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PROFESSIONAL SERVICES AGREEMENT
REPAIR COVERAGE PLAN
Inductively Coupled Plasma Mass Spectrometer (ICP/MS), model-Elan DRC-e¢, Polyscience Recirculator
and AS93PLUS

This Professional Services Agreement ("Agreement") is entered into and effective between CITY OF GLENDALE,
an Arizona municipal corporation ("City") and PetkinElmer Health Sciences, Inc., 2 Delaware corporation,
authorized to do business in the State of Arizona,("Consultant") as of the Do day of Fdrmr‘/

2016 (“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 A, 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 (“Services”) consistent with best consulting or
architectural practices and the standards set forth in this Agreement, in order to complete the Project; and
D. City and Consultant desire to memorialize their agreement with this document.
AGREEMENT

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

1.1 Professional Services. Consultant will provide all Services necessary to assure the Project i
completed timely and efficiently 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.

12 Project Team.

a. Project Manager.

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

@ The City must approve the designated Project Manager.
b. Project Team.

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

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

c. Discharge, Reassign, Replacement.

¢! Consultant acknowledges the Project Team is comprised of the same persons and
roles for each as may have been identified in Exhibit A.

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

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

d. Subcontractors.

(1) No subcontractors shall be used to perform the PerkinElmer Health Services, Inc.,
services which are the subject of this Agreement.

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

3. Consultant’s Work.
3.1 Standard. Consultant must perform Services in accordance with the standards of due diligence,

3.3

C 34

care, and quality prevailing among consultants having substantial experience with the successful
furnishing of Services for projects that are equivalent in size, scope, quality, and other criteria under
the Project and identified in this Agreement.

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

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

n City is under no obligation to ascertain or confirm the existence or issuance of any
Approvals ot Debarments, or to examine Consultant's contracting ability. -

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

Compliance. Services will be furnished 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.

Contractor must not discriminate against any employee or applicant for employment on the basis
race, color, religion, sex, national origin, age, marital status, sexual orientation, gender identity or
expression, genetic charactestics, familial status, U.S. military veteran status or any disability.
Contractor will require any Sub-contractor to be bound to the same requirements as stated within
this section. Contractor, and on behalf of any subcontractors, warrants compliance with this
secton.

Coordination; Interaction.

a, For projects that the City believes requires the coordination of various professional
services, Consultant will work in close consultation with City to proactively interact with
any other professionals retained by City on the Project ("Coordinating Project
Professionals").

b. Consultant will meet to review the Project, Schedule and in-progress work with
Coordinating Project Professionals and City as often and for durations as City reasonably
considers necessary in otder to ensure the timely work delivery and Project completion.
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For projects not involving Coordinating Project Professionals, Consultant will proactively
interact with any other contractors wheu directed by City to obtain or disseminate tmely
information for the proper execution of the Project.

35 Work Product.

a.

Ownership. Upon receipt of payment for Services furnished, 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, sutveys, estimates, reviews, minutes, all "architectural work" as defined in
the United States Copyzight Act, 17 U.S.C § 101, ef seq., and other intellectual work product
as may be applicable ("Work Product”). Notwithstanding any provisions herein to the
contrary, any routines, libraries, tools, methodologies, programs, source code, notes, plans,
drawings, specifications, schedules, designs, instructions, manuals, created or adapted by
Contractor and useable in its business generally, including those developed in the course of
performing Services and all associated intellectual property rights (collectively, the
“Development Tools”) shall be and remain the sole property of Contractor (or its
licensors); provided that Contractor hereby grants to Customer a royalty-free, perperaal,
nonexclusive license to use and reproduce any Development Tool necessary for any
Deliverable to perform in accordance with the applicable specification.

(1) 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 indemnify, hold harmless and defend City for,
from and against any claim that any Work Product infringes on third-party
proprietary interests.

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

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

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

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

3.6 Warranty. Consultant’s warranty for service is for one year or in accordance with generally
accepted standards prevailing in the instrument repair industry, at the time and place performed
whichever standard or tmeframe is longer.

