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PROFESSIONAL SERVICES AGREEMENT
MICROBIOLOGICAL MEDIA - WATER QUALITY

B.

D.

This professionar Serwices Agreement (,,Agreement') is en-1ergf into and effective between CITY oF GLENDALE

tn Aizonamunicipar corporadon (,city,) andHriyMedia dba Hardy Diagno,sticl a c-alifornia corporation,

eC""r"fo"t"; ", 
of U. 

-'ii--ty 

" 
f 

'9n 
de ^ l,er ,2O ('Effective Date')'

RECITALS

City intends to undertake a Proieg fu.t 6: benefit of the public and with public funds that is more fully set

forth in Exhibit d Proiect (the "Proiect');

city desires to retain the professional senices of consulant to perform certain specific duties and produce

thJrp.cifi. work as r.i rir,rt in the attached Exhibit B, Proiect Scope of work ('Scope');

consultant desires to provide city with professional services ('sendces') consistent with best consulting or

architecnrral practices 
"nd 

th. standards set forth in this Agreement, in order to complete the Proiect; and

ciw and consultant desire to memorialize their agreement with dris document'

1.2 ProiectTeam.

^. Proiect Manager.

0) Consultant will designate an employee ls.Proiect 
Manager'*'ith.suf6cient training

knowledge, ana expirien.. to, i,, the City'sopinion, completethe proiect and

fr*4" 
"li "rp..,, 

of the Prolect such that thi work produced by Consultant is

consistent *ittr applicable sandards as detailed in this Agreemenq and

Q) The City must aPProve the designated Proiect Manager'

b. Proiect Team'

(1) 
::;,T:[:,#i:ffifr:fl ffi:ri:n:sassignedtotheProiectbv

(Z) project Manager will have responsibitity for and will supenrise all other employees

assigned to the Proiect by Consultant'

c. Discharge, Reassign, Replacement'

('1) 
:i:;*n:ffxTfffiJ*:Ti::'#::ilHil8il'f 

ofthe samepersons and

e) Consultant rxirll not discharge,-reas:€& t .pl"*or 
diminish the responsibilities of

any of the employees 
"trigi.d 

to the nropct who have been approved by City

*ithout City's prior.*nittJn consent unless that person leaves the employment of

Consultant, in wtrictr event the substinrte must first be approved in writing by City'

AGREEMENT

The parties hereby agree as follows:

1. Key Personnel; Other C-oneultants and Subconttactols'

l.l professional Services. Consultant will provide all Services necessry to assure the Proiect is

completed timely and 
"ffid;tt 

.orr"ir't.nt wrthin Proiect s, including but not limited

to, working in close ir,to".tiorr'Jinterfacing with city andlts dTbl.d employees, and working

"for"f, 
*1fi orhers, including other consultanit ot .otttt .tors' retained by City'



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 person are detrimentd to the
development of the Project.

d. Subconractors.

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

(2) Consultant will remain fully responsible for Subcontractor's sewices.

(3) SubconEactors must be approved by the City.

(4) Consulant will certi$ by letter that all contracts with Subconractors have been
executed incorporating reguirements and standards as set forth in this Agreement.

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

Coneultands Vodg

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

3.2 Licensing. Consultant warrants that:

^. Consultant and its Subconsultants or Subcontractors will hold all appropriate and required
licenses, registrations and other approvds necessary for the lawfrrl fumishing of Seryices

fApprovals"); and

b. Neither Consulant nor any Subconsultant or Subcontractor has been debarred or
otherwise legdly excluded from contracting with any federal, stat€, or local govemmental
entity ("Debarment').

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

Q) Consulant must noti$ City immediately if any Approvds or Debarment changes
duting 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. Serices will be fumished in compliance with applicable feded state, county and local
stahrtes, nrles, regutations, ordinances, building codes, life safety codes, and other
sandards 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, national origin, age, marial stanr, sexual orientation,
gender identity or expression, genetic characteristics, familial stahrs, U.S. military veteran
status or any disability. Consultant will require any Sub'conhctor to be bound to the
same requirements as stated within this section. Consulang and on behalf of any
subcontractorr, warrants compliance with this section.

3.4 Coordination: Interaction.

a. For proiects that the City believes reguires the coordination of various professiond
sewices, 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 rerriew the Proiect, Schedule and in-progress work with

Coordinating Proiect Professionals and City as often and for durations as City reasonably

considers n.Lg"ry 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.o-tttra.totr when directed by City to obtain or disserninate timely

information for the ProPer execution of the Proiect'

3.5 Work Product.

a. Ownership. Upon receipt of payment for Sen'ices fumished, Consultant grants to City'

and will cause iis Subconsultants or Subcontractors to grant to the City, the exclusive

ownership of and all copyrights, if any, to evaluations, r€Ports, drawin-gs, specifications,- .
project manuals, .,r-.yt, ..ti-etes, re\riews, minutes, all ttarchitechrat work" as defined in

the United States Copyright Act, 17 U.S.C $ l0l, et seq., and other intellecnrd work product

as may be applicable ('Work Producf)'

0) This grant is effective whether the Work Product is on paper (e.g., a nhatd copy"),

in electronic format, or in some other form.

(2) Consultant warrants, and agrees to indemnifr, hold harmless and- defend City for,

from and against any claim that any Work Product infringes on third-party

ptoprieary interests.

b. Delivery. Consultant will deliver to City copies of the preliminary and completed Work

Product prompdy as they are prepared.

c. City Use.

0) City may reuse the Work Product at its sole discretion'

(2) In the event the Work Product is used for anothet proiect without further

consultations with Consultant, the City agtees to indemnifo and hold Consultant

harmless from any claim arising out of the Work Product.

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

Compensation for the Proiect

4.1 Compensation. Consultant's compensation for the Proiect, including those furnished by its

SubconsulAnts or Subcontractors-will not exceed t9,000 annudly for a maximum arnount of

$45,000 for the entirc term of the agreement (initid term plus any renewals) as specifically detailed

in Exbibit D ("Compensation).

4.2 Change in Scope of Proiect. The Compensation may !e equitabry 4iusted if the originally

con6phted Scope as outlined in the Proiect is significandy modified.

a. Adiustments to Compensation reguire 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 wrinen authorization from the City.

c. Notwithsanding the incorporation of the Exhibits to this Agreement by reference, should

any conflict arisi between the provisions of this Agreement and the provisions found in

the Exhibits and accompanyng attachments, the provisions of this Agreement shdl take

priority and govem 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 quantiFred at the time of this Agreement.

o7 /28/t6
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a. As sated in Sec. 4.1 above, the Compensation must incorporate dl Allorