CITY CLERK
@Rgﬁg NAL 02/55/2014

PROFESSIONAL SERVICES AGREEMENT

for
General Plan Update

This Professional Setvices Agreement ("Agteement") 1s entered into and effective between CITY OF GLENDALE,

an Arizona municipal corpotation ("City") and Matrix Design Group, Inc., 2 Colorado corporation,
authorized to do business in the State of Arizona,("Consultant") as of the 3D day of E%LDI wLau g5 , 2014
(“Lffecttve Date”).

RECITALS

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

B. City desires to retain the professional services of Consultant to perform certatn specific duttes and produce
the specific work as set forth in 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, in order to complete the Project; and

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

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

1.1 Professtonal Services. Consultant will provide all Services necessaty to assure the Project 1s completed
timely and efficiently consistent within Project requirements, including, but not limited to, working in close
interaction and mterfacing 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.

Q) Consultant will designate an employee as Project Manager with sufficient traming, knowledge, and
expertence to, in the City's opinton, complete the project and handle all aspects of the Project such that the work
produced by Consultant 1s consistent with applicable standards as detatled in this Agreement; and

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

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

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

c. Discharge, Reassign, Replacement.

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

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

d. Subcontractors.

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

@) 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 mncorporating
requirements and standards as set forth in this Agreement.

2, Schedule. The Services will be undertaken 1 a manner that ensures the Project 1s completed timely and
efficiently in accordance with the Project.

3. Consultant’s Work.

31 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 criterta under the Project and 1dentified in this
Agreement.

3.2 Licensing Consultant warrants that:

a. Consultant and 1ts Subconsultants or Subcontractors will hold all approptiate and required licenses,
registrations and other approvals necessary for the lawful furnishing of Services ("Approvals"); and

b. Netther Consultant nor any Subconsultant or Subcontractor has been debarred or otherwise legally
excluded from contracting with any federal, state, or local governmental entity ("Debarment”).

(D City is under no obligation to ascertain or confirm the extstence or 1ssuance of any Approvals ot
Debarments, or to examine Consultant's contracting ability.

@) Consultant must notify City immediately 1f any Approvals or Debarment changes during the Agreement's
duration. The failure of the Consultant to notify City as required will constitute a matetial default under the
Agreement.

3.3 Compliance Services will be furnished mn compliance with applicable federal, state, county and local
statutes, rules, regulations, ordinances, butlding codes, life safety codes, and other standards and critetia designated

by City.

3.4 Coordination; Interaction.

a. Fort projects that the City believes requires the coordination of vartous professional services, Consultant wall
work 1n close consultation with City to proactively interact with any other professtonals retamned by City on the
Project ("Coordinating Project Professtonals").

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

C. For projects not mvolving Coordinating Project Professionals, Consultant will proactively mteract with any
other contractors when directed by City to obtatn or disseminate timely information for the proper execution of the
Project.

3.5 Work Product.
a Ownership. Upon receipt of payment for Services furnished, Consultant grants to City, and will cause 1ts

Subconsultants or Subcontractors to grant to the City, the exclusive ownership of and all copyrights, 1f any, to
evaluations, reports, drawings, specifications, project manuals, surveys, estimates, reviews, minutes, all "architectural
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work" as defined 1n 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 1s effective whether the Work Product is on paper (e.g., a "hard copy"), i electronic format, or
1n some other form.

2 Consultant warrants, and agrees to defend, mdemnify, and hold harmless the City for, from and agamst any
claim that any Work Product infringes on third-party proprietary mnterests.

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

c. City Use.

) City may reuse the Work Product at 1ts sole discretion.

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

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

4. Compensation fot the Project.

4.1 Compensation. Consultant's compensation for the Project, including those furnished by its Subconsultants
or Subcontractors will not exceed $110,000 as specifically detailed in Exhibit C ("Compensation").

4.2 Change in Scope of Project. The Compensation may be cquitably adjusted 1f the origtnally contemplated
Scope as outlined 1n the Project 1s significantly modified.

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

b. Addstional services which are outside the Scope of the Project contained 1 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 atise
between the provistons of this Agreement and the provisions found in the Exhibits and accompanying attachments,
the provisions of this Agreement shall take priority and govern the conduct of the parties.

