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This Professional Services Agreement ("Agreement) is entered into and effective benreen CITY OF GLENDALE,
en Aizonamunicipd coqporation CGty) and FLACH Company, a Delaware corporation,
authorized to do businesJ in the State of Arizona, (nConsultant') as of the ) 'r dzy of t( -t o a f c ; ,
20lL ('EffectiveDate').

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 ExhibitA Proiect (the "Proiect);

B. City desircs to retain the professiond sen'ices of Consulant to perforn cerain speciEc duties and produce
the specific work as set forth in the attached Exhibit B, Proiect Scope of Work ('Scope');

C. Consultant desires to provide City with professiond services ('Sen'ices') consistent with best consulting or
architecnral practices and the standards set forth in this Agreement, in otder to complete the Proiect; and

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

AGREEMENT

Thc parties hereby agree as follows:

1. Key Penonnel; Other Comultante and Subcontmctors.

1.1 Professional Services. Consultant will provide all Sen'ices necessaf,y to assure the Proiect is
completed ti-"ly and efficiandy 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 contractors, retained by City.

1.2 Proiect Team.

a. Proiect Manager.

(t) Consultant will designate an employee as Proiect Manager with suffcient training
knowledge, and experiance to, in the City's opinion, complete the ptoiect and
handle dl aspects of the Proiect such that the work produced by Consulant is
consistent with applicable standads as deailed in this Agreemeng and

(2) The City must approve dre designated Proiect Manager.

b. ProiectTeam.

(1) The Proiect lvlanager and all other employees assigned to the Proiect by
Consulant will compdse the "ProiectTeam."

(2) Proiect lvlanager will have responsibility for and will supen'ise dl other employees
assigned to the Proiect by Consulant.

c. Dischargs, Reassign, Replacement

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

(2) Consultant will not discharge, reassign, replace or diminish the responsibilities of
any of the employees assigned to the Proiect who have been approved by Gty



without Gty's prior written consent unless that person leaves the employment of
Consultang in which event the substinrte must first be approved in uniting by City.

(3) Consultant will change any of the members of the Proiect Team at the Gty's
request if an employee's performance does not equd or exceed the level of
competence that the City may reasonably expect of a penon performing those
duties, or if the acts or omissions of that person are detrimenal to the
development of the Proiect.

d. Subcontractors. Consultant shdl not engage any subcontractor for the work or sen'ices to
be performed under this Agreement.

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

3. Coneultenfs Vorlc.

3.1 Sandard. Consulant must perform Services in accordance with the standards of due diligence,
care, and quelity prevailing arnong consultants having substantid experiance with the successful
fumishing of Sendces for proiects that are equivdent in size, scop€r quality, and other cdteda under
the Proiect and identiEed in this Agreement.

3.2 Licsling. Consultant warrants that:

a. Consultant currendy holds all appropriate and required licenses, rqistrations and other
approvds necessary for the lewful fumishing of Senrices (Approvds); and

b. Neither Consultant nor any Subconsultant has been debared or other*'ise lega[y excluded
from contracting *ith any federaf state, or local govemmental entity ("Debarment).

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

(2) Consulant must noti$ City immediately if any Approvals or Debarment changes
dudng dre Agreement's duration. The failure of the Consultant to noti$r City as
required will constinrte a rnaterial default under the Agreement

3.3 Complience. Services will be furnished in compliance with applicable f€deml" statg county and
locd stanrtes, tilles, rqgulations, otdinances, building codes, life safety codes, and other sandards
and ctiteria designated by City.

Consultant must not disctiminate against any employee or applicant for employm€nt on the basis
of race, color, religion, sex, nationd origjn, age, marital stanrs, sexual odentation, gender identity or
expression, genetic characteristics, familial stahrs, U.S. miliary veteran stahrs or any disability.
Consultant will rcquire any Sub-contractor to be bound to the same requirements as stated within
this section. Consultant, and on behdf of any subcontractors, waffants compliance with this
section.

