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PROFESSIONAL SERVICES AGREEMENT
LABORATORY SUPPLIES . WATER QUALITY

c-llt59
09/27/2016

This Professiond Services Agreement ('Agreement') is entered into and effective between CITY OF GLENDALE,
an Arizona municipal corporation ('City') and IDE)O( Distribution, Inc., a Massachusetts coqporation, authorized
to do.business in Arizona under IDE)O( Refercnce Laboratories ("Consultant") as of the ? 

' 
day of

,( 
"ptg 

n /u- ,20 t t ('Effective Date').

RECITALS

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

B. City desires to reain the professiond services of Consulant to perform cerain specific duties and produce
the specific work as set forth in the attached E:rhibit B, Proiect Scope of Work ('Scope');

C. Consultant desires to provide City with professional sen'ices ('Services') consistent with best consulting or
architecnral 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 Peteonnel; Other Coneultants and Subcont actors.

1.1 Professiond Sen'ices. Consultant will provide all Services necessary to assure the Proiect is
completed timely and efficiendy consistent within Proiect 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 conmctors, reained by City.

1.2 Proiect Team.

a. Project lvlanager.

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

A) The City must approve the designated Prciect Manager.

b. Proiect Team.

0) The Proiect Manager and dl other employees assigned to the Proiect by
Consultant will comprise the "Proiect Tearn."

(2) Proiect Manager rvill have responsibility for and will superise all other employees
assigned to the Proiect by Consulant.

c. Discharge, Reassign, Replacement.

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

A) Consultant udll not dischargp, reassign, replace or diminish 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
Consultang in which event the substinrte rnust 6rst be approved in uniting by City.
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2.

3.

(3) Consultant will change any of the members of the Proiect 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 omissions of that percon are detrimentd to the
danelopment of the Proiect

d. Subcontractors.

0) Consultant may engage specific technical contractors (each a "Subcontractor') to
fumish cerain service functions.

@ Consulant will remain fully responsible for Subcontractor's services.

(3) Subcontractors must be approved by the City.

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

Schedule. The Senrices will be underaken in a manner that ensures the Proiect is completed timely and
efficiendy in accordance with the Proiect.

Coneultande Worlc

3.1 Standard. Consulant must perform Services in accordance with the standards of due diligence,
care, and quality prevailing among consultants having substantid experience with the successful
fumishing of Services for proiects that arc equivalent in size, scope, guality, and other criteria under
the Proiect and identified in this Agreement.

3.2 Licensing. Consultant u'arrants that:

a. Consultant and its Subconsulants or Subcontractors will hold all appropriate and required
licenses, registrations and other approvals necessary for the lawhrl fumishing of Sen'ices
("Approvals); and

b. Neither Consultant nor eny Subconsultant or Subcontractor has been debarred or
otherwise l.gally excluded from contracting with any feded state, or locd governmental
entity ('Debarment').

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

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

3.3 Compliance.

a. Services will be fumished in compliance with applicable feded state, county and local
stanrtes, nrles, regulations, ordinances, building codes, life safety codes, and other
standards and criteria designated by City.

b. Consultant must not discriminate against any employee or applicant for employment on
the basis of race, color, religion, sex, nationd origin, age, maritd stanrs, sexual odentation,
gender identity or expression, genetic characteristics, familial status, U.S. military vetefiln
status or any disability. Consultant will require any Sub-contrector to be bound to the
same requLements as stated within this section. Consulang and on behalf of any
subcontractors, warrants compliance with this section.

3.4 Coordhation: Interaction.

^. For proiects that the City believes requires the coordination of various professional
services, Consultant will work in close consultation with City to proactively interact with



4.

any other professionals retained by City on the Proiect ('Coordinating Proiect
Professionals').