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

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

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

c. Consultant will not use any portion of an Allowance without prtor written authotization from the City

d. Examples of Allowance items include, but are not lumited to, subsurface pothole investigations, survey,

geotechnical investigations, public participation, radio path studies and material testing,

44 Expenses City will reimburse Consultant for cettain out-of-pocket expenses necessarily incurred by
Consultant 1 connection with this Agreement, without mark-up (the “Reimbursable Expenses”), including, but not
limited to, document reproduction, matertals for book preparation, postage, courter and overnight delivery costs
incurred with Federal Express or similar carriers, travel and car mileage, subject to the following:

2. Mileage, atrfare, lodging and other travel expenses will be retmbursable only to the extent these would, if
incutred, be reimbursed to City of Glendale petsonnel under its polictes and procedures for business travel expense
reimbursement made available to Consultant for review prior to the Agreement’s execution, and which policies and
procedures will be furnished to Consultant;

b. The Retmbursable Expenses i this section are approved i advance by City i writing; and
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c. The total of all Reimbursable Expenses patd to Consultant 1n connection with this Agreement will not
exceed the “not to exceed” amount tdentified for Retmbursable Services in the Compensation.

5. Billings and Payment.

5.1 Applications.

a. Consultant will submit monthly mnvotces (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.

5.2 Payment.

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

b. Payment may be subject to or condittoned upon City's recerpt of:

(1) Completed work gencrated by Consultant and 1ts Subconsultants and Subcontractots, and

2 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 claims arising from required performances under this
Agreement.

5.3 Review and Withholding. City's Project Manager will timely review and certify Payment Applications.

a. If the Payment Application s rejected, the Project Manager will 1ssue a written listing of the stems not
approved for payment.

b. City may withhold an amount sufficient to pay expenses that City reasonably expects to mcur i correcting
the defictency or defictencies rejected for payment.

6. Termination.

6.1 For Conventence. City may terminate this Agreement for conventence, without cause, by delivering a

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

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

b. Consultant will also be similarly compensated for any approved effort expended, and approved costs
incurred, that are directly assoctated with Project closeout and delivery of the required items to the Cuty.

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

a. Consultant will not be entitled to further payment until after City has determmed 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 Services furnished, City will pay the amount due to Consultant, less City's damages, 1n accordance
with the provision of Sec. 5.

b. 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.

c. Notwithstanding any other proviston of this Agreement, and to the fullest extent permitted by law, neither
the Clent not the Consultant, thetr respective officers, directors, partners, employees, contractors or subconsultants
shall be ltable to the other or shall make any claim for any ncidental, indirect or consequential damages arising out
of or connected 1n any way to the Project ot to this Agreement. This mutual waiver of consequential damages shall
include, but 1s not limited to, loss of use, loss of profit, loss of bustness, loss of income, loss of reputation and any
other consequential damages that either party may have incurred from any cause of action ncluding negligence,
strict hability, breach of contract and breach of strict or mmplied warranty. Both the Client and the Consultant shall
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require similar watvers of consequential damages protecting all the entittes or persons named heretn 1 all contracts
and subcontracts with others involved in this project.

7. Conflict. Consultant acknowledges this Agreement 1s subject to A.R.S. § 38-511, which allows for
cancellation of this Agreement in the event any person who 1s significantly mnvolved mn imtiating, 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.

8. Insurance.
8.1 Requirements. Consultant must obtain and maintain the following msurance ("Required Insurance"):
a. Consultant and Subconsultants and Subcontractors. Consultant, and each Subconsultant or Subcontractor

performing work or providing materrals related to this Agreement must procure and mantain the msurance
coverage’s at least as broad as described below (collectively referred to herein as the "Consultant's Polictes"), until
each Party's obligations under this Agreement are completed. If the Consultant’s Policies provide higher limits than
the minimums shown below, the City requires and shall be entitled to coverage for the higher limits maintained.

b. Commercial General Liability (CGL).

1 Must at all times relevant hereto carry a CGL policy, as broad as Insurance Services Office Form CG 00 01,
on an “occurrence” basts for bodily injury and property damage, including products-completed operations, personal
injury and advertising mnjury with limits no less than $1,000,000 per claim and $2,000,000 annual aggregate limit.

