
ORIGINAL
PROFESSIONAL SERVICES AGREEMENT

CUES TV EQUIPMENT, PARTS, SOFTWARE AND REPAIR SERVICES

c-l1039
08/09/2016

This Professional Services Agreement ('Agreement") is entered into and effective benveen CITY OF GLENDALE,
an Aizona municipal corporation ("City') and AZ Wastewater Industries, Inc., a Nevada corporatiog,
authorized to do businest itt th. State of Arizona, ("Consultant") as of the - 1 - a^y of ft u? u's f ,
20 l, b ('Effective Date').

RECITALS

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

B. City desires to retain the professional services of Consultant to perform certain specific duties and produce
the specific work as set forth in the attached Exhibit B, Project Scope of Work ("Scope');

C. Consultant desires to provide City with professional services ("Sewices") consistent with best consulting or
architecnrral practices and the standards set forth in this Agreement, in order to complete the Proiect; and

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

AGREEMENT

The parties hereby agree as follows:

1. Key Personnel; Other Consultants and Subcontractots.

1.1 Professional Serwices. Consultant will provide all Services necessary to assure the Project is
completed timely and efficiendy consistent within Project requirements, including, but not limited
to, working in close interaction and interfacing with City and its designated employees, and working
closely with others, including other consultants or contractors, retained by City.

1.2 Proiect Team.

t. Proiect Manager.

(1) Consultant will designate an employee as Proiect Manager with sufficient training,
knowledge, and experience to, in the City's opinion, complete the project and
handle all aspects of the Proiect such that the work produced by Consultant is
consistent with applicable standards as detailed in this Agreement; and

(2) The City must approve the designated Project Manager.

b. Proiect Team.

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

(2) Proiect Manager will have responsibility for and will supewise all other employees
assigned to ttre Project by Consultant.

c. Dischargs, Reassign, Replacement.

(1) Consultant acknowledges the Proiect Team is comprised of the same persons and
roles for each as may have been identiFred in Exhibit A.

(2) Consultant will not discharge, reassign, replace or dirninish the responsibilities of
any of the employees assigned to the Proiect who have been approved by City
without City's prior written consent unless that person leaves the employment of
Consultant, in which event the substitute must fust be approved in writing by City.



2.

3.

(3) Consultant will change any of the members of the Project Tearn at the City's
request if an employee's performance does not egual or exceed the level of
competence that the Ciq' may reasonably exPect of a person performing those
duties, or if the acts or omissions of that person are deuimental to the
development of the Project.

d. Subcontractors.

(1) Consultant may engage specific technicd contractors (each a "Subcontractor") to
fumish certain service functions.

Q) Consultant will remain fully responsible for Subconuactor's services.

(3) Subcontractors must be approved by the City.

(4) Consultant will certifr by letter that all contracts with Subcontractors have been
executed incorporating requirements and standards as set forth in this Agreement.

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

Consultantts Work.

3.1 Standard. Consultant must perform Services in accordance with the standards of due diligence,
care, and quality prevailing among consultants having substandal experience with the successfrrl
furnishing of Sen'ices for projects that are equivalent in size, scope, qudity, and other criteria under
the Proiect and identified in this Agreement.

3.2 Licensing. Consultant warrants that:

^. Consultant and its Subconsultants or Subcontractors will hold all appropriate and required
licenses, regisuations and other approvals necessarv for the lawfrrl fumishing of Serwices
("Approvals"); and

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

(1) City is under no obligation to ascertain or con6.rm the existence or issuance of any
Approvals or Debarments, or to examine Consultant's contracting ability.

(2) Consultant must notify City immediately if any Approvals or Debarment changes
d*irg the Agreement's duration. The failure of the Consultant to noti$' City as
required'qrill constitute a material default under the Agreement.

3.3 eompliance.

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

b. Consulant must not discriminate against any employee or applicant for employment on
the basis of race, color, religtion, sex, national origin, age, maritd status, sexual orientation,
gender idenuty'or expression, genetic characteristics, familial stanrs, U.S. military veteran
stanrs or any disability. Consultant will require any Sub-contractor to be bound to the
same requirements as stated within this section. Consultant, and on behalf of any
subcontractors, warrants compliance with this section.