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

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

3.5 Work Product.

a. Ownership. Upon receipt of payment for Sernices fumishe4 Consultant grants to City,
and will cause its Subconsulants or Subcontractors to grant to the City, the exclusive
ownership of and all copyrights, if any, to evaluations, reports, dmwings, specifications,
proiect manuds, surveys, estimates, reviews, minutes, dl "architechrral work" as defined in
the United States Copyright Act, 17 U.S.C S l0l, ct seq., and other intellecnrd wotk product
as may be applicable fWork Product").

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

(2) Consuttant warrants, and agrees to indemnify, hold harmless and defend City fior,
from and against any claim that any Work Product inftinges on third-party
proprietary interests.

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

c. City Use.

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

(2) In the event the Work Product is used for another proiect without further
consulations with Consultang the City agrees to indemnift and hold Consultant
harmless from any claim arising out of the Work Product.

(3) [n such case, City will also remove any sed and tide block from the Work Producs

Compeneation for the Ptoiect.

4.1 Compensation. Consultant's compensation for the Proiect, including those fumished by its
Subconsulan$ orSubcontractors will not exceed $30,000 annually for a maximum amount of
1150,000 for the entire term of the agreement (initid term plus any renewds) as specifically detailed
in Exhibit D ("Compensation').

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

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

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

c. Notwithsanding the incoqporation of the Exhibits to this Agreement by reference, should
any conflict arise benveen the provisions of this Agreement and the provisions found in
the Exhibits and accompanytng attachments, the provisions of this Agreement shdl take
priority and govern the conduct of the parties.

4.3 Allowances. An "Allowance" may be identified in Exhibit D only for work that is requircd by the
Scope and the value of which cannot reasonably be quantified at the time of this Agreement.
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^. As stated in Sec. 4.1 above, the Compensation must incorporate dl 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 pedormed by a Subconsultant.

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

d. Examples of Allowance iterns include, but are not limited to, subsurface pothole
investigations, suryey, geotechnical investigations, public participation, radio path snrdies
and material testing.

4.4 Expenses. City will reimburse Consultant for certain out-of-pocket expenses necessarily incurred
by Consulant in connection with this Agreement, without matk-up (the'T.eimbursable
Expenses'), including but not limited to, document reproduction, meterids for book preparation,
postage, courier and ovemight delivery costs incurred with Federal Express or sirnilar carriers,
travel and car mileage, subiect to the following

a. Mileage, airferc,lodging and other travel erpenses u'ill be reimbursable only to the extent
these would, if incurred, be reimbursed to City of Glendale personnel under its policies
and procedues for business travel expense reimbursement made available to Consulant
for review prior to the Agreement's execution, and which policies and procedures will be
furnished to Consultant;

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

c. The totd of all Reimbusable Expenses paid to Consultant in connection with dris
Agreement will not exceed the "not to exceed" emount identified for Reimbursable
Senrices in the Compensation.

Billings and Payment.

5.1 Applications.

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

b. The period covered by each Payment Application will be one cdendar month ending on
the last dav of the rnonth.

5.2 Payment.

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

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

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

Q) Unconditional waivers and releases on 6nd payment from all Subconsultants and
Subcontractors as City may reesonably request to assrre the Proiect will be free of
claims arising from required performances under this Agreement.

5.3 Review and Withholding. Gty'. Proiect Manager *ill ti-.ly review and certifr Payment
Applications.

^. If the Payment Application is reiected, the Proiect Manager will issue a written listing of
the items not approved for payment.
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b. City may withhold an amount sufficient to pay expenses that City reasonably expects to
incur in correcting the deficiency or deficiencies reiected for payment.

6. Ternrination.

6,1 For Convenience. City may terminate this Agreement for convenience, without cause, by
delivering a wrinen termination notice stating the effective termination date, which rnay not be less
than 15 days following the date of delivery.

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

b. Consulant will dso be similarly compensated for any approved effort expended, and
approved costs incurre4 that are direcdy associated with Proiect closeout and delivery of
the required items to the City.

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

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

b. If City's direct damages exceed lrmounts otherwise due to Consultant, Consulant must Pay
the difference to City immediately upon demand; however, Consultant $/ill not be subiect
to consequentid damages more than 11,000,000 or the amount of this Agreement,
whichever is greater.