C. Professional Liability (Errors and Omisstons) Must maintain mnsurance appropriate to the Consultant’s
professton with limits no less than $1,000,000 per occurrence and $2,000,000 annual aggregate.

d. Automobile Liability. Must maintain insurance with limits no less than $1,000,000 per accident for bodily
tnjury and property damage coveting owned, non-owned and hired automobiles.

e Workers' Compensation and Employer's Liabulity. Must maintan a workers' compensation and employet's
liability policy with limits no less than $500,000 per accident for bodily injury or disease. (Not requtred 1f
consultant’s provides written verification it has no employees).

f. Notice of Changes. Consultant must provide for not less than 30 days' advance written notice to City
Representative of cancellation or termination.

g Certificates of Insurance.

1) Within 10 business days after the execution of the Agreement, Consultant must deliver to City

Representative certificates of insurance for each of Consultant's Polictes, which will confirm the existence or
issuance of Consultant's Policies 1n accordance with the provistons of this section, and coptes of the endorsements
of Consultant's Polictes 1n accordance with the provistons of this section.

2 City 1s and will be under no obligation etther to ascertain or confirm the existence ot issuance of
Consultant's Policies, or to examine Consultant's Polictes, ot to mnform Consultant, Subconsultant, or Subcontractor
in the event that any coverage does not comply with the requirements of this section. However, fatlure to obtain the
required documents prior to the work beginning shall not watve the Consultant’s obligation to provide them

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

h. Other Contractors or Vendors.

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

2 This insurance coverage must comply with the requirements set forth above for Consultant's Polictes (e.g,
the requirements pertaining to endorsements to name the parties as additional insured parties and cettificates of
msurance).
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L Policies. Except with respect to workers' compensation and professtonal liability coverage’s, City, 1ts
officers, offictals, employees and volunteers are to be covered as additional insured’s on all liability policies requited
by this section.

1) The coverage extended to additional msureds must be ptimary and must not contribute with any nsurance
ot self msurance policies or programs maintamed by the City.

2 All insurance polictes obtained pursuant to this section must be with companies legally authorized to do
bustness 1n the State of Arizona and reasonably acceptable to all parties.

] Waiver of Subrogation. Consultant’s hereby grants to City a watver of any right to subrogation which any
msurer of sard Consultant’s Policies may acquire against the City by virtue of the payment of any loss under such
mnsurance. Consultant agrees to obtain any endorsement that may be necessary to effect this waiver of subrogation,
but this provision applies regardless of whether or not the City has recetved a waiver of subrogation endorsement
from the insurer.

k. Clatms Made Polictes. If any of the required policies provide coverage on a clatms-made basts:
1. The Retroactive Date must be shown and must be before the date of the contract or the
beginning of contract work

2. Insurance must be maintained and evidence of msurance must be provided for at least
five (5) years after completion of the contract of work. P

3. If coverage 1s canceled or non-renewed, and not replaced with another claims-made
policy form with a Retroactive Date prior to the contract effecttve date, the Consultant
must purchase “extended reporting” coverage for a minimum of five (5) years after
completion of contract work.

L Corporate Protection. It s mtended by the parties to this Agreement that the Consultant's services in
connection with the Project shall not subject the Consultant's tndividual employees, officers or directors to any
personal legal exposure for the risks associated with this Project. Therefore, and notwithstanding anything to the
contrary contamned hetetn, the Consultant agrees that 1t 1s responstble for all acts and omisstons of its employees,
offices or directors regardless of the nature of the conduct and including intentional and grossly negligent actions
occurring within the course and scope of employment while performing services pursuant to this Agreement, and
the City agrees that as the Client's sole and exclustve remedy, any claim, demand or suit shall be directed and/or
asserted only against the Consultant, a Colorado corporation, and not against any of the Consultant's individual
employees, officers or directors. This provision 1s napplicable and shall not imit the City’s remedy in the event
Consultant dentes or disputes responsibility or liablity for the acts of 1ts employees, officers or directors.

m. Third-Party Beneficiaries. Nothing contatned tn this Agreement shall create a contractual relationship with
or a cause of action 1n favor of a third party agamnst either the City or the Consultant. The Consultant's services
under this Agreement are being performed solely for the City’s benefit, and no other patty or entity shall have any
clatm against the Consultant because of this Agreement or the performance or nonpetformance of services
hereunder. The City and Consultant agree to require a similar proviston 1n all contracts with contractors,
subcontractors, subconsultants, vendors and other entities mvolved m this Project to carry out the intent of this
provision