3,4 Coordination: Interaction.

a. For proiects that the City believes requires the coordination of various professional
sen'ices, Consulant will work in close consulation with City to proactively interact with
any other professionds reained by City on the Proiect (Coordinating Proiect
Professionds").

b. Subiect to any limiations expressly sated in the Proiect Budget, Consultant $'ill meet to
review the Proiecg Schedule, Proiect Budget, and in-progress work with Coordinating
Prciect Professionals and City as often and for durations as City reasonably considcrs
necessary in order to €nsure the timely work delivery and Proiect completion.
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c. For proiects not invotving Coordinating Proiect Professionds, Consultant will proactively
interact with any other contractors when directed by City to obain or disseminate timely
information for the prcper execution of the Ptoiect.

3.5 Work Product.

a. Ownership. Upon receipt of payment for Sen'ices furnishd Consultant grants to Gty
exclusive ownership of and dl copyrights, if any, to evduations, reports, drawings,
specifications, proiect manuals, sunrgfls, estimates, revienrs, minutes, dl "architecnual
work" as defined in the United Sates Coppight Acg 17 U.S.C S l0l, et nq., and other
intellecnrd work product as may be applicable fWork Product).

0) This grant is effective whether the Work Product is on paper (e.g., a nhard copy"),
in electronic formag or in some other form.

(2) Consulant warrants, and agrees to indemnifr, hold harmless and defend City for,
from and against any claim that any Work Product infringes on third-party
proprietary interes ts.

b. Delivery. Consulant wi[ deliver to City copies of the preliminary and completed Work
Product prompdy as they are prcparcd.

c. Ciw Use.

(l) City may reuse the Wo* Product at its sole discretion.

(2) In the event the Work Product is used for another proiect without firrther
consultations with Consultant, the City agrees to indemnifr and hold Consulant
harmless from any daim arising out of the Work Ptoducr

(3) In such case, City will also rernove any sed and tide block from the Work Prcduct.

4. Compeneation for the Prciect.

4.1 Compensation. Consultant's compensation for the Proiecg including those furnished by its
Subconsulants or Subcontmctors will not exceed $250,000 annudly for a maximum of $1250,000
for the term of thc agreem€nt as specificdly deailed in Exhibit D (nCompensation').

4.2 Change in Scopc of Proiecr The Compensation may be equiably adiusted if the otigindly
contemplated Scope as oudined in the Proiect is significandy modi6ed.

^. Adjustments to Compensation require a written amendment to this Agreenrcnt and may
require Gty Council apprcvd.

b. Additional services which are outside the Scope of the Proiect conained in this Agreement
may not be perfotmed by the Consulant without prior wdaen authorization from the City.

c. Nonvithstanding the incoqporation of the Exhibits to this Agreement by reference, should
any conflict arise between the provisions of this Agreement and the provisions found in
the Exhibits and accompanying attachments, the provisions of this Agreenrent shdl ake
priodty and govem the conduct of the parties.

4.3 Allowances. An "Allowance" may be identified in Exhibit D only forwork ttrat is required by the
Scope and the vdue of which cannot reasonably be quantified at the time of this Agreenrent.

a. As stated in Sec. 4.1 above, the Compensation must incorporate dl Allowance amounts
identified in Exhibit D and any unused dlowance at the completion of ttre Proiect will
remain with City.

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

c. Consultant will not use any portion of an Allowance without prior written authorization
from the Gty.
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d. Examples of Allowance itenrs include, but are not limited to, subsurhce pothole
investjgations, sun'ey, geotechnical investigations, public participation, radio path snrdies
and materid testing.

4.4 Expenses. City will reimburse Consulant for cerain out-of-pocket expenses necessarily incured
by Consulant in connection with this Agreemeng without ma*-up (the'T.eimbusable
Expenses'), including but not limited to, docurnent reproductioq materials for book preparation,
post€e, courier and ovemight delivery costs incuned with Federal Express or sirnilar carien,
travel end car mileage, subiect to the following

a. Mileage, airfate,lodging and other uavel expenses will be teimbusable only to the extent
these would, if incured be reimbursed to City of Glendale personnel uoder its policies
and procedures for business travel expense reimbusernent made available to Consulant
for review prior to the Agreement's execution, and which policies and procedures will be
fumished to Consulanq

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

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

5. Billingo and Payment

5.t Applications.

a. Consulant will submit monthly invoices (each, a "Payment Application") to Gty's Proiect
Manager and City will remit payments based upon the Payment 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 full and complete Payment Application is received, City will prccess and runit
payment within 30 days.