7. Conflict. Consultant acknowledges this Agreement is subiect to A.R.S. S 38-511, which allows for
cancellation 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 Agteement.

8. Insumnce. For the duration of the temr of this Agreement, Consultant shdl procure and mainain
insurance against claims for iniudes to persons or damages to property which may arise from or in
connection with the performance of all asks or work necessary to complete dre Project as herein de6ned.
Such insurance shdl cover Consultant, its agent(s), representative(s), employee(s) and any subcontracton.

8.1 Minimum S"op and Limit of Ineurance. Coverage must be at least as broad as:

^. Commercid General Liability (CGL): Insurance Services Office Form CG 00 01,
including products and completed operations, with limits of no less than $lofiDrOfi) per
occrrtrence for bodily it iuty, personal it iuty, and property damage. If a general aggr€ate
limit applies, either the geneml aggregate limit shall apply separately to this proiect/location
or the general aggregate limit shdl be twice the required occurrence limit.

b. Automobile Liability: Insurance Services Office Form Number CA 0001 covedng Code 1
(any auto), with limits no less than $t Ofi)rflD per accident for bodily infury and property
damage.

c. Professional Liability. Consultant must maintain a Professional Liability insurance
covering errors and omissions adsing out of the work or sen'ices performed by Consultant,
or anyone employed by Consultant, or anyone for whose acts, mistakes, errors and
omissions Consultant is legally liability, with a liability insurance limit of S1,000,000 for
each claim and a $1,000,000 annual agrqgate limit.

d. Worker's Compensation: Insurance as required by the State of Arizona, with Stanrtory
Lirnits, and Employers'r iability insuance with a limit of no less than $lrfiDrfiD per
accident for bodily iniury or disease.



8.2 Indemnification.

L. To the fullest extent permitted by la*, Consultant must defend indemni$, and hold
harmless City and its elected officials, officers, employees and agents (each, an
"Indemnified Parqr," collectively, the "Indemnified Parties') for, from, and against any and
all claims, demands, actions, damages, iudgments, setdements, persond iniury (including
sickness, disease, death, and bodily harm), property damage (including loss of use),
infringemenL gevemrnenal action and all other losses and expenses, including attomeys'
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 City or Consulunt)
and that arises out of or results from the breach of this Agreement by the Consultant or
the Consultant's negligent actions, erors or omissions (including any Subconsultant or
Subcontractor or other person or firm employed by Consulant), whether sustained before
or after completion of the Proiect.

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

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

Other Ineurance Prcvieione. The insuance policies required by the Section above must contain,
or be endorsed to contain the following insurance provisions:

a. The City, its officere, officiale, employeee and volunteetr ate to be covered as
additional ineurede of the CGL and automobile policies for any liability arising from or
in connection with the performance of all tasks or work necessary to complete the Proiect
as herein defined. Such liability may adse, but is not limited to,liability for materials, parts
or equipment fumished in connection with any tasks, or work performed by Consulant or
on its behdf and for liability adsing &om automobiles owned,leased, hired or borrowed
on behdf of the Consulant. General liability coverage can be provided in the form of an
endorsernent to the Consultant's existing insurance policies, provided such endorsement is
at least as broad as ISO Form CG 2010,11 85 or both CG 20 10 and CG 23 37,if leter
revisions are used.

b. For any claims related to this Proiect, the Coneultanfe insurance covemge ehall be
primary insutance with respect to the City, its of6cers, officials, employees, and
volunteers. Any insurance or self-insurance maintained by the City, its of6cers, officids,
employees or volunteers shall be in excess of the Consultant's insurance and shall not
contdbute with it.

c. Each insurance policy required by this Section shall provide that coverage shall not be
canceled, except after providing notice to the City.

Accepability of Insuers. Insunnce is to be placed with insurers with a curent A.M. Best rating of
no less than A: VII, unless the Consultant has obtained prior approvd from the City stating that a
non-conforming insurer is accepable to the City.