8.2 Subconsultants and Subcontractors

a. Consultant must also cause 1ts Subconsultants and Subcontractors to obtain and maintain the Required
Insurance

b. City may constder watving these tnsurance requirements for a specific Subconsultant or Subcontractor 1f

City 1s satisfied the amounts required are not commercially available to the Subconsultant or Subcontractor and the
insurance the Subconsultant or Subcontractor does have 1s appropriate for the Subconsultant or Subcontractor's
work under this Agreement

c. Consultant and Subcontractors must provide to the City proof of the Required Insurance whenever
requested.
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8.3 Indemnification.

a. Indemnification for General Liability/Non-Professtonal N eglgence

1. Consultant shall defend, tndemnify and hold harmless the City and any of 1ts agenctes, officials, or
employees from and against damages, liability, losses, cost and expenscs, including reasonable attorneys’
fees arising out of or resulting from the negligence of the Consultant, its employees, agent ot subconsultants
or other for whom the Consultant s legally liable, provided that such damage, liability, loss cost ot expense
1s:

a) Attributable to bodily injury, sickness, disease, or death or the mjury to or destruction of
tangtble property (other than the Project itself) including loss of use resulting there from and

b) Not the result of professional negligence; and

) In addition, the Consultant’s obligations hereunder shall specifically apply to those

damages, liability, losses, costs or expenses arising from the negligent acts of the City or any 1ts agencies,
offictals, officers, or employees 1n those instances which the City is named additional msured under the
Consultant’s General Liability msurance policy. If required surance 1s not procured and maintained as
required by this Agreement, then the Consultant’s obligations hereunder shall apply as though the insurance
was 1n place.

b. Indemnification for Professional Negligence.

L The Consultant shall indemnify and hold harmless the City and any of agencies, officials, officers,
or employees from and against damages, ltability, losses, costs and expenses, but only to the extent caused by the
negligent acts, errors or omisstons of the Consultant, 1t’s employees, agents or subconsultants, or others for whom
the Consultant 1s legally liable, i the performance of professional services under this Agreement. The Consultant 1s
not obligated under this subparagraph to indemnufy the City for the neghgent acts of the City or any of 1ts agencies
officials, officers or employees.

9. Immigration Law Compliance.

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

9.2 Any breach of warranty under this scction 1s constdered a matertal breach of this Agreement and 1s subject
to penalties up to and including termination of this Agreement.

9.3 City retatns 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.

9.4 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 warranty under this section. Consultant
agrees to keep papers and records avatlable for inspection by the City during normal business hours and will
cooperate with City in exercise of 1ts statutory duties and not deny access to 1ts business premises or applicable
papers or records for the purposes of enforcement of this section.
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95 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 tncorporate into each of its own subcontracts under this Agreement

the same obligations above and expressly accrue those obligations to the benefit of the City.

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

9.7 The “E-Verify Program™ above means the employment vettfication program adminstered by the United
States Department of Homeland Security, the Soctal Security Adminsstration, or any successor program.

10. Notices.

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

a. The Notice 1s 1n writing; and

b. Delivered in person or by overnight courter service (delvery charges prepaid), cettified or registered mail
(return receipt requested).

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

) Received on a business day before 5:00 p.m. at the address for Notices tdentified for the Party in this
Agreement by U.S. Mail, hand delivery, or overnight courter service; or

2 As of the next business day after receipt, 1f received after 5.00 p-m.
d. The burden of proof of the place and time of delivery 1s upon the Party giving the Notice.
e. Digitalized signatures and copies of signatures will have the same effect as original signatures.

10.2 Representatives.

a. Consultant. Consultant's representative (the "Consultant's Representative") authorized to act on
Consultant's behalf with respect to the Project, and his ot her address for Notice delvery 1s:

Celeste B. Werner, AICP

Project Manager / Vice President
Matrix Design Group, Inc.

2224 West Northern Avenue
Sutte [D-240

Phoenix, AZ

85021

b. 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 Jon M. Froke, AICP
Planning Director

5850 West Glendale Avenue
Suite 212

Glendale, Artizona 85301

With required copy to:

City Manager City Attorney
City of Glendale City of Glendale
5850 West Glendale Avenue 5850 West Glendale Avenue
Glendale, Arizona 85301 Glendale, Arizona 85301
8
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c. Concurrent Notices.
(1) All notices to City's representative must be gwven concurrently to City Manager and City Attorney.