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

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

(2) Unconditional waivers and releases on final payment from dl Subconsultants as
City may reasonably request to assuf,e the Proiect wiU be free of claims adsing
from required performances under this Agreement.

5.3 Revieur and Withholding. Gty's Proiect Manager will timely revieu' and certi$ Payment
Applications.

^. If the Payment Application is reiected, the Proiect lvlanager will issue a wrinen listing of
the items not approved for payment.

b. City may withhold an amount sufficient to pay experrses that City reasonably erpects to
incur in correcting the de6ciency or deficiencies reiected for payment.

6. Tetmination.

6.1 For Convenience. City may tetminate 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.

a. Consulant will be equitably compensated for Services frrrnished pdor to receipt of the
teonination notice and for reasonable costs incured.



7.

8.

b. Consulant will also be similady cornpensated fot any approved effort expende4 and
approved costs incurre4 that are direcdy associated with Proiect closeout and delivery of
the required itenrs to thc Gty.

6.2 For Cause. City may terminate this Agreemerit for cause if Consultant fails to cure any breach of
this Agreement within swen days after receipt of written notice speciffing 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 by City, are less than
the equitable amount due but not paid Consulant for Senrices fumished City will pay the
amount due to Consulang less City's damages, in accordance with the provisions of Sec. 5.

b. If City's direct damages exceed arnounts otherr*'ise due to Consulang Consultant must pay
the difference to City irmndiately upon denrand; however, Consultant will not be subiect
to conseguentid damages more than 11,000,000 or the afirount of this Agreemeng
whichever is greater.

Conf,ict. Consulant acknouiledges this Agreement is subiect to A.R.S. S 38-5t 1, which allows for
cancellation of this Agreement in the event any person who is significandy involved in initiating
nqgotiating, s€curin& draftin& or creating the Agreement on City's behalf is also an ernployee, agent, or
consultant of any other party to this Agreement.

Insurance. For the duation of the term of this Agreerneng Consulant shdl procure and mainain
insurance against claims for iniudes to persons or damages to property which may adse from or in
connection widr the perfomrance of dl asks or work n€c€ssary to complete the Proiect as herein de6ned.
Such insurance shdl covet Consulant, its agen(s), r€presentetive(s), ernployee(s) and any subcontrectors.

8.1 Minimum Sco1r and r-imit of Ineurance. Coverage must be at least as broad as:

a. Commercid General Liability (CGL): Insumnce Sen'ices Of6ce Form CG 00 01,
including products and completed operations, with limits of no less than gtoflDrfll0 per
occturence for bodily it iuty, persond itti,tty, and property damage. If a general aggr€ate
limit applies, either the general aggrqate limit shdl apply separat"ly to this proiect/location
or the general agregat€ limit shdl be nvice the required occurrence limit.

b. Automobile Liability: Insurance Scn'ices Office Fotrn Number CA 0001 covering Code 1
(any autQ, with limits no less than $1,,1XDr0fl) per accident for bodily iniury and property
damage.

c. Professional Liability. Consulant must mainain a Professiond Liability insutance
covering erors and omissions *iring out of the work or sepices perfiormed by Consulang
or anyone employed by Consulanq or anyone for whose acts, mistakes, errors and
omissions Consultant is lqdly liability, with a liability insuance limit of S1,000,0(X) for
each claim and a S2,00O,000 annual aggregate limit.

d. Worker's Compensation: Insutance as required by the Sate of Adzon4 with Sanrtory
Limits, and Employers'Liability insuance with a limit of no less than $t0(X)rlllD per
accident for bodily iniury or disease.

8.2 Indemnification.

,. To the fullest extent permined by law, Consultant must defend, indemni&, and hold
harmless City and its elected of6cids, of6cers, employees and agents (each, an
"Indemnified Party,n collectively, the "Indemnified Parties') for, from, and against any and
all daims, demands, actions, damages, iudgments, setdements, persond iniury (induding
sickness, disease, death, and bodily harm), property &mage (including loss of use),
inftingemen! governmenal action and all other losses and expenses, including attorneys'
fees and litigation expenses (cach, a "Demand or Expensen collectively "Dernands or
Expenses) asserted by a third-party (i.e. a person or entity other than City or Consulant)
and that arises out of or resutts from the breach of this Agreenrent by the Consultant or