3.4 Coordination:Interaction.

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

b. Consulant will meet to review the Proiect, Schedule and in-progress work with
Coordinating Project Professionds and Cig'as often and for durations as City reasonably
considers necessary in order to ensure the timely work delivery and Project completion.

c. For projects not involving Coordinating Proiect Professionals, Consultant will proactive\'
interact with any other contractors when directed by City to obtain or disseminate timely
information for the proper execution of the Project.

3.5 \\'ork Product.

^. Ownership. Upon receipt of payment for Services frunished, Consultant grants to City,
and will cause its Subconsultants or Subcontractors to grant to the City, the exclusive
ownership of and all copyrights, if any, to evaluations, reports, drawings, specifications,
project manuals, suryeys, estirnates, reviews, minutes, all "architectural work" as defined in
the Uruted States Copyright Act, 17 U.S.C S l0l, et nq., and other intellecnral work product
as mav be applicable ("Work Product").

(l) This grant is effective whether the Work Product is on paper (e.g., a "hard copy'),
in electronic format, or in some other form.

(2) Consultant warrants, and agrees to indemni$, hold harrnless and defend City for,
from and against any claim that any Work Product infringes on third-parry
proprietary interests.

b. Delivery. Consultant will detver to City copies of the preliminary and completed V/ork
Product prompdy as they are prepared.

c. Ciw Use.

(1) Ciry may reuse the Work Product at its sole discretion.

(2) In the event the Vork Product is used for another proiect without frrther
consultations with Consultant, the City agrees to indemni$ and hold Consultant
harmless from any claim arising out of the Work Product.

(3) In such case, City will also remove any sed and title block from the \\brk Product.

4, Compensation for the Proiect.

4.1 Compensation. Consultant's compensation for the Project, including those fumrshed by its
Subconsultants or Subcontractors will not exceed $20,000 annuall,v for a maxirnum amount of

$100,000 for the entire term of the agreement (initial term plus any renewals) as specifically detailed
in Exhibit D ("Compensation").

4.2 Change in Scope of Proiect. The Compensation may be equitably adjusted if the originally
contemplated Scope as oudined in the Project is significandy modified.

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

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

c. Nonrithstanding the incorporation of the Exhibits to this Agreement by reference, should
any conflict arise benpeen the provisions of this Agreernent and the provisions found in
the Exhibits and accompanying anachments, the provisions of this Agreement shall ake
priority and govern the conduct of the parties.

4.3 Allowances. An "Allowance" may be identified in Exhibit D only for work that is required by the
Scope and the value of which cannot reasonably be quantified at the tirne of this Agreement.
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^. As suted in Sec. 4.1 above, the Compensation must incorporate all Allowance amounts
identified in Exhibit D and any unused allowance at the completion of the Proiect will
remain with City.

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

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

d. Exarnples of Allowance items include, but are not limited to, subsurface pothole
investigations, survey, geotechnicd investigations, public participation, radio path studies
and rnaterial testing.

4.4 Expenses. City will reimburse Consultant for certain out-of-pocket expenses necessarily incurred
by Consultant in connection with this Agreement, rvithout mark-up (the "Reimbursable
Expenses'), including but not limited to, document reproduction, rnaterials for book preparation,
postage, courier and ovemight delivery costs incurred with Federal Express or similar carriers,
travel and car mileage, subiect to the following:

^. Mileage, airfare, lodging and other travel expenses will be reimbursable only to the extent
these would, if incurred, be reimbursed to City of Glendale personnel under its policies
and procedures for business travel expense reimbursement made available to Consultant
for review prior to the Agreement's execution, and which policies and procedures will be
frunished to Consultant;

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

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

5. Billings and Payment.

5.1 Apphcations.

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

b. The period covered by each Payment Application will b€ one calendar month ending on
the last day of the month.