Compensation for the Project.

4.1 Compensation. Consultant's compensation for the Project, including those furnished by its
Subconsultants or Subcontractors will not exceed $28,608 for the entire term of the agreement, as
specifically detailed in Exhibit D ("Compensation").

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

a.

Adjustments to Compensation require 2 written amendment to this Agreement and may
require City Council approval.

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.

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

4.3 Allowances. An “Allowance” may be identified in Exhibit D only for work that is required by the
Scope and the value of which cannot reasonably be quantified at the time of this Agreement.

a. As stated in Sec. 4.1 above, the Compensation must incorporate all Allowance amounts
identified in Exhibit D and any unused allowance at the completion of the Project 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 City.

d. Examples of Allowance items include, but are not limited to, subsutface pothole
investigations, survey, geotechnical investigations, public participation, radio path studies
and material testing,

4.4 Expenses. City will reimburse Consultant for certain out-of-pocket expenses necessarily incurred

by Consultant in connection with this Agreement, without mark-up (the “Reimbursable
Expenses”), including, but not limited to, document reproduction, materials for book pteparation,
postage, courier and overnight delivery costs incurred with Federal Express or similar cartiers,
travel and car mileage, subject to the following:

a.

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 priot to the Agrecment’s execution, and which policies and procedures will be
furnished to Consultant;

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

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.

Billings and Payment,

5.1 Payment.

a.

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

Payment may be subject to or conditioned upon City's receipt of:

M Completed work generated by Consultant and its Subconsultants and
Subcontractors; and if applicable,

2) Inconditional waivers and releases on final payment from all Subconsultants and
Subcontractors as City may reasonably request to assute the Project will be free of
claims arising from required performances under this Agreement.

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

a.

If the Payment Application is rejected, the Project Manager will issue a written listing of
the items not approved for payment.

City may withhold an amount sufficient to pay expenses that City reasonably expects to
incut in correcting the deficiency or deficiencies rejected for payment.
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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 fifteen (15) calendar days following the date of delivery.

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

b. Consultant will also be similarly compensated for any approved effort expended, and
approved costs incurred, that are directly 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 fifteen (15) calendar days after receipt of written notice specifying the
breach.

a Consultant will not be entitled to further payment until after the City’s damages have been
determined in accordance with Exhibit E. If City's damages resulting from the breach, as
determined by Exhibit E, are less than the equitable amount due but not paid Consultant
for Services furnished, City will pay the amount due to Consultant, less City's damages, in
accordance with the provision of Sec. 5.

b. If City's direct damages (as determined in accordance with Exhibit F) exceed amounts
otherwise due to Consultant, Consultant must pay the difference to City promptly upon
demand; however, Consultant will not be subject to consequential damages more than
$250,000 or the amount of this Agreement, whichever 1s greater.

Conflict. Consultant acknowledges this Agreement is subject to AR.S. § 38-511, which allows for
cancellation of this Agreement in the event any person who is significantly involved in initiating,
negodating, 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, Contractor shall procure and maintain
insurance against claims for injuries to persons or damages (o property which may arise from or in
connection with the performance of all tasks or work necessary to complete the Project as herein defined.
Such insurance shall cover Contractor, its agent(s), representative(s), employee(s) and any subcontractors.

3.1 Minimum Scope and Limit of Insurance. Coverage must be at least as broad as:

a. Commercial General Liability (CGL): Insurance Services Office Form CG 00 01,
including products and completed operations, with limits of no less than $1,000,000 per
occurrence for bodily injury, personal injury, and property damage. If 2 general aggregate
limit applies, either the general aggregate limit shall apply separately to this project/location
or the general aggregate limit shall be twice the required occurrence mit,

b. Automobile Liability: Insurance Services Office Form Number CA 0001 covering Code 1
(any auto), with limits no less than $1,000,000 per accident for bodily injuty and property
damage.

c. Worker's Compensation: Insurance as required by the State of Arizona, with Statutory

Limits, and Employers® Liability insurance with a limit of no less than $1,000,000 per
accident for bodily injury or disease.