8.3

the Consulant's ncgligent actions, emors or omissions (induding any Subconsultant or

Subcontractor or other person or firm ernployed by Consultant), whether susained before

or after completion of the Proiect.

b. This indemnity and hold harmless provision applies even if a Demand or Expense is in

part due to the Indeinnified Party's negligence or breach of a responsibility undet this

Agreemeng but in that evenq 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 Consulant is responsible.

c. Consultant is not required to indemni$ any Indernni6ed Parties for, frorrq or against any

Demand or Expense resulung from the Indemnified Pary's sole negligence or other fault

solely attribuable to the Indemni6ed Paty.

Other Ineunnce Provieions. The insurance policies required by the Section above must contain,

or be endorsed to contain the following insurance provisions:

^. The City, ite offcers, ofrcials, employeer and volunteett are to be covercd ae
additiond insutede of the CGL and automobile policies for any liability arising frorn or
in connection with the perforrnance of dl tasks or work necessary to comPlete the Proiect
as herein de6ned. Such liability may adse, but is not limited to,liability for mateddsr parts
or equipment fumished in connection with any tasks, orwork perfomred by Consulant or

on its behdf and for liability arising from automobiles owned lease4 hired or borowed
on behdf of the Consultant. Gcneral liability coverage can be provided in the forn of an
endorsernerrt to the Consultant's existing insurance policies, provided such endorsement is
at least as broad as ISO Fomr CG 2010,11 85 or both CG 20 10 and CG 23 37,itlp'tet
renisions ate used.

b. For any claims related to this P-i."q the Coneultande ineu..nce cove..gc chall be
ptimary ineurance with rcspect to the City, its of6cers, officials, ernployees, and
volunteers. Any insurance or self-insurance mainained by the City, its of6cers, officials,
employees or volunteers shdl be in excess of the Consultant's insurance and shdl not
contribute with it.

c. Each insurance policy required by this Section shall provide that coverage shdl not be

canceld exc€pt after providing notice to the City.

Accepability of Insurers. Insurance is to bc placed with insurers with a current A.M. Best rating of

no hls than A: VII, unless the Consultant has obtained priot approvd from the Gty stating that a
non-confomring insuer is acc€ptable to the City.

Waiver of Subrogation. C,oneultant hercby .grees to waive its righte of eublogation which
any insurer may acquirc ftom Consultant by virnre of the payment of any loss. Consultant agrees
to obtain any endorsecrent that may be necessary to effect this waiver of subrogation. The
Workes'Compensation Policy shdl be endorsed with a waiver of subrogation in favor of the City
for dl work performed by the Consultang its employees, agent(s) and subcontractor(s).

Vedfication of Coverage. Within 15 days of the Effective Date of this Agreerneng Consulant shdl

furnish the Gty with original certificates and amendatory endorsern€nts, or copies of any applicable
insuance language making the coverage required by this Agreement effective. All certificates and

endorsements must be received and approved by the City before work cornrnences. Failurc to
obtain, submit or secure the City's approvd of the required insurance policies, certificates or
endorseinents prior to the Gty's agreement that work may cotnmence shdl not waive the
Consultant's obligations to obain and verifr insurance coverage as otheruise provided in this
Section. The City resen'€s the right to require completg certified copies of all required inswance
poticies, including any endonements or amendments, required by this Agreement at any time
duting the Term stated herein.

8.5
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9.

Consultant's failue to obtain, submit or secure the City's approvd of the required insurance

policies, certificates or endorsemens shdl not be considered a Force Maieue or defense fot -y

i"il*. by the Consulant to comply with the terms and conditions of the Agreemeng including any

schedule for performance or completion of the Proiect.

8.7 Subcontractors. Consulant shdl require and shdl veri$ that dl subcontractors mainain insurance

meeting dl requiranents of this Agreenrent.

8.8 Special Risk or Circumsanccs. The Gty resenres the right to modiff these insurance rcguirements,

including any limits of coverage, based on the nahre of the ris\ priot experience, insurer, coverege

or other circunstances unique to the Consultant, the Proiect or the insuer.