5.2 Payment.

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

b. Payment may be subiect to or conditioned upon City's receipt of:

(1) Completed work generated by Consultant and its Subconsultants and
Subcontractors: and

(2) Unconditional waivers and releases on furd payment from all Subconsultants and
Subcontractors as City may reasonably reguest to assure the Project will be free of
claims arising from required performances under this Agreement.

5.3 Review and Withholding. City's Proiect Manager will timely review and certiff Payment
Applications.

^. If the Payment Application is rejected, the Proiect Manager will issue a written listing of
the iterns not approved for paymenr

tt4/13/ l(t



6.

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

Termination.

6.1 For Convenience. City may terminate this Agreement for convenience, without cause, by
delivering a written termination notice stating the effective termination date, which may not be less
than 15 days following the date of delivery.

^. Consultant will be equitably compensated for Sen'ices fumished prior to receipt of the
termination notice and for reasonable costs incurred.

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

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

^. Consultant will not be entided to further payment until after City has determined its
damages. If City s damages resulting from the breach, as determined b1' City, are less than
the equitable amount due but not paid Consultant for Services fumished, City will pay the
amount due to Consultant, less City's damages, in accordance with the provision of Sec. 5.

b. If Ciq"s direct damages exceed amounts otherwise due to Consultant, Consultant must pay
the difference to City immediately upon dernand; however, Consultant will not be subiect
to consequential damages more than $1,000,000 or the amount of this Agreemeng
whichever is greater.

Conflict. Consultant acknowledges this Agreement is subject to A.R.S. S 38-51t, which allows for
cancellarion of this Agreement in the event any person who is significandy involved in initiating
negotiating, securing, drafting, or creating the Agreement on City's behalf is also an employee, agent, or
consultant of any other party to this Agreement.

Insurance. For the duration of the term of this Agreement, Consultant shdl procure and maintain
insurance against claims for iniudes to persons or damages to property which may arise from or in
connection with the performance of dl tasks or work necessary to complete the Project as herein defined.
Such insurance shall cover Consultant, its agent(s), representative(s), employee(s) and any subconuactors.

8.1 Minirnum Scope and Limit of Insumnce. Coverage must be at least as broad as:

^. Commercial General Liability (CGL): Insurance Serwices Office Form CG 00 01,
including products and completed operations, udth limits of no less than $loflDr0fi) per
occurrence for bodily ittiory, personal iniury, and property damage. If a general aggregate
limit applies, either the general aggregate limit shall apply separately to this project/location
or the general aggregate limit shall be wice the required occurrence limit.

b. Automobile Liability: Insurance Services Office Form Number CA 0001 covering Code t
(any autQ, with limits no less than $lr(XX)r0fi) per accident for bodily iniury and propertl
damage.

c. Professiond Liability. Consultant must maintain a Professional Liability insurance
covering errors and omissions arising out of the work or services performed by Consultant,
or anyone employed by Consultanq or anyone for whose acts, mistakes, errors and
omissions Consultant is legdly liability, with a liability insurance limit of $1,000,000 for
each claim and a 92,000,000 annual aggregate limit.

d. Worker's Compensation: Insurance as required by the State of Arizona, with Stanrtory
Limits, and Employers' Liability insurance with a limit of no less than $!fiDpfi) per
accident for bodily iniury or disease.
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8.2 Indemnification.

To the h.rllest extent permitted by law, Consultant must defend, indemni$, and hold
harmless City and its elected offrcials, officers, employees and agents (each, an
"Indemnified Party," collectivel,v, the "Indemnified Parties') for, frorrq and against any and
all claims, demands, actions, damages, judgments, settlements, persond injurl' (including
sickness, disease, death, and bodily harm), propert)' damage (including loss of use),
infringement, governmentd action and all other losses and expenses, including attomeysl
fees and litigation expenses (each, a "Demand or Expense" collectively "Demands or
Expenses") asserted by a third-party (i.e. a person or entity other than Ciw or Consultant)
and that arises out of or results from the breach of this Agreement by the Consultant or
the Consulunt's negligent actions, errors or omissions (including any Subconsultant or
Subcontractor or other person or firm employed by Consulant), whether sustained before
or after completion of the Project.