@ A notice will not be deemed to have been received by City's representative until the time that 1t has also
been received by the City Manager and the City Attorney.

(3) 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 thetr respecttve addresses for notices.

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

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

12, Entire Agreement; Survival; Counterparts; Signatures.

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

a Netther Party has made any representations, warranties or agreements as to any matters concerning the
Agreement's subject matter.

b. Representations, statements, conditions, or warranttes not contained 1 this Agreement will not be binding
on the parties.

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

12.2 Interpretation.

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

b. The parties are of equal bargaining posttion and this Agreement must be construed cqually between the
parties without constderation of which of the parties may have drafted this Agreement

C. The Agreement will be mterpreted 1n accordance with the laws of the State of Arizona.

123 Sutvival. Except as specifically provided otherwise in this Agteement, each watranty, representation,
tndemntfication and hold harmless provision, tsurance requirement, and every other right, remedy and
responsibulity of a Party, will survive completion of the Project, or the earlier termination of this Agreement.

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

125 Remedies. All rights and remedies provided mn this Agreement are camulative and the exercise of any one
or more tight ot remedy will not affect any other rights or remedies under this Agreement or applicable law.

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

127 Counterparts. This Agreement may be executed 1n counterparts, and all counterparts will together comprise
ofie mistrument

13. Term. The term of this Agreement commences upon the Effective Date and continues until March 1,
2015, unless sooner terminated. The City Manager may, at the City’s option and with the approval of the
Consultant, extend the term of this Agreement an additional six months. Consultant will be notfied m writing by
the City of 1ts mtent to extend the Agreement period at least 30 calendar days prior to the expiration of the original
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ot any tenewal Agreement pertod. No price adjustments will be allowed. There are no automatic renewals of this
Agreement.

14. Fund Appropriation. Consultant understands that the continuation of this Agreement after the close of
the City’s cutrent fiscal year, which ends on June 30, 2014, 1s subject to City Council appropriation of the necessary
expenditures required by this Agreement. Should the appropriation required for funding this Agreement not be
made, the City may terminate this Agreement as of the close of any fiscal year during the term of this Agreement.

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

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

Exhibit A Project

Exhibit B Scope of Work
Exhibit C Compensation
Exhibit D Dispute Resolution

(S1gnatures appear on the following page.)
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The parties enter into this Agreement effective as of the date shown above.

City of Glendale,

an Arizona municipal cotporation

v 5%

By: Brenda S. Fischer
Its: City Manager

ATTESE:
Pamela Hanna (SEAL)
City Clerk

APPROVED AS TO FORM:

e

I\/hch;-c:i . Badey \J

City Attorney
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EXHIBIT A
Professional Services Agreement

PROJECT

The Consultant will provide professional planning services to update and rewrite portions of the General Plan for
the City of Glendale. The General Plan will include all required elements, studies and data 1n accordance with the
Growing Smatter and Growing Smarter Plus legislation as found 1n Title 9 of the Artzona Revised Statutes The
General Plan will be based on citizen input, previous planning activittes, and technical analyses of specific element
areas. :

The Consultant shall prepare a public nvolvement plan that ensures that staff, elected offictals, appomted officials,
stakeholders and the general public has ample opportunity to be involved 1n developing the elements of the Genetal
Plan and the Elections component. The Consultant will work with a staff team from related departments and a
Council-appomnted General Plan Steering Commuttee. ‘The Consultant will provide public thvolvement
opportunities 1n each of the stx City Council dstricts as well as coordinate the overall citizen participation effort
with assistance from city staff The Consultant 1s invited to propose creattve approaches that will reach out to the
general public.




EXHIBIT B
Professional Services Agreement

SCOPE OF WORK

The Consultant will provide the following services, in accordance with the proviston of applicable Arizona Revised
Statutes and City of Glendale Rules

Task One: Scope of Work - Minor adjustments to the scope of work, as set forth here and mn m Exhibit A,
may be needed as part of the mtttation process and throughout the project. Major changes from the scope of work
are not anticipated The Consultant shall create a new name for the General Plan that 1s acceptable to the City of
Glendale. Glendale 2035 is the working title of the General Plan Update and should be used as patt of the final
name.