E-veri$, Recotde and Audits. To the extent applicable under A.R.S. S 41-4401, the Consulant w:urant

their compliance and that of its subconsulants with dl federal immigration laws and regulations that relate

to their employees and compliance with the E-veriff rcquirernents under A.RS. $ 2121a(A). The

Consulant or subconsultant's breach of this warranty shdl be decmed a materid breach of the Agreement

and may result in the temrination of the Agreement by the City under the terms of this Agreement. The City

retains the legal right to randomly inspect the papers and rccords of the other Party to ensure that the othet

party is co-ptyi"g *ith the above-mentioned wemanty. The Consulant and subconsultant warant to keep

th"it top..ti.'. p"p* and records open for random inspection during normal business houts by th9 other

parg. The paniis shal 
"oopetate 

with the Gty's random inspections, including granting the inspecting party

e"t y tigf,rc 
""to 

their respective properties to perform the random inspections and waiving their respective

rights to keep such papers and rccords confidentid.

No Boycott of lemet. The Parties agree that they ate not currendy engaged in, and agtee that for the

duration of the Agreement they will not engge in, a boycott of Israd as that term is defined in A.RS. S35-
393.

Notices.

lt.l A notice, request or other communication that is required or permined under this Agreemant (each

a "Notice") will be effective only if:

^. The Notice is in writing and

b. Delivered in person or by ovemight courier service (delivery charges Pr€PaiO, cenified or

registered mail (rcnrm receipt requesteQ.

c. Notice will b€ deemed to have been delivered to the person to uthom it is addrcssed as of

the date of receipg if:

(t) Received on a business day before 5:0O p.m. at the address for Notices identified
for the Party in this Agreement by U.S. Mail, hand delivery, or ovemight couriet
senrice; or

(2) As of the next business day after receip! 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.

e. Digitdized signahlr€s and copies of signanres will have the same effect as odginal
signanrres.

ll.2 Reprcsentatives.

^. Consultant. Consultant's representative (the "Consultantrs Rqresentative) authorized to
act on Consultant's b€half with respect to the Proiecq and his or her address for Notice
delivery is:

FIACH Company
c/o Mchael Hernandez
5600 Lindbergh Drive

Lovelan4 CO 80538

10.

11.
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b. Gty. City's representative ('City's Represenadve") authorized to act on City's behaf and
his or her addtess for Notice delivery is:

Gty of Glendde
c/o Anthony Weathersby
7070 W Northem Ave
Glendde, Arizona 85301

With required copy to:

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

c. Concurrent Notices.

(1) All notices to City's rq)resentative must b€ given concutrendy to City Manager
and GtyAttomey.

@ A notice will not be deemed to have been received by City's rqrresentative until
the time that it has dso been received by the City lvfanager and the City Attomey.

(3) City may appoint one or rnore designees for the purpos€ of receiving notice by
d.li".ry'of a written notice to Consultant identifring the designee(s) and their
respective addresses for notices.

d. Changcs. Consulant or City may change its representative ot information on Notice, by
g,i"g Notice of the change in accordance with this section at least ten days prior to the
change.

t2, pinmsingAseignment. Gty may assign this Agreem€ot to any City-affiliated entity, including a non-
profit corporation or other entity whose primary purpose is to own or manage the Proiect.

Lt. Entile Agreemeng Survival; Counterpace; Signaturee.

13.1 Integntion. This Agreement contains, excq)t as stated below, the entire €reement benreen City
and Consultant and supersedes dl prior conversations and negotiations between the parties
rqarding the Project or this Agreernent.

a. Neither Party has made any representations, warrandes or agr€€ments as to any matters
concerning the Agreemant's subiect matter.

b. Represenations, staternents, conditions, or urarranties not contained in this Agreenrent will
not be binding on the parties.

c. Inconsistencies benreen the soliciation, any addenda attached to thc soliciation, the

fi.*ffi";fJ"ffiHi::ff:'*il:#*"Td 
this Aseement' w'r be resorved bv

13.2 Inter?reation.

a. The partics hirly nqgotiated the Agreement's provisions to the extent they believed
necessary and with the legd representation they deemed appropriate.

b. The paries are of equd ba{gaining position and this Agreement must be constnred equally
between the parties without consideration of which of the parties may have drafted this
Agreemant.