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

Consultant is not required to indemni$ any Indemnified Parties for, from, or against any
Demand or Expense resulting ftom the Indemnified Party's sole negligence or other fault
solely ataibutable to the Indemnified Party.

Othet Insurance Provisions. The insurance policies required by the Section above must contain,
or be endorsed to contain the following insurance provisions:

The City, its officers, officials, employees and volunteers are to be covered as
additional insurcds of the CGL and automobile policies for any hability arising from or
in connection with the performance of all tasks or work necessary to complete the Project
as herein deFrned. Such liability may arise, but is not limited to, liability for materials, parts
or equipment fumished in connection vdth any tasks, or work performed by Consulunt or
on its behalf and for liability arising from automobiles owned, leased, hired or borrowed
on behalf of the Consultant. General liability cover€e can be provided in the form of an
endorsement to the Consultant's existing insurance policies, provided such endorsem€nt is
at least as broad as ISO Form CG 20 10,l1 85 or both CG 20 10 and CG 23 37, if later
revisions are used.

For any claims related to this Project, the Consultant's insurance coverage shall be
pdmary insurance with respect to the City, its officers, officials, employees, and
volunteers. Any insurance or self-insurance maintained by the City, its officers, officials,
employees or volunteers shall be in excess of the Consultant's insurance and shall not
contribute rvith it.

Each insurance policy required by this Section shall provide that coverage shall not be
canceled, except after providing notice to *re Citv.

Acceptability of Insurers. Insurance is to be placed with insurers with a current A.M. Best rating of
no less than A: VII, unless the Consultant has obtained prior approval from the City stating that a
non-conforming insurer is acceptable to the City.

Waiver of Subrogation. Consultant hereby agrces to waive its rights of subrogation which
any insuret may acquire from Consultant by virnre of the payment of any loss. Consultant agrees
to obtain any endorsement that mav be n€cessary to effect this waiver of subrogation. The
Workers' Compensation Policy shall be endorsed with a waiver of subrogation in favor of the City
for all work performed by the Consultant, its employ'ees, agen(s) and subcontractor(s).
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9.

8.6 Verification of Coverage. Within 15 days of the Effective Date of this Agreement, Consultant shall
furnish the City with original certiEcates and amendatory endorsements, or copies of any applicable
insurance language making the coverage requued by this Agreement effective. All certificates and
endorsements must be received and approved by the City before work commences. Failure to
obtain, submit or secure the City's approval of the required insurance policies, certificates or
endorsements prior to the City's agreement that work may co*tr.ttce shall not waive the
Consultant's obligations to obtain and veri$ insurance coverage as otherwise provided in this
Section. The Citv reserves the right to require complete, certified copies of all required insurance
policies, including any endorsements or amendments, required by this Agreement at anl,time
during the Term stated herein.

Consultant's failure to obtain, submit or secure the City's approval of the required insurance
policies, certificates or endorsements shall not be considered a Force Majeure or defense for any
failure by the Consultant to comply with the terms and conditions of the Agreement, including any
schedule fior perfiormance or completion of the Proiect.

8.7 Subcontractors. Consultant shall require and shall veri$ that all subcontractors maintain insurance
meeting all requirements of this Agreement.

8.8 Special Risk or Circumstances. The City resenres the right to modi$' these insurance requirements,
including any limits of coverage, based on the nature of the risk, prior experience, insurer, coverage
or other circumstances unique to the Consultant, the Project or the insurer.

E-vedfy, Recotds and Audits. To the extent applicable under A.R.S. $ 4l-4401, the Contractor warrant
their compliance and that of its subcontractors with all federal immigration laws and regulations that relate
to their employees and compliance with the E-veri$' requirements under A.R.S. $ 23-21a@). The
Contractor or subcontractor's breach of this warranty shall be deemed a material breach of the Agreement
and may result in the termination of the Agreement by the City under the terms of this Agreement. The City
retains the legd right to randomly inspect the papers and records of the other party to ensure that the other
party is complying with the above-mentioned warranw. The Conuactor and subcontractor warant to keep
dreir respective papers and records open for random inspection during normal business hours by the other
party. The parties shall cooperate with the City's random inspections, including granting the inspecting part)'
entry rights onto their respective properties to perform the random inspections and waiving their respective
rights to keep such papers and records confidentid.