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

a. The City, its officers, officials, employees and volunteers are to be covered as
additional insureds 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 Project
as herein defined. Such liability may arise, but is not limited to, liability for materials, parts
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8.3

8.4

8.5

8.6

8.7

or equipment furnished in connection with any tasks, or work performed by Contractor or
on its behalf and for liability arising from automobiles owned, leased, hired or borrowed
on behalf of the Contractot. General liability coverage can be provided in the form of an
endorsement to the Contractor’s existing insurance policies, provided such endorsement is
at least as broad as ISO Form CG 20 10, 11 85 or both CG 20 10 and CG 23 37, if later
revisions are used.

b. For any claims related to this Project, the Contractot’s insurance coverage shall be
primary insurance with respect to the City, its officers, officials, employees, and
volunteers. Any insurance or self-insurance maintained by the City, its officers, officials,
emplovees or volunteers shall be in excess of the Contractor’s insurance and shall not
contribute with it.

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

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 Contractor has obtained prior approval from the City stating that a
non-conforming insurer is acceptable to the City.

Waiver of Subrogation, Contractor hereby agrees to waive its rights of subrogation which
any insurer may acquire from Contractor by virtue of the payment of any loss. Contractor agrees
to obtain any endorsement that may be necessary to effect this waiver of subrogation. The
Workets” Compensation Policy shall be endorsed with a waiver of subrogation in favor of the City
for all work performed by the Contractor, its employees, agent(s) and subcontractor(s).

Verification of Coverage. Within 15 days of the Effective Date of this Agreement, Contractor shall
furnish the City with original certificates and amendatory endorsements, or copies of any applicable
insurance language making the coverage required 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 commence shall not waive the
Contractor’s obligations to obtain and verify insurance coverage as otherwise provided in this
Section. The City resetves the right to require complete, certified copies of all required insurance
policies, including any endorsements or amendments, required by this Agreement at any timc
during the Term stated herein.

Contractor’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 Contractor to comply with the terms and conditions of the Agreement, including any
schedule for performance or completion of the Project.

Subcontractors. Contractor shall require and shall verify that all subcontractors maintain insurance
meeting all requirements of this Agreement.

Special Risk or Circumstances. The City reserves the right to modify these insurance requirements,
including any limits of coverage, based on the nature of the risk, prior experience, Insurer, coverage
or othet circumstances unique to the Contractor, the Project ot the insurer.

Immigration Law Compliance.

9.1

9.2

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

Any breach of warranty under this section is considered a material breach of this Agreement and is
subject to penalties up to and including termination of this Agreement.
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9.3

94

9.6

9.7

10,1

City retains the legal right to inspect the papers of any Consultant, Subconsultant, or Subcontractor
employee who performs work under this Agreement to ensure that the Consultant, Subconsultant
or any Subcontractor is compliant with the warranty under this section.

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

Consultant agrees to incorporate into any subcontracts under this Agreement the same obligations
imposed upon Consultant and expressly accrue those obligations directly to the benefit of the Ciry.
Consultant also agrees to require any Subconsuliant or Subcontractor to incorporate into cach of its
own subcontracts under this Agreement the same obligations above and expressly accrue those
obligations to the benefit of the City.

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

The “E-Verify Program” above means the employment verification program administered by the
United States Department of Homeland Security, the Social Security Administration, or any
SUCCeSSOr Program.

10. Notices.

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

2. The Notice is in writing; and

b. Delivered in petson ot by overnight coutier service (delivery charges prepaid), 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: '

O 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 coutier

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

Representatives.

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

PerkinElmer Health Sciences, Inc.
Sean Folmar

710 Bridgeport Avenue Mail Stop 75
Shelton, CT 06484-4794
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11,

City. City's representative ("City's Representative") authorized to act on City's behalf, and
his or her address for Notice delivery is:

City of Glendale
¢/o Anthony Weathersby

7070 W Northern Ave
Glendale, Arzona 85301

/ith required copy to:

City Manager City Attorney

City of Glendale City of Glendale

5850 West Glendale Avenue 5850 West Glendale Avenue

Glendale, Arizona 85301 Glendale, Arizona 85301

Concurrent Notices.