Waiver of Subrogation. Consultant hereby agrees to waive its tigha of subrcgation which
any insurer may acquire from Consultant by virnre of the payment of any loss. Consultant agrees
to obtain any endorsement that may be necessary 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 employees, agent(s) and subcontractor(s).

8.3

8.4

8.5
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8.6 Verification of Coverage. Within 15 days of the Effective Date of this Agreement, Consultant shdl
furnish the City with origind certificates and amen&tory endorsem€llts, or copies of any applicable
insurance language making the coverage required by this Agreement effective. All certificates and
endorsernents must be received and approved by the City before work comrnences. Failure to
obtain, submit or secure the City's approval of the required inswance policies, certificates or
endorsenrents prior to the Gty's agreement that work nray conrmence shdl not waive the
Consultant's obligations to obain and vedS insuance coverage as otherwise provided in this
Section. The City reserves the right to require complete, certified copies of all required insuance
policies, including any endorsements or amendments, required by this Agreement at any time
during the Term stated herein.

Consultant's failure to obain, submit or secure the City's approval of the required insunnce
policies, certificates or endorsements shdl not be considered a Force Maieure or defense for any
failure by the Consultant to comply with the terms and conditions of the Agreement, including any
schedule for performance or completion of the Proiect.

8.7 Subcontractors. Consulant shall require and shdl veri$' that dl subcontractors maintain insurance
meeting all requirements of this Agreement.

8.8 Specid Risk or Circumstances. The City resen'es the right to modifr these insuance requirements,
including any limits of coverege, based on the nature of the rislq prior experience, insuter, coverage
or other circumstances unique to the Consultant, the Proiect or the insurer.

E-verify, Recorde and Audits. To the extent applicable under A.R.S. S 41-4401, the Consulant watrant
their compliance and that of its subconsultants with dl federal imrnigration laws and regulations that relate
to their employees and compliance with the E-verify requirements underA.R.S. $ 23-21a(A). The
Consulant or subconsultant's breach of this warrenty 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 legal right to randomly inspect the papers and records of the other party to ensure that the other
party is complying with the above-mentioned warranty. The Consultant and subconsultant warant to keep
their 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 party
entry rights onto their respective properties to perform the random inspections and waiving their respective
rights to keep such papers and records confidential.

No lemel Boycon. The Parties agree that they are not currendy engaged in, and agree that for the
duration of the Agreement they will not engage in, a boycott of Israel, as that term is defined in A.RS. $35-
393.

Noticee.

ll.l A notice, request or other comrnunication that is required or permitted under this Agreement (each
a nNotice) will be effective only if:

a. The Notice is in writing; and

b. Delivered in person or by ovemight couder sen'ice (delivery charges prepaid), certified or
registered mail (renrn receipt requesteQ.

c. Notice will b€ deemed to have been delivered to the petson 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 P"rq'it this Agreement by U.S. Mail, hand delivery or overnight couder
service; or

Q) 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 gti"g the Notice.

1r7 /28/16
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e. Digialized signatures and copies of signanres will have the same effect as original
srgnahrres.

ll.2 Represenatives.

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

IDE)O( Iaboratories, Inc.
One IDE)O(Drive
Westbrooh Maine 0&92

b. City. City's representative fcity's Representative') authorized to act on City's behal( and
his or her address for Notice delivery is:

City of Glendde
c/o Anthony Weathersby
7070I(/ Northem Ave
Glendde, Arizona 85301

With required copy to:

City Manager City Attorney
City of Glendale City of Glendde
5850 West Glendale Avenue 5850 West Glendde Avenue
Glendale, Arizona 85301 Glendale, Arizona 8530t

c. Concurrent Notices.

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

Q) 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 City Manager and the City Aaorney.