Notices.

t0.l A notice, request or other communication that is required or permitted under this Agreement (each
a "Notice") will be effective only if:

a. The Notice is in writing; and

b. Delivered in person or by ovemight courier service (delivery charges prepard), certified 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, if:

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

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

d. The burden of proof of the place and time of delivery is upon the Party giving the Notice.

e. Digialized signatures and copies of signatures will have the same effect as original
signanrres.
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lO.2 Reoresentatives.

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

AZ Wastewater Industries, Inc.
c/o Aaron Mickle
20 S 48,h Ave., Suite 802
Phoenix, A285043

b. City. Ciw's representative ("City's Representative') authorized to act on City's behdf, and
his or her address fior Notice delivery is:

Ciq,'of Glendde
c/o Anthon)' !?eathersby
7070 W Northem Ave
Glendale, Arizona 85301

$l&-reggiredsqp$q:

City Manager City Attomey
City of Glendale Ciq'of Glendde
5850 West Glendde Avenue 5850 West Glendale Avenue
Glendale, Arizona 85301 Glendale, Arizona 85301

c. Concurrent Notices.

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

(2) A notice will not be deemed to have been received by City's representative until
the time that it has also been received by the Ciq'Manager and the City Attomey.

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

d. Changes. Consultant or City may change its representative or information on Notice, by
giring 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, including a non-
profit corporation or other entity whose primary purpose is to own or manage the Proiect.

lt\. EntireAgreement;Survival;Countetparls;Signatures.

l2.l Integration. This Agreement contains, except as stated below, the entire agreement bet'reen City
and Consultant and supersedes all prior conversations and negotiations between the parties
regarding the Profect or this Agreement.

a. Neither Party has made any representations, warrandes or agreements as to any matt€rs
concerning the Agreement's subiect matter.

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

c. Inconsistencies between the solicitation, any addenda attached to the solicitation, the
response or any excerpts attached as Exhibit A and this Agreement, will be resolved by
the terms and condicions stated in this Agreement.
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12.2 Intemretation.

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

b. The parties are of equal bargaining position and this Agreement must be construed equally
bet'ween the parties without consideration of which of the parties may have drafted this
Agreement.

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

12.3 Survival. Except as specifically provided otherwise in this Agreement, each warrantv,
representation, indemnification and hold harmless provision, insurance requirement, and every
other right, remedy and responsibility of a Party, will survive completion of the Project, or the
earlier termination of this Agreement.

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

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

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

12.7 Counterparts. This Agreement nuy be executed in counterparts, and all counterparts will together
comprise one insmrment.

R. Term. The term of this Agreement corunenc€s upon the Effective Date and continues for a nvo Q) yeat
initial period. The Ciw may, at its option and with the approvd of the Consultant, extend the term of this
Agreement an additional three (3) years, renewable on an annual basis. Consultant will be notified in writing
by the Ciry of its intent to extend the Agreement period at least thirty (30) calendar days prior to the
expiration of the original or any renewal Agreement period. Price adjustrnents will only be reviewed during
the Agreement renewal period and will be a determining factor for anv renewal. There are no automatic
renewds of this Agreement.

t4. Dispute Resolution. Each clairru controversy and dispute (each a "Dispute") between Consultant and City
will be resolved in accordance with Exhibit E. The final determination will be made by the City.

15. Exhibits. The following exhibits, with reference to the term in which the-v are fust referenced, are
incorporated by this reference.

Exhibit A Project
Exhibit B Scope of Wbrk
Exhibit C Schedule
Exhibit D Compensation
Exhibit E Dispute Resolution

(Signatures appear on the following page.)
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The parties enter into this Agreement effective as of the date shown abol'e.