(1 All notices to City's representative must be given concurrently to City Manager

and City Attorney.

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

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

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

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 Project.

Entire Agreement; Survival; Counterparts; Signatures.

121

12.3

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

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

b. Representations, statements, conditions, or watranties 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 conditions stated in this Agreement.

Interpretation.

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

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

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

Survival. Except as specifically provided otherwise in this Agreement, each warranty,
representation, indemnification and hold harmless provision, insurance requirement, and every
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14,

15.

12.6

127

other right, remedy and responsibility of a Party, will survive completion of the Project, or the
earlier termination of this Agreement.

Amendment. No amendment to this Agreement will be binding unless in writing 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.

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.

Severability. If any provision of this 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.

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

Term. The term of this Agreement commences upon the Effective Date and continues for a sixteen (10}
manth period. There are no automatic renewals of this Agreement.

Dispute Resolution. Each claim, 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.

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

Exhibit A Project

Eixhibit B Scope of Work
Fxhibit C Schedule

Fixhibit 1D Compensation
[Zxhibit 14 Dispute Resolution

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

City of Glendale,
an Arizona municipal corporation

W%/az_é//é—
By: Ke¥in R. Phelps

Its: City Manager

Pel Hanna (SEAL)
City Clerk

APPROVED AS TO FORM:

N M aey

City Attorney

Its: /Authorized Representative

10
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EXHIBIT A
Professional Services Agreement

PROJECT

(Covet Page)




EXHIBIT A
Professional Services Agreement

Project

PerkinElmer Health Sciences, Inc. is the only vendor who manufactures the Inductively Coupled
Plasma Mass Spectrometer (ICP/MS), model Elan DRC-¢, Polyscience Recirculator and
AS93PLUS. Proprietary function and specifications of the equipment does not allow for service
and parts to be provided by any vendor other than PerkinElmer Health Sciences, Inc.



EXHIBIT B
Professional Services Agreement

SCOPE OF WORK

(Cover Page)




PerkinBlmer

PeriinElmer Health Sciences, Inc. {“PeriinElmer"} « Service Agreement Terms and Conditions

1. TeRms oF AGREEMENT: These Seivice Agreemert Terms and Conditions (this “Agreement™) shall govern all orders for and purchases
of services and parls under a3 PerkinElmer Service Plan (“Services") and shall prevail over any pre-printed. standard or other ferms set
Torth in Buyer's purchase order or any other document not signed by an authorized representative of PerkinElmer, which are hereby
refected and shall be void. Buyer's submission of a purchase order or other instrument regarding the purchase of Services in response
to PerlinElmer's quotation or any other PerkinEimer document that indudes or incorporales these terms shali be deemed acceptance
of these terms 1o the exclusion of any other terms and conditions appeanng in or reterenced in sueh purchase order or other instrument.
2, Bmsz_mg;g_gff_gmgz PerkinElmer will use reasonable efforts under the circumstances o provide Services as Quickly as possible.
Tne Services will be scheduled a a ime mutually agreed upon by PerkmElmer and the Buyer. Parts and components replaced or
otherwise utllized in the repair of the instrument may be efther new or refurbished at the discretion of PerkinEimer.