Task Two: Public Involvement (Citizen Participation Plan) - The Consultant(s) shall prepare a Citizen
Participation Plan that meets the legal requirements of Arizona Revised Statutes and the City of Glendale Citizen
Partictpatton Ordinance. The Consultant will work with a staff team from related departments and a Council-
appointed General Plan Steering Committee. The Consultant will attend public meetings and provide public
involvement opportunities in cach City Council district, as well as coordinate with the overall citizen participation
efforts for the General Plan Update. The Consultant is invited to propose creative approaches that will reach out to
the general public.

Task Three:  Compilation of Existing Data - Numerous plans, studies, analysis documents cutrently exist within
vatious departments in the City of Glendale. Compilation of pertinent information contained t these documents
and copies of sard documents shall be compiled by the Consultant prior to mittatton of the public tnvolvement
process. "White Papers" will be produced by Planning Diviston staff as needed to serve as baseline information
from which public tnvolvement discusstons can be based. The Consultant will be asked to review the “White
Papers.”

Task Four: Plan Elements - The content of the plan elements will be dertved from a combination of data,
strategtc planning methodology, and public, City Council, General Plan Steeting Committee, and staff team mput. A
timeline for the development of each plan element shall be prepared for review and approval of the City. Itis
anticipated that development of the plan clements shall overlap one-another or occur stmultaneously due to the time
constraints involved.

The current General Plan, Glendale 2025, 1s available 1n a word document on 2 compact disk. It is anticipated that
the Consultant will update the existing text and mapping to reflect current conditions and to mcorporate additional
required elements of the General Plan

Task Five: Project Timeline & Public Hearings - An overall timeline for the General Plan project shall be
developed with the following assumptions built into the imeline.

a) The Consultant should be prepared to attend up to four (4) Planning Commussion workshops and
two (2) public hearings.

b) The Consultant should be prepared to attend up to two (2) City Council workshops and one (1)
public hearing.

) The Consultant should be prepared to attend a neighborhood mceting i each of the six (6) City
Council districts to introduce the Glendale 2035 to the public.

d) Notice to Proceed to be issued immedrately upon execution of the approved contract.

e) Draft General Plan to be complete and delivered to the City no later than March 1, 2015.

f)  Public hearing process to begin with a Planning Commisston Workshop no later than June 30,
2014.

g) Target date for adoption of General Plan by the Glendale City Council is no later than January 31,
2015.




Task Six: Deliverables -

The General Plan format will consist of both text (Microsoft Word) and maps (ArcGIS) m an 8 1-2” X 117 three
ting binder format that lends itself to future annual amendments. Maps shall be produced 1n a format of 24” X 367,
with the capability of being legibly reduced to 117 X 17” or 8 ¥4 X 11” for incluston in the binder. The Consultant
shall deliver the draft and final documents 1n both hard copy and electronic formats that allows for easy
reproduction, direct web readiness, and the ablity for staff to edit. All data and graphics shall be created and
submitted n a format compatible wath those programs utilized by the City of Glendale Planning Diviston. The City
of Glendale shall retain all ownership rights to the final product; however the Consultant may retain any work and
reproduce without limtation for incluston 1 a portfolio.
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EXHIBIT C
Professional Services Agreement

COMPENSATION

METHOD AND AMOUNT OF COMPENSATION

NOT-TO-EXCEED AMOUNT

The total amount of compensation patd to Consultant for full completion of all work required by the Project during
the entire term of the Project must not exceed $110,000, including the cost of Deliverablcs.

DETAILED PROJECT COMPENSATION

Total compensation for professional services for completion of the Project and Scope of Work, Exhibits A and B
respectively, shall be $100,000. Progress payments shall be paid to consultant upon approval of mvoice by City’s
Planning Director. During FY 2014 (through June 30, 2014) Consultant shall complete the following:

Task One: Scope of Work - Mot adjustments to the scope of work, as set forth here and in in
Exhibit A, may be needed as part of the mitiation process and throughout the project. Major changes from
the scope of work are not anticipated. The Consultant shall create a new name for the General Plan that is
acceptable to the City of Glendale. Glendale 2035 1s the working title of the General Plan Update and
should be used as patt of the final name.