Ciry of Glerrdale,
an fuizona municipal corporation

7,e-
By: Kevrn R. Phelps
Its: City \{anager

.\PPROYED .\S TO FORI\I:

-\ uthorized Representative

K. Bower

.\Z VI
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EXHIBIT A
Professional Sen'ices Agreement

PROJECT

Arizona Wastewater Industries is the sole authorized distrubutor of CUES parts, major equipmeng software and
repair senrices. See attached letter from CUES r$(/est.



Tha Standad of the lndust4f

0st'9nor6

CUES Solc Source/OEM Justilicatioo 1943 S. Augusta Ct.
Ontario, CA 91761
(e09) 923-2001
(909) 923-2091 (Fax)
(s00) 544-E695 (WATTS)tfil'/o Full Circle Comoetibilitv:

Arizona Wastewater (A.W.l.) is the sole distributor of Cues OEM products for the states of Arizona, New Mexico
and Nevada.

o CUES is the sofe manufacturr and supplier of OEM (Orlgtnol Equlpment Monufocau) productsfarts for
your existing CUES TV equipment. Due to compatibility and warranty issues CUES recommends the purchase

of "{Criginal" components and parts.

o Cues is the sole manufacture ofthc Lateral and Mainline Probe (LAMP), and all is related components.

o CUES is rhe sole manufacture of the ProDara and Granite XP video/footage capture system. CUES has the only
in-house soflware support team. Other products in thc market arc 3" party add-on progxams and offer no in
house support. nre ESru lilerface Module and PACP module were designed in-house by Cles to only work
with rhe Gnanite XP softwarc. Also, Granite XP will only work with modules devoloped by Cues.

o Cues is the Sole manufacturer of the Wireless GPS Mapping Stick.

The CUES OZll Pan,Tilt and Z@M Camera, Ulra Shorty Tractor, Pipe Rangerare solely manufacturcd by
CUES Inc. .

CUES West maintains several miltion dollan in parts and supplies that eliminates the need to have an eilensive
part inventory.

There are ro Factory Direct OEM Service Centers tocated in California, one in Ontario, and one in Vacaville,
allowing easy srme dey support which will limit your downtime and maximize your r€turn on investment.

Arizona Wastewater Industries, Prcscott, AZ, is the sole authorized distributor of CUES Parts, major equipment'
and repair scrvices in the states of Arizona and Ncw Mexico. Arizona Wastewater is also authorizcd by CUES
to perform warranty work on CUES equipment, and to stock CUES spare parts and loaner inventory.

6gional Sales Manager

Corporate Offtce:
3600 Rio Vista Avenue, Orlando, FL 32805 . Telephone (407) 849-0190 / (800) 327-7791' Fax (407) 425-1569



EXHIBIT B
Professional Sendces Agreement

SCOPE OF WORK

AZ N7astewater Industries, Inc. will provide CUES pafrs, maior equipmenq sofnvare and repair services for the
City of Glendale's Water Sen'ices Department.



EXHIBIT C
Professional Services Agreement

SCHEDULE

Not applicable. Services are requested on an as-needed basis.



EXHIBIT D
Professional Services Agreement

COMPENSATION

METHOD AI{D AI\,TOI.'NT OF COMPENSATION

This is a sole source procurement of CUES parts, software and equipment rc AZ Wastewat€r Industries, Inc. is the
sole distributor/representative for CUES parts, major equipmeng sofnuare and repair services for Arizona.

NOT.TO.EXCEED AIVTOI'NT

The toal amount of compensation paid to Consultant for full completion of dl work required by the Project during
the entire term of the Project must not exceed $20,000 annually for a maximum amount of $100,000 for the entire
term of the agreement (initid term plus any renewals).

DETATLED PROJECT COMPENSATTON

Rate sheet available upon r€quest.



1.

EXHIBIT E
Professional Sen'ices Agreement

DISPUTE RESOLUTION

Disputes.

t.l Commitment. The panies commit to resolving all disputes prompdy, equitably, and in a good-
faidr, cost-effective manner.

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

| .3 Initiatjon. A p"ry ma)' initiate 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 in this Agreement.

|.4 Informal Resolution. !(/hen a Dispute notice is given, the parties will designate a member of their
senior management who will be authorized to expeditiously resolve the Dispute.