3. Termw; TermwATioN: PerkinElmer may aceept or refect at its discretion a purchase order for Services. Unless otherwise expressly
stated by PerkinEimer in wniting or under the terms of the purchased Service Plan, the iitial term of a Service Plan and this Agreement
is one year. commencing o the date designated by PerkinEimer in its quotation or gtherwise. specified to Buyer. A Service Plan may be
terminated by efther party upon at feast thity (30) days wiitlen notice to the other party. If Buyer s past due with respect o any invoices
refated lo gny account with PerkinElmer, PerkinEimer may, upon written notice to Buyer, suspend Services, demand payment for the
talance due under this Agreement, andfor terminate fnis Agreement. In connection with a termination for convenience by Buyer,
Buyer's total payment obligation to PerikinEimer under this Agreement shall equal the greater of (i) the total price of Services actually
perforimed and expenses actually incurred In servicing the covered equipment under the Services Plan, calculated at PerkinEimer's sole
disoredon and (1) he proraied price of the Service Pian from #s effecive date to the date of termination, plus 15% of the total fee paid
for ihe undertying Service Plan, not to exceed the total value of the underlying Service Plan.

4. PavuieNy. Payment is due by Buyer upon recept of invoice. Unless instaliment payment terms are agreed in writing by PerkinEimer
and Suppler. Buyer shall deliver payment in full to the address set forth iy PerkinElmer's involce . invoices not paio tmely are subject to
the lesser of Nifleen percent (15%) per annum or the madmum prevalling Jegal interest rate, calculated from date of delinquency through
the date payment & made in full. If PerkinElmer retains a coliection agency andtior altomey to collect unpad amournts, PerknEimer
may mvorce Buyer for, and Buyer shall pay, afl costs of coliection ncluding, without imiahon, reasonable altameys’ fees

5. WARRANYY. Lesranion OF Lasiury: PerkinBlmer warrants that it will provide Services at least in accordance with generally acoepted
standards prevaling in the nstrument repair industry, at the time and place performed. Warranly dams must be made within 80 days
after Services are performed PERKINELMER MAKES NO OTHER WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR
IMPLIED, INCLUDING BUT NOT LIMITED TO WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE OR
MERCHANTABILITY WITH RESPECT TO ITS SERVICES, WHICH WARRANTIES ARE EXPRESSLY DISCLAIMED.
PERKINELMER'S SOLE LIABILITY AND RESPONSIBILITY UNDER THIS ACREEMENT FOR BREACH OF WARRANTY I8 RE-
PERFORMANCE OF THE SERVICES WITHIN A REASONABLE TIME OR RETURN OF THE FEE PAID FOR THE DEFECTIVE
SERVICES, AT PERKINELMER'S OPTION. THESE ARE BUYER'S SOLE AND EXCLUSIVE REMEDIES FOR ANY BREACH OF
WARRANTY, TO THE FULLEST EXTENT ALLOWED BY LAW, IN NO EVENT SHALL PERKINELMER BE LIABLE FOR ANY
SPECIAL, INDIRECT. INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES IN CONNECTION WITH THIS AGREEMENT. THE
SERVICES PROVIDED OR OTHERWISE, EVEN IF PERKINELMER IS ADVISED IN ADVANCE OF THE POSSIBILITY OF SUCH
DAMAGES. WITHOUT LIMITING THE FOREGOING, PERKINELMER'S LIABILITY IN CONNECTION WITH THIS AGREEMENT,
THE SERVICES PROVIDED OR OTHERWISE SHALL NOT EXCEED, AND BUYER'S EXCLUSIVE REMEDY IN ANY EVENT SHALL
BE LIWITED TO, THE AMOUNT ACTUALLY PAID BY BUYER FOR THE UNDERLYING BERVICE PLAN

6. ExcLusioNs: Service Plans do not include software: or firmware upgrades, except where spedfically included m PerkinEimer's
quetabion,  and do not ingude yeplacement of parts, Costs or repalrs for defects or damages ansmyg from or in connection with (a)
ablwe. misuse. mishandling, improper or madequate maintenance, or fallure to operste equipment ¥ accordance with applicable
specfications or mstructions; (b) causes beyondt PerkinEimer's reasonable control, inciuding, without Uimitation, acts of God, power
surges or fallure, failure or intevuption In communication fines, or corrosive Buyer samples; (C} instaliation of software or interfacing, or
use in combination with software or products, not supplied or authortzed by PeriinElmer; or (d) electrical work, transporiation,
modification, refocation, deinstatiation, reinstaliation, repalr or service, performed by Buyer or by persons other than PerkinEimer
authorized personnel.  Further, parts In contac! with any diquid, incuding but not limied to, seals, fiters, gaskets, vaives, syringes,
tuping, tips, eic., are considered wented and shall be deemed user repiaceabie and not covered by any Service Plan, uriless otherwise
stated in PerkinEimer's quotation.