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

d. Changes. Consultant or City may change its representative or information on Noticg by
gri"g Notice of the change in accor&nce with this section at least ten days prior to the
change.

l:2. FinancingAseignment. City may assign this Agreement to any City-affiliated entity, including a non-
profit corporadon or ottrer entity whose primary purpose is to orrn or manage the Proiect.

t3. EntireAgneemengSurvival;Counterparts;Signanrres.

l3.l Intqgration. This Agreement contains, except as stated below, the entire agreement benveen City
and Consultant and supersedes all prior conversations and negotiations between the parties
regarding the Proiect or this Agreement.

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

b. Represenations, 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 aoy excerpts atached as Exhibit A and this Agreement, will be resolved by
the terms and conditions stated in this Agreement.
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13.2 Interpreation.

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

b. The parties are of equal bargining position and this Agreement must be constnred equally
between the parties without consideration of which of the parties may have drafted this
Agreement.

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

13.3 Survival. Except as specifically provided othenvise in this Agreement, each warranty,
representation, indenrnification and hold harmless provision, insurance requirenrent, and every
other righg remedy and responsibility of a Party, will surrive completion of the Proiect, or the
earlier termination of this Agteement.

13.4 Amendment. No amendment to this Agreement will be binding unless in writing and executed by
the parties. Elecaonic signanre blocks do not constirute execution for purposes of this Agreement.
Any amendment may be subiect to City Council approval.

13.5 Remedies. A[ rights and remedies provided in this Agreement are cumulative and the exerdse of
any one or more right or remedy will not affect any other rights or remedies under this Agteement
or applicable law.

13.6 Severability. If any provision of this Agreement is voided or found unenforceable, drat
determination will not affect the validity of the other provisions, and the voided or unenforceable
provision will be refionrred to conform with applicable law.

13.7 Counterparts. This Agreement may be executed in counterparts, and all counterparts will together
comprise one instmment.

Tenn. The term of this Agreernent corffnences upon the Effective Date and continues for a one (1) year
initial period. The City may, at its option and with the approval of the Consultant, extend the term of this
Agreement an additiond fout (4) years in one-year increments, renewable on an annud basis. Consulant
will be notified in uniting by the City of its intent to extend the Agreement period at least thtrry (30)
cdendat days prior to the expiration of the original ot ^ny renewd Agreement period. Price adjusunents will
only be reviewed during the Agreement renewal period and will be a determining factor for any renewd.
There are no automatic renewals of this Agreement.

Dispute Reeolution. Each claim, controversy and dispute (each a "Dispute') between Consultant and City
will b€ resolved in accordance with Exhibit E. The 6nd determination will be made by the City.

Exhibits. The following exhibits, with reference to the term in which they are 6rst referenced are
incorporated by this reference.

Exhibit A Proiect
Exhibit B Scope of Work
Exhibit C Schedule
Exhibit D Compensation
Exhibit E Dispute Resolution

15.

(Signanres appear on the following page)
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'I'he parties enter into this Agreement effcctjve as of thc datc shown above.

City of Glcndalc,
an Arizona nrunicipal corporation

Vn

.TPPRO\TED ASTO FORM:

By: Kevin R. Phelps
Its: City Manager

IDEXX l)istribution,
a Massachusetts corporation

/o'-z::=a rb+lt,
B).
Its: Authorizcd Rcprcscntativc 
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i
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E)(HIBITA
Professional Sen'icee Agteement

PROJECT

IDDO( Distributions,Inc. is the sole source supplier of microbiologicd media used in water qudity testing. See
attached letter from IDDO( Distribution, Inc.



\!tnr., (:FJt 6)al

IDHX

City of Glendale tuizona
Water Quality l,aboratory
Attn Jim Williams

May 18,2016

Mr. Williams,

Please accept this letter as conlirmation that IDDO( Disfiibution, Inc. (FEIN # 35-
2186625) is a wholly owned subsidiary of IDE)O( Laboratories, Inc. and is the solg
supplier of the following p,roducts to the Water Market:

Prcduct Sole Manufecturer

Colilertt reagent Yes
Colilertf Comparator Yes
Colilert*-lt reagent Yes
Coliswe* reagent Yes
Entenolertt reagent Yes
IDDO( Vessel Yes
Quanti-Tray* Sealer Yes
Quanti-Tray* Yes
All Colilertr Starter Kits Yes
All20-pach 100-paclq and 200- Yes
pack Combo Packs
IDDO(-QC
Colilert* Quanti-CultilQC kit Yes
SimPlate* for HPC test kit Yes
Filta-Mo(* Automatic Wash Yes
Station

SoleSupplierin US
Wetcr Tccting Market
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Yes
Yes
Yes
Yes

Please note that IDEXX Distibution, lnc. was fornred as a wholly owned subsidiary of
IDHO( Laboratories, Inc. becausc our shipping location moved from Westbrook, Maine
to Memphis, Tennessee.

I hope this information is of assistance. If you have any questions, please call Dave
Jefferson at l-800-3214207 ext. 64919

Sincerely,

>;(%
Dave Jefferson
Southeast States Accounts

rColilcrt Colilctt-l& Colinrtq EntctolcG Qnti-Tny, SimPla0c, lDExxQC md Filta'Marr arc tadcrnrts or reistcrc.d uadcmuls
of IDEXX l-rboruodcs, lnc. c ig affilidca in thc Unilcd Stscs odor oils cornfics.



EX}IIBIT B
Professional Scn'icee Agreement

SCOPE OF WORK

IDDO( Reference Laboratories, a wholly owned subsidiary of IDE)O( Distribution, Inc. u'ill supply microbiological
media for water quality testing on an as-needed basis.



EXHTBTT C
Profeeeional Servicee Agreement

SCHEDULE

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



EXHIBIT D
Profeeeional Services Agteement

COMPENSATION

METHOD AhID AI{Ot'NT OF COMPENSATION

This is a sole souce proouernent of microbiological media that only IDE)O( Distribution, Inc. can supply for water
qudity testing.

NOT.TO.EXCEED AII{OI'NT

The toal amount of compensation paid to Consultant for full completion of all work required by the Proiect during
the entire term of the Proiect must not exceed $30,000 annually for a maximum amount of $150,000 for the entire
term of the agreement (i"itid term plus any renewals).

DETNLED PROJECT COMPENSATION

See attached Exhibit D.



rD# QUOTE
LABORATORIES

Sblp to lddrrr
CITY OF GIJEIIDAIJE
Attn: Rhonda Hein1
28101 N 63RD AVE
PHOENTX Az 85083-?676
UNITED STATES
I,NITED STATES

Net wdght : 11 .238

lltdcr / Drtc
20154492 t Mql18l2018

Sold to lddrorr
EIIY OF GLEIIDALE
Attn: Rhonda Heinl
28L0L N 53RD AVE
PHOENTX AZ 85083-7676
I'NITED STATES
T'NITED STATES

BtU-to Cutto.r 25669

Mdqid lD
@nnodfty/@O

Dwrlptlon
Bgdch Etp.Dde

Qtailtty
&korder ttenr

Unttfttce Totd Vdttel

98 -09877 -00
3822005090/US
98 -12973 -00
382200509o/US
98-21675-00
39269099r0,/US
98-06Xs9 -00
3926909910/US
98-207 {8 -0 r
3822001090/US
98-2190 {  -00
8422909195/US
98-11682 -00
3822005090/US
98-09227-OO
3822005090/uS