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

b. The parties' senior managers will meet within l0 business days to discuss and attempt to
resolve the Dispute prompdy, equitably, and in a good faith manner, and

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

Arbitmtion.

2.1 Rules. If the parties are unable to resolve the Dispute by negotiation widrin 30 days from the
Dispute notice, and unless othenrtise informd discussions are extended by the murual agreemeng
the Dispute will be decided by binding arbitration in accordance with Construction Industry Rules
of dre A-AA, as amended herein. Although the arbitration will be conducted in accordance with
AAA Rules, it will not be administered by the AAA, but will be heard independendy.

^. The parties will exercise best efforts to select an arbitrator within five business days after
agreement for arbitration. If the parties have not agreed upon an arbitrator within this
period, the parties will submit the selection of the arbiuator to one of the principals of the
mediatjon firm of Scon & Skelly, LLC, who u'ill then select the arbitrator. The parries will
equally share the fees and costs incurred in the selection of dre arbiuator.

b. The arbiuator selected must be an attorney with at least 15 years'oiperience with
commercial constnrction legd matters in Maricopa Coung, Aizone,be independent,
impartial, and not have engagcd in any business for or adverse to either Party for at least 10
J'€ars.

2.2 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 deliver to the other Party copies of
all documents in the delivering parq"s possession that are relevant to the dispute.

2.
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4.

2.3 Hearing. The arbitration hearing rvill 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 panies or required as a result of witness locatjon. Telephonic
heanngs and other reasonable arrangements may be used to minirniz€ costs.

2.4 Award. At the arbitration hearing, each Partl'will submit its position to the arbitrator, evidence to
support that position, and the exact award sought in this matter with specificiqv. The arbiuator
must select the award sought by one of the parties as the 6nal iudgment and may not independendy
alter or modi$'the awards sought by the parties, fashion any remedy, or make any equitable order.
The arbiuator has rro audroriq'to consider or award punitive damages.

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

2.6 Costs. The prevailing pafiy may enter the arbiuation in any court having jurisdiction in order to
convert it to a fudgment. The non-prevailing party will pay all of the prevailing part)"s arbitration
costs and exp€nses, including reasonable attomey's fees and costs.

Services to Continue Pending Dispute. Unless otherwise agreed to in writing, Consultant must condnue
to perform and maintain progress of reguired Services during any Dispute resolution or arbiuation
proceedings, and City u'ill continue to make Payment to Consultant in accordance with tftis Agreement.

Exceptions.

4.1 Third Party Claims. City and Consultant are not reguired to arbitrate any third-party clairn, cross-
claimn counter claim, or odrer clairn or defense of a third party who is not obligated b)' contract to
arbitrate disputes with City and Consultant.

4.2 Liens. City or Consultant may cornmence and prosecute a civil action to contest a lien or stop
notice, or enforce any lien or stop notice, but only to the extent the len or stop notice the Party
seeks to enforce is enforceable under Aizona Law, including, without limitation, an action under
A.R.S. S 33-420, u'ithout the necessity of initiating 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 issued by City of Glendale Building
Safety Department or any other ryency of City acting in its governmentd permining or other
regulatory capaciq'.
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SoIc Source and Speclal Proanrement Request

PhoncNuobcn 623t304177

PROPIOSED VENDOR INFORITIATION:
Pronoscd Vcodoa Arizqoa lV8staild€r lodustsics. IDc. I Proooccd Vcodor Conta.t Aaroo MicLlc
hoDosod VcodtrAddrcss: 20 S. 48- Aw.. Suilc t02
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Sole Source
Special hocrurement

PI'RCEASE

Tdd CoBt ofthig Ordcc $20,0fi)/annrully
Onc tinc purchasc: Yee U No D3
FodqalMoncy: YesENoB
If vcs. cxolain fitodinc ootrcc:

Pmd #: 2420 | Drrrrorart#:, 17610 / Accoun #: 524/0iJ
Dtroriptimoftheprodrctcscrviccrcgucdcd: Suppliaof OEM (Oiginal EquipmcntManufrcturcr)
Drdu6'tlhut! ftraistincCttBs TV oquiDmcot inchdinctransDortsr. wirdinB softprrc andracl aoscmbtv,