Task Two: Public Involvement (Citizen Participation Plan) - The Consultant shall prepare a Citizen
Partictpation Plan that meets the legal requirements of Arnizona Revised Statutes and the City of Glendale
Citizen Participation Ordinance. The Consultant will work with a staff team from related departments and
a Council-apponted General Plan Steering Commuttee. The Consultant will attend public meetings and
provide public involvement opportunities and coordinate with the overall citizen participation efforts for
the General Plan Update. The Consultant 1s invited to propose crcative approaches that will reach out to
the general public.

Task Three: Comptlation of Existing Data - Numerous plans, studtes, analysts documents currently
exist within various departments in the City of Glendale. Compilation of pertinent information contained
in these documents and coptes of satd documents shall be compiled by the Consultant prior to mittation of
the public tnvolvement process.

Payment for work completed during FY 2014 shall not exceed $31,726. Payment for work completed during FY
2015 shall not exceed $78,274

Continuation of this Agreement after the close of the City’s current fiscal year, which ends on June 30, 2014, is
subject to City Council appropration of the necessary expenditures required by this Agreement. If such
expenditures are appropriated, the remainder of wotk pursuant to the Scope of Work (the entire Project) must be
completed by March 31, 2015, or as otherwise agreed to in wrting by the City’s Planning Director and Consultant.
Compensation for the Deliverables 1s tn addition to the compensation for Professional Services shall be billed at
actual cost to Consultant with no mark up.




EXHIBIT D
Professional Services Agreement

DISPUTE RESOLUTION
1. Disputes.
1.1 Commitment. The parties commit to resolving all disputes promptly, equitably, and 1 a good-faith, cost-

effecttve manner.

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

1.3 Initiation A party may inittate a Dispute by delivery of written notice of the Dispute, including the specifics
of the Dispute, to the Representative of the other party as required n this Agreement.

1.4 Informal Resolution. When a Dispute notice 1s given, the parties will designate a member of their sentor
management who will be authotized to expeditiously resolve the Dsspute.

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

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

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

2. Arbitration.

21 Rules. If the parties are unable to resolve the Dispute by negottation within 30 days from the Dispute

notice, and unless otherwise mformal discusstions are extended by the mutual agreement, the Dispute will be decided
by binding arbitration 1n accordance with Construction Industry Rules of the AAA, as amended herem. Although
the arbitration will be conducted 1n accordance with AAA Rules, 1t will not be adminsstered by the AAA, but will be
heard independently

a. The parties will exercise best efforts to select an arbitrator within five bustness days after agreement for
arbitration. If the parties have not agreed upon an arbitrator within this period, the parties will submit the selection
of the arbitrator to one of the principals of the mediation firm of Scott & Skelly, LL.C, who will then select the
arbitrator. The parttes 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’ expertence with commercial construction
legal matters 1n Maricopa County, Artzona, be independent, impartial, and not have engaged 1n any business for or
adverse to either Party for at least 10 yeats.

22 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 arbtrator deliver to the other Party coptes of all documents 1n the
delivering party's possesston that are relevant to the dispute.




2.3 Hearing. The atbitration hearing will be held within 90 days of the appointment of the arbitrator. The
arbitration hearing, all proceedings, and all discovery will be conducted in 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 mintmize costs.

2.4 Award. At the arbitration hearing, each Party will submit 1ts position to the arbitrator, evidence to support
that position, and the exact award sought 1n 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 authority to constder or award
punitive damages.

2.5 Final Decision. The Arbtrator's deciston should be rendered within 15 days after the arbitration hearing 1s
concluded This decision will be final and binding on the Partics
2.6 Costs. The prevailing party may enter the arbitration 1n any court having jurisdiction 1n order to convert it

to a judgment. The non-prevaitling party will pay all of the prevailing party's arbitration costs and expenses, mncluding
reasonable attorney's fees and costs.

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

4. Exceptions.

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

4.2 Liens. City or Consultant may commence and prosecute a ctvil action to contest a lien or 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 Atizona Law, including, without limitation, an action under A.R.S. § 33-420, without the necessity
of mitiating or exhausting the procedures of this Exhibit.

4.3 Governmental Actions. This Exhibit does not apply to, and must not be construed to require arbitration
of, any claims, actions or other process filed or 1ssued by City of Glendale Building Safety Department or any other
agency of City acting 1n 1ts governmental permutting or other regulatory capactty.