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

13.3 Sun'ivd. Except as specificdly provided otherwise in this Agreernent, each warranty,
representation, indernnification and hold harmless provision, insurance requirernent, and every

8/r7/16



other riglrg rernedy and responsibility of e Party, will sun'ive completion of the Proiecg or the
earlier termination of this Agreearent.

13.4 Amendment. No amendment to this Agreement will be binding unless in writing and executed by
the parties. Electronic signature blocks do not constihrte execution for purposes of this Agreement.
Any amendment nuy be subiect to City Council approval.

13.5 Remedies. A[ rights and remedies provided in this Agreement are cumulative and the exercise of
any on€ or more right or remedy will not effect alrry othet rights or rcmedies under this Agreement
or applicable law.

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

13.7 Counteryarts. This Agreemetrt may be executed in counteqparts, and all counterparts will together
comprise one instmment.

14. Term. The ternr of this Agreernent cornrnences upon the effective date and continues for a two (2) yw
initial period. The City may, et its option and with the approval of the Consulang extend the term of this
Agreement an additional thrce (3) years, reneweble on an annud basis. Consultant will be notified in uniting
by the Gty of its intent to extend the Agreernent period at least thirty (30) cdendar days prior to the
expiration of the origind or any renewd Agreement period. Price adiustments will only be reviewed during
the Agrcement renewd perid and will be a determining factor for any reneunl. There are no automatic
renennls of this Agreement.

15. Diepute Reeolution. Any controvesy or daim adsing out of or relating to this contrect, or the brcach
thereof, shall be setded by a6itration administered according to the American Arbitration Association's
Commercid Arbiration Rules, and iudgment on the award rendercd by the arbitrator mey be entered i. -y
court having iurisdiction thereof.

16. Exhibite. The following exhibits, with reference to the term in which they are 6rst referenced are
incorporated by thir reference.

Exhibit A Proiect
Exhibit B Scope of Work
Erhibit C Schedule
Exhibit D Compensation

(Signanres appear on the following page)
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The parties enter into this Agrecment cffcctive as of the &te shown above"

City of Glendale,
an Arizona municipd coryomtion

7/o-
By Kevin R Phelps
Its: City Manager

APPROVED ASTO FORM

**SubjecE to contract addendum attached here

J.rlio

HACHCompany,

l0
8/r7/16



other righg remedy and responsibility of, aPatty, will surive completion of the Profect, or the
earlier termination of this Agreement

Amendmenr No amendmeot to this Agrecment will b€ binding unless in uriting and
the parties. Electronic signanrrc blocks do not constitute erecution for puqposes of
Any amendment may be subiect to Gty Council approvd.

AX righn and remedies provided in this Agrccment are cumulative the erercise of
this Agrecmentone or more dght or rernedy will not affect any otlrcr dghts or reoedics

law.

t3.6

13.7

If any provision of dris Agreement is voided or found that
will not affect the validity of the othcr provisions, and voided or unenforceable

provlston be refonned to conform with applicable law.

This Agreenrent may be executed io dl counterparts will togsther
comPflse one

14. Term. The term of this commmces upon tlre effective and continues for a rpo (2) y*
initial period. The City its option and with tbe apptovd Consultang ertend the term of this

Consulant will be notified in o"iti"gAgreement an additional (3) years, rmewable on an
by the City of its intent to the Agreement period at drirt'' (30) calendar dap prior to dre
expiration of the origjnd or any Agreemcnt pcuod, adiustmcnts will only be reviewed duffig
the Agreecrent retrewal peciod
rcneurals of this Agreement.

be a detennining for any resrewal. Thele are no automatic

15. Diepua Resolution. Any or daim out of or relating to this contract, or the breach
thereof, shall be setded by arbitration to thc Ametican Arbitration Association's
Commercial Arbitration Ruhs, and
court having iurisdiaion thcreof.

award rendercd by thc arbitrator may be entered in any

16. Exhibie. Thc following exhibis, with
incorporated by this reference.

to the temr in which they are first referenced, are

Exhibit A Proiect
Exhibit B Scope of Wotk
Exhibit C Schedule '

Exhibit D Compensation

appear on the



ETHIBIT A
Professional Sen'icee Agreement

PROJECT

Purchase of FIACH reagents, instnrments, parts and sen'ice for the City of Glendde's Water Sen'ices Department.
These items will be used in water quality testing. HACH Company is the sole authodzed manufachrer and direct
distdbutor of FIACH reagents and instnrments. See attached Exhibit A.