In aooodanoe withEbanacA@ I harre oondrrcted a good faift rwiew of
sounees md determinethatthcre is onlyone knoun md/oronepractical sorrpe forthereguireil items in

DivieiorWaterSenriccs-WastswaterCollection Dilp5n9n0|6

In acoordanoe with Financc Admiuistrative Policv No,l2. I have conduotod a
rpqupst aod agr€c tlrat thcre is only ono known and/or oneprac{ical sourpc forthc roquftcd itwrs in

SittgfcUceOnly
End of first tcrm of Cmtact:

tr nnsuallrr tr
tr End ofContacq including any cxtcosions: [!



SoIe Source and SpecIaI hoarementRequest

PREPAIIER NOTE: If this is a vehicle or techologr purchase, ooncurlcooe of the Equipncnt Muragemeot
Superintendeot o the IT Director will be requirod. N/A

!o idcmiry why,,otl Evo d€tctrlitrG.l thoPur&88o is a
Procunmontandattach eupportingdosrmrcnatim- Usconlycolum, AprcbaeecannotbeBoTlla oolc sourccand

SOI,D SOI'RCE
Corqatibility. Indicate systcq Eseq modcl aod
firrction
Uniquc rcpairhcplacffirt itcm" Idcotify itco to
bc usGd with prwiou FO numbcr itcor purrchaso(
and wamtrypsid
Supplccnmtary or noocssary part roqutd from
samc mnufacnmr. tdcntify intouro cquipment
and usowifrcxfutingsptm
Uniqrc Itcm
UniqucSsvicc

hopricrary Spooifioations (Copynght, patcotc4
ctc.)

SPECIAL PR(rcUREMT

11 hacats such linitcd coryctition rhnt a coupaitirrc
" bid cpropoeal proccss caonot rcasonably be ugod

Diecourages the ucc of a compctitivc bid or propoeal ao
E it wiU rcJrtt in a subslantiallyhigb€r oost to tlro city, or

will othcnrvisc iryoir thc city'o finaocid intcecats

I Substantidly inpede thc city'c adminirfidino firnotiom
- ff thc dclivcry of ecrviccs o thc prblic

fl Ooes not qndiry as a solc sqrcc or €mcrgpocy
f-l Has only ono providcr with tbe opcricnce and
- orpability to suoccssfirllypcrfom thc contract

Prcscnls a significant timc ooostrairt as tbc noed was
E not known in $ffcicct timc to allow for ooqctitive

proctr@cnt and timo ia of tbc csancc

a detailcd explmation of efforts made to detcrdne the availability of 0re product m scn'ice fr,qn
any othc,r vendor, including other disbttutors: See rttrc.bcd rolc rourcc lcttGr

Uaurfials Management

Usc the Guidelines fc Jtstification of the solected rcason(s) abovc, and provido a firll explanation of yorn
rcason that the product/servioe is a sole souroe or special pocurc,mcnt:

Arizona Wstewatcr Industies is the sole autrorizcd disEibuto of CIIES parts, major oquipment,
softivre and repair sqvices in the states of Arizmg Nsw Mexioo and Nevada and is alco arthuizod by
CUES to perform waranty work on CLJES equipmooq ard to stock CUES spara parts ud loaner
invcntory.
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\NEST
1943 S. A€t8ta Ct.
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(eog) 92$2001
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(8(X)) 544€6e5 (WATTS)
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tnd l.lc\ndr.
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Thc CUES OZf Prrt Tilt md ?nOM Crc|sn, Ulra Shorry llactnr, Plpc Rmgnr rc rololy oanufuund by
CIIES lac. .
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Arianrr WuAwaGr ln{urtrice, Prorcdt, AZ, is tht, tolc adrodzlrl distibutor of CUES P!ru, mrJor cqu$mat
a1d rcD.fo 3svioef h th€ falas of Aizq6 old Ncw Menlco. Arirol Wrgcwarr is rbo arnhorizcd by CUB.S
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