WP200I-18 GAII.IA IRAD COf,f

tfP200I GAIiOIA fRRID COLITE

rfgf2K QUANTT-TRAY 2000 Dr

ll1r120sT-200 l2otr{t \|ESSBL

t N3373-tfKrT 1001, OI'AI{Tr-

TIAPDB AIITI-FOAI,T DROPPBR B

TIPIO{ CI)LI P/A COMPARATOR

t{Qft2Kc, PRB-DrSp.QT 2000

Iteou total

frdght Vdue
Sotrl euot, u8D

7 1 3 . 0 0

5 3 8 . 0 0

1 5 4 . 0 0

1 2 2 . 0 0

1 5 1 . 0 0

1 7 . 0 0

1 2 . 0 0

2 2 . 0 0

1,829.00

69 .14
1 ,898 . l a

7 1 3 . 0 0

6 3 8 . 0 0

1 5 4 . 0 0

122 . OO

1 5 1 . 0 0

17 .  00

1 2 . 0 0

2 2 . O 0

All local taxeg at curtomer cfntgp



EXHIBIT E
Profeeeional Services Agreement

DISPUTE RESOLUTION

1. Disputee.

1.1 Commitment. The parties comrnit to resolving all disputes prompdy, equitably, and in a good-
faith, cost-effective manner.

1.2 Application. The provisions of this Exhibit will b€ used by the parties to resolve dl controversies,
claims, or disputes ("Dispute') arising out of or related to this Agreement-including Disputes
regarding any dleged breaches of this Agreement.

1.3 Initiation. A p""ty may 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.

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

a. The parties will provide each other with reasonable access dudng normal business hours to
any and dl 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 managens will meet within 10 business days to discuss and attempt to
resolve the Dispute prompdy, equitably, and in a good faith manner, and

c. The Senior lvlanagers will agree to subseguent meetings if both parties agree that further
meetings are necessary to reach a resolution of the Dispute.

2. Arbication.

2.1 Rules. If the parties are unable to resolve the Dispute by negotiation within 30 days from the
Dispute nodce, and unless otherudse informal discussions are extended by the mutud agreement,
the Dispute will be decided by binding a$iration in accordance with Constnrction Industry Rules
of the AAA, as amended herein. Although the arbitration will be conducted in accordance with
AAA Rules, it will not be administered by the AAA, but will be heard independendy.

a. The parties will exercise best efforts to select an arbitrator within 6ve 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 arbitrator to one of the principds of the
mediation firm of Scon & Skelly, LLC, who will then select the arbitrator. The parties will
equally share the fees and costs incurred in the selection of the arbitrator.

b. The arbitrator selected must be an attorney with at least 15 years'experience with
commercial constnrction legal matters in Maricopa County, Arizona, be independeng
impartial, and not have engaged ir -y business for or adverse to either Party for at least 10
years.

2.2 Discovery. The extent and the tirne 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
dl documents in the delivering party's possession that are relevant to the dispute.



3.

4.

2.3 Hearing. The arbitration hearing will be held within 90 days of the appointment of the arbitrator.
The arbitration hearing all proceedings, and dl discovery wiU be conducted in Glendde, Aizona,
unless otherwise agreed by the parties or required as a result of witness location. Telephonic
hearings and other reasonable arrangements may be used to minirnize costs.

2.4 Award. At the arbitmtion headng each Party will submit its position to ttre arbitrator, evidence to
support that position, and the exact award sought in this matter with speciEcity. Th. atbitrator
must select the award sought by one of the parties as the 6nal iudgment and may not independendy
dter or modiry the awards sought by the parties, fashion any remedy, or make any equiable order.
The arbitrator has no authority to consider or award punitive &mages.

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

2.6 Castr The pranailing party may enter the arbiaation in any court having iurisdiction in order to
convert it to a iudgment. The non-prevailing party will pay all of the prevailing partyrs arbitration
costs and expenses, including reasonable attorney's fees and costs.

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

Exceptione.

4.1 Third Party Claims. City and Consulant,ue not required to arbitrate any third-party clairn, cross-
claim, counter claim, or other claim or defense of a third party who is not obligated by contract to
arbitrate disputes with City and Consultant.

4.2 Uegs. City or Consultartt may commence and prosecute a civil action to contest a lien or stop
notice, or enforce any lien or stop nodce, but only to the extent the lien 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, without the necessity of initiating or exhausting the procedwes of this Exhibit.

4.3 Governmentd Actions. This Exhibit does not apply to, and must not be constnred to reguire
arbitration of, any claims, actions or other process filed or issued by City of Glendale Building
Safety Department or any other agency of City acting in its governmental permitting or other
rqgulatory capacity.


