRODUCTS - COMP/OP AGG | § 2,000,000

_I POLICY m j’;‘(‘;‘ ﬁ LOC $
B | AuTOWOBILE LaBILITY PSA0001072 110112 | 110113 | Eoaomteny o T s 1,000,000

X |ANY AUTO BODILY INJURY (Per person) $

N - OUNED roa  EP BODILY INJURY (Per acaident) | $

| X |HREDAUTOS | X | ﬂS_IN(-)ZWNED Z,Z?:iﬁﬁ,f““"“ :

$
C | |uwereua s | [occur PSE0001219 1101112 | 11/01/13 | EACH OCCURRENCE s 5,000,000
EXCESS LIAB j CLAIMS-MADE AGGREGATE $ 5,000,000

DED |  |RETENTIONS $

D | WORKERS COMPENSATION PSW0001258 110112 | 110113 Towvomns || s
ANY PROPRIETOR/PARTNER/EXECUTIVE YIN E L EACH ACCIDENT $ 1,000,000
3,::::’: ,E,:“ NB:)R FXCLUDED? D NIA E L DISEASE-EA EMPLOYEE | $ 1,000,000
DESCRIPTION OF GPERATIONS below EL DISEASE-POLICY LMIT | § 1,000,000
E |Professional Liability RDP0008693 11/05/12 11/01/13 |Per Claim $2,000,000
Aggregate $2,000,000

Professional Liability - Claims Made - Retroactive Date 12/06/1985

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

Certificate holder, its agents, representatives, directors, officials, employees, and officers are added as additional insureds as required
by written contract as respects to general and auto liability only for ongoing work per form PPB 304 06 10.

CERTIFICATE HOLDER

CANCELLATION

City of Glendale

clo City Engineer, Engineering Department City of Glend
ale

5850 W. Glendale Ave, #315

Glendale, AZ 85301

Attention:

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 /

ACORD 25 (2010/05)
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