7. CONSUMABLES: The cost of comsumables supplied by PerkinElmer in performing the Services are the responsiblity of Buyer unless
otherwise stated in PerkinBlmer's quotation, Consumables include PerkinEimers usual and customary parts, supplies and other fems
which are expendable by their nature or intended use, and those which are tisted in the applicable instrument user's manual.

8. INSTRUNMFNT RECERTIFIGATION: PerkinElmer may requlre instrument recertification on a time and materials basis a5 & condition to
performing Services if an Instrument has not been under warranty or a service plan immediately prior to the time of Services,

9. Teanme; INSTRUMENT RELOCATIQN: Service Plans do not inglixie Buyer training or services related to the refocation of instruments
unless otherwise specifically stated in witing by PerkinEimer in any particular case.

10. ASHGNMERT: GOVERNING Law: Neither this Agreement nor any Service Pian IS assignable or otherwise transferable by Buyer. This
Agreement and any underlying Service Plans shall be govemed by the laws of the Commonwealth of Massachuselis, exclusive of its
confiicts of laws rules, and all disputes shall be subject to the exclusive jurisdiction of the courts therein,

14, AmenpsenT: ENTRE AGREEMENT: No amendment or modification of this Agreement shall be binding unless in writing and signed by
an authorized representative of both PerkinBimer and Buyer. This Agreement, together with PerkinEimer's quotation regarding the
Service Plan(s) or other services subject to these terms and conditions, and PerkdnEimer's description of the Services pravided under
the Service Plan purchased by Buyer, represents the entire agreement between the parties with respect to the subjed matter herein,

vervice vI2G3016
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EXHIBIT C
Professional Services Agreement

Schedule

Services for the Inductively Coupled Plasma Mass Spectrometer (ICP/MS), model Elan DRC-e,
Polyscience Recirculator and AS93PLUS are billed annually and consumable parts are billed on
an as needed basis.



EXHIBIT D
Professional Services Agreement

COMPENSATION

METHOD AND AMOUNT OF COMPENSATION

Repair Coverage Plan for Inductively Coupled Plasma Mass Spectromceter (ICP/MS), model-Elan DRC-e,
Polyscience Recirculator and AS93PLUS,

NOT-TO-EXCEED AMOUNT

The total amount of compensation paid to Consultant for full completion of all work required by the Project during
the entire term of the Project must not exceed $28,608 for entire term of the agreement.

DETAILED PROJECT COMPENSATION
This wil] be for a coverage period of 03/01/2016 to 06/30/2017.




ONESOQURCE LABORATORY

SERVICES | Soetion Number
:

| Quotation Date
J‘ 02/18/2015

Perkin:imes

Your Prior Agreement

Quote Expiration Date

] .. For the Better 35383797 06/17/2015

7%"3}%3@%“‘3:\'};’“@6”““' inc. Customer Contact Your Prior PO Number

Sgiuo:u CT D6484-4794 COGAZ-0000020536
Telephong Number Fax Number

. TEL: (800) 762-4000 FAX: (203) 944-4083

623-930-3958

QUOTATION - REPAIR COVERAGE PLAN

Site Address:

JIM WILLIAMS
CITY OF GLENDALE

PYRAMID PEAK WATER TREATMENT PLANT

28101 N 63RD AVE
PHOENIX AZ 85083

USA

Site Number
100067967

Invoicing Address (if different)