I{ACH instnrments and reagents are used throughout all of Water Services. I{ACH reagents and parts are required
for the HACH instruments to work properlp



Partles: CIW OF GLENDALE ("Custome/')
Hach Company ('Supplier"f

Contract Addendum to Contract Foms
ISMAU ruRCHASE CONrnAcT | (HACH393873I

Date: _,2Ot6

Recitals: Customer and Supplier are entering into a contract for the Project and, for convenience, are using
Custome/s standard aontract forms ("Customer's Base Contract'') for the purchase of Supplie/s goods andlor
servkes ("Goods" andlor 'Services"). This Addendum is intended to provide reasonable revisions to Custome/s
Base Contract for the purpose of enabling the parties to enter into a contract for the Proiect without prolonged
or complex negotiations overterms and conditions. Accordingly, the parties ancorporate this Addendum into
the Customer's Base Contract and make it an integral part thereof, taking precedence over any contrary terms
or conditions that may be contained therein, in any purchase orders, or in any other writings, addenda or
exhiblts constituting part of the agreement between the parties (collectivef, the "Agreement").

Revlslons: Notwithstanding anything to the contrary contained in the Agreement, the following provisions and
rules of construction apply:

Indemnlficadon. Any and all indemniflcation obligations imposed upon Supplier are limited to the
proportionate extent of those damages caused by Supplie/s breach of the Agreement, negligence, wrongful
conduct, orvlolations of law, and expressly exclude damages caused by negligence, misuse or misapplication of
goods by othen. For non-government customer, Supplie/s indemnlfication obligations are provided on the
condition that Customer defends, indemniftes and holds harmless Supplier against those damages to the
proportionate extent caused by misuse or misapplicatbn of goods, negligence, wrongful conduct, orviolations
of law bythe Customer, its affiliates, orthose in prfufty with them.

Umitatlon m Uablllty. IHE TOTAT tlABlUfY OF SUPPLIER AND ITS SUBSIDIARIES, AFFIIIATE$
EMptoyEE DTRECTORS, OFFTCERS AND AGENTS AR|S|NG OUT OF PERFORMANCE, NONPERFORMANCE, OR
oBUGAflONS tN CONNECTTON W|TH THE DES|6N, MANUFACTURE, SA[E, DEUVERY, AND/OR USE OF GOODS
AND/OR SERVICES IN NO CIRCUMSTANCE INCTUDES ANY TIQUIDATED, PENALTY, INCIDENTAT OR
CONSEQUENTIAT DAMAGES OF ANY KIND, NOR EXGED AN AMOUNTTHAT IS UNREASONABTY
DISPROPORTIONATE TO II{E TOTAT AMOUNT OF COMPENSANON ACruAU-Y PAID TO SUPPTIER UNDER THE
AGREEMENT, EXCEPT ONIY IN THE CASE OF DAMAGES ARISING DUE TO SUPPLIER'S WIILFUI MISCONDUCT.

3. Warranty. Supplier warrants to Customer that each of the Goods conforms to its written warranty set
forth in its user manual in effect on the date of purchase, or, if there is no express warranty therein, that eadt
of the Goods will be free from defects in material and workmanship and will conform to the manufacture/s
quoted specifications for twelve (121 months from delivery. Warranties do not extend to oonsumable items
such as, without limitation, reagents, batteries, mercury cells, and light bulbs. Supplier warrants that it will
perform all Services in accordance with its standard practices and that the Services will be free from defects In
workmanship for a period of ninety (901 days from their date of performance. lf Supplier breaches this wananty
and the Customer notifies Supplier of such breach within 30 days of the end of the applicable warranty period,
Supplier will, at its option, either replace or repair the nonconforming Goods, or re-perform any nonconforming
Seruices, or refund the amounts paid by Customer to Supplier for the nonconforming Goods and/or Services.
THIS IS THE EXCTUSIVE REMEDY FOR ANY BREACH OF WARRANTY. SUPPTIER EXPRESSTY DISCTAIMS ANY
REMEDIES OF "COVER" AND ANY WARRANTIES IMPTIED BY TAW, INCTUDING BUT NOT TIMITED TO ANY
WARRANW OF MERCHANTABITITY OR FITNESS FOR A PARTICUTAR PURPOSE.