CITY OF GLENDALE, AZ
WATER QUALITY LAB
28101 N 63RD AVE
PHOENIX AZ 85083
USA

Customer Number
4006740

623-561-1771

Payment Terms
Net 30 days

Coverage Period Billing Plan
03/01/2016 to 06/30/2017 Yearly

Page Number

1of3

Line

Quantity

Model

Description List Price

Net Price

| 60

70

80

4
1

1

1

ELANDRCE

POLYSCIRECIRULATOR

ASI3PLUS

ELANDRCE 25,552.00
03/01/2016 to 06/30/2017

Serial Number (AH12040702)

Repair Coverage Plan {Parts, Labor, Travel & Phoneg Support)

POLYSCIENCE RECIRCULATOR 528.00
03/01/2016 to 06/30/2017

Serial Number (C06C00119)

Repair Coverage Plan (Paris, Labor, Travel & Phone Support)

ASS3PLUS 2,528.00
03/01/2016 to 06/30/2017

Serial Number (93357030604)
Repalr Coverage Plan {Parts, Labor, Travel & Phone Support)

**THIS IS A MAINTENANCE ACGREEMENT RENEWAL QUOTATION ™

Gross Price
Net Price

Note: taxes will be spplied 1o your invoice if applicable

25,562.00
528.00

2,528.00

28,608.00

28,608.00




710 Bridgeport Avenue
SHELTONCT 06484-4794
USA

TEL: (800) 762-4000 FAX: (203) 944-4983

i Site Address:

JIM WILLIAMS
CITY OF GLENDALE

28101 N 63RD AVE
PHOENIX AZ 85083

ONESOCURCE LABORATORY - ] .
SERVICES Quetation Number | Quotation Date
] 40547863 ; 02/18/2015
| Perkin E%%‘”ﬁ,ﬁf‘&g‘“r gsoégsgg?r Agreement | Quote Expiration Date
. Yor the Better | 0611772015
PerkinElmer Health Sciences, inc, Customer Contact Your Prior PO Number

COGAZ-0000020536

Telephone Number

623-930-3958 Fax Number

623-561-1771

' QUOTATION - REPAIR COVERAGE PLAN

Invoicing Address (if different)
CITY OF GLENDALE, AZ
WATER QUALITY LAB

28101 N 83RD AVE

PYRAMID PEAK WATER TREATMENT PLANT PHOENIX AZ 85083

USA

USA
Site Number Customer Number
100067967 4006740
Paymé;\t Terms Coverage Period Billing Plan pa?e Number
Net 30 days (3/01/2018 to 06/30/2017 Yearly 203
‘ Billing Plan
! Pfanzz?ei(r;\;oico Invoice Amount($) Customers can also elect to pay either monthly, quarterly, or semi-annually
03/01/2016 28,608.00 over the 9nt|_re coverage period, h9wever an administrative
surcharge will be applied to each involce.
Total hilled 28,608.00

PerkinElmer Contact information

Quoted by: SEAN FOLMAR - PKI
Telephone: 615-523-5463

Fax Number: 203-944-4983

Emati: Sean.Folmar@PerkinEimer.com
Zone: Zone 1

Region: W Rocky Min Svex

Location: USAZ02




\&, ONESOURCE LABORATORY - e Quotation Dat
otation Number uctation Date
< SERVICES 40547863 02/18/2015
! PerkinZimay’ gggrg?rg?r Agreement Quote Expiration Date
PerkinEimer Health Shornc Better ° 06/17/2013 |
790 Bricgonont Aoy orees: C Customer Contact Your Prior PO Number ‘
grSiE\LTON CT 06484-4794 COGAZ-0000020536
Telephone Number
TEL: (800) 762-4000 FAX: (203) 944-4983 : Fax Number
623-930-3958 6235611771
Site Address: Invoicing Address (if different)
CITY OF GLENDALE, AZ
JIM WILLIAMS WATER QUALITY LAB
CITY OF GLENDALE 28101 N 63RD AVE
PYRAMID PEAK WATER TREATMENT PLANT PHOENIX AZ 85083
28101 N 63RD AVE USA
PHOENIX AZ 85083
USA
Site Number Customer Number
100067967 4008740
A—Payment Terms Coverage Period Billing Plan Pags Number
Net 30 days 03/01/2016 to 06/30/2017 Yearly 3 o? 3

Additional Notes:

1. This quotation is subject to the terms and conditions attached and is valid until the expiration date shown above.

2. Customer is responsible for applicable taxes, including sale, use and/or excise tax unless otherwise noted above,

3. If Preventative Maintenance is covered under your agreement, please indicate any special date requirements below.

PMi#1 PM#2

If any information presented on the document is incorrect e.g Bitiing address, serial numbers, please indicate the required changes bslow:

PLEASE SIGN THIS MAINTENANCE AGREEMENT QUOTATION AND RETURN ORIGINAL COPY ALONG WITH YOUR PURCHASE
ORDER TO:

By Mail: By Fax: 203-944-4983

PerkinElmer Health Sciences, Inc. OR

710 Bridgeport Avenue By E-mail:  Sean.Folmar@PerkinEImer.com
Mail Stop 78

p
Shelton, CT 06484-4794

YOUR SIGNATURE BELOW CONFIRMS THAT YOU HAVE READ AND UNDERSTAND THE ABOVE STATEMENTS AND THAT THE
INFORMATION INCLUDED THEREIN 1S CORRECT TO THE BEST OF YOUR KNOWLEDGE,

IN ORDER TQ AVOID A LAPSE IN SERVICE COVERAGE, PLEASE FORWARD A PURCHASE ORDER PRIOR TO THE EFFECTIVE
START DATE OF THE CONTRACT.

Accepted By:

/// Date. 2-29-1¢

Signature ¢f Authorized Individual

ke\/?n R F‘wl’pS C{I.y thv\qsgc Date

Print Name and Title

/)

Customer Purchage Order/Number

PerkinElmer Rep v, ‘
1984:
City Clerk

)
' A ATODAY

Appy(/ed /é to form




EXHIBITE
Professional Services Agreement

DISPUTE RESOLUTION

1. Disputes.

1.1

1.2

13

Commitment. The parties commit to resolving all disputes promptly, equitably, and in 2 good-
faith, cost-effective manner.

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

Initiation. A party 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.

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

a The parties will provide each other with reasonable access during normal business hours to
any 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 10 business days to discuss and attempt to
resolve the Dispute promptly, equitably, and in 2 good faith manner, and

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

2. Arbitration.

2.1

Rules. If the parties are unable to resolve the Dispute by negotiation within 30 days from the
Dispute notice, and unless otherwise informal discussions are extended by the mutual agreement,
the Dispute will be decided by binding arbitration in accordance with Construction 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 independently.

a. 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
pertiod, the parties will submit the selection of the arbitrator to one of the principals of the
mediation firm of Scott & Skelly, LLC, who will then select the atbitrator. 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 construction legal matters in Maricopa County, Arizona, be independent,
impartial, and not have engaged in any business for or adverse to either Party for at least 10
years.

Discovery. The extent and the time set for discovery will be as determined by the arbitrator. Fach
Party must, however, within 10 days of selection of an arbitrator deliver to the other Party copies of
all documents in the delivering party's possession that are relevant to the dispute.




2.6

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

Award. At the arbitration hearing, each Party will submit its position to the arbitrator, evidence to
support that position, and the exact award sought in this matter with specificity. The arbitrator
must select the award sought by one of the parties as the final judgment and may not independently
alter or modify the awards sought by the parties, fashion any remedy, or make any equitable order.
The arbitrator has no authority to consider or award punitive damages.

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.

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

Services to Continue Pending Dispute. Unless otherwise agreed to in writing, Consultant 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.

Exceptions.

4.1

4.3

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.

Liens. City or Consultant may commence and prosecute a civil action to contest a lien ot stop
notice, or enforce any lien or stop notice, but only to the extent the lien or stop notice the Party
seeks to enforce is enfotceable under Arizona Law, including, without limitation, an action under
ARS. § 33-420, without the necessity of initiating or exhausting the procedures of this Exhibit.

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 agency of City acting in its governmenta! permitting or other
regulatory capacity.