0. Intcllectual Properq. Supplier retains all rights in and to any intellectual property and confidential
information created or procured by it or its representatlves at any time, and Customer receives licenses to use
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such intellectual property and anformation only to the ertent provided by implied license under applicable law.

5. Affiliates. Except to the extent signed by a duly authorized representative of an affiliate of Supplier,
the Agreement does not bind any affiliates of Supplier.

6. Acceptance and Set-off. Except to the extent agreed upon in writing by Supplie/s CFO, allGoods and
Services are deemed accepted upon delivery and early payment discounts do not apply.Any set-off rights in
the Agreement notwithstanding Customer bears the customary burden of proof with respect to any amounts
invoiced by Supplier but not paid by the invoice due date. This revision does not adversely impact any of
Custome/s rights under Supplie/s warranties.

7. Audit Rights. Supplier is not subject to any audit rights in favor of the Customer, except for audit rights
(under reasonable conditions) directly related to Supplie/s compliance with laws and regulations (e.9., safety)
which are directly applicable to Supplie/s Goods and/or Services purchased under this Agreement.

8. Insurance. Supplier is not obligated to purchase or carry Professional Liability or E&O Insurance
coverage, provide copies of Supplie/s policies, or provide waivers of subrogation. Supplier may include
Customer and their Affiliates as an Additional Insured party. Notice of Cancellation to be provided by Danaher.

9. Compensation. Supplier agrees to invoice only once in advance of the start of the service partnenhip
and/or yearly thereafter unless Customer issues a corresponding change order for additional services during
the active term outside of the predetermined invoicing/billing schedule. Product purchases are invoiced per
quotation and at time of shipment. Supplier does not agree to monthly invoicing. Supplier does not agree to
submitting any Payment Applications to the Customer. Customer will not retain payment of any kind, nor will
the Supplier submit any waivers of lien in any format. All payments are due within 30 days of the invoice date,
and/or on the activation date or activation anniversary date of any service partnership as per the
predetermined invoicing/billing schedule.

10. Revisions to the Agreement. Nothing in the Agreement supersedes or nullifies this Addendum. Supplie/s
obligations under the Agreement will only be modified by written agreement of Supplier through the same duly
authorized representatave who signed this Addendum, or such person's duly authorized successor.

lN WITNESS WHEREOF, the Parties have caused this Addendum to be executed by their duly authorized
representatives, intending thereby to be legally bound.

Customer

Name:

ritu' .Gflal-. F^L.qF Lh.H ry
I t

Date: ?/tt l tv

By:

Title:
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The City

E"XHIBIT B
Profeeeionel Services Agr,eement

SCOPE OF WORK

Gledale !(/ater Services Department will continue to purchase reagents, equipment and
I{ACH that is used at lVater Phnts, rWastewater Plants and at City Well Sites fot fed€ral
regulatory for water gudity.



EXIIIBIT B
Prcfeesionel Scn'icee Agreement

SCOPE OF WORK

The City of Gledale Water Sepices Department will conthue to purchase reagents, equipment and maintenance of
FTACH equipment that is used at Water Plants, Wastewater Plants and at Gty Well Sites for fed€ral and state
regulatory requirements for water quality.



E|XHTBIT C
Prcfessionel Scilicee Agrcement

SCHEDI.'LE

Not applicable. Commodities and sen'ice are reguested on an as-needed basis.



EX}IIBIT D
Profeeeional Servicee Agrcement

COMPENSATION

METI{OD AI\TD AII,IOI,'NT OF COMPENSATTON

This is a sole source procur€rnent of comrnodities and services from FLACH Company, the sole souf,ce provider and
distrbutor of FIACH reagents and equipment.

NOT.TO.ETCEED AII{OT,'NT

The totd amount of compensation paid to Consultant fior full completion of dl wo* required by the Proiect dudng
the entire ternr of the Proiect must not exceed 1250,000 annually for a maximum of St150,000 for the temr of the
agreement.

DETATLED PROJECT COMPENSATION

Price list available upon requ€st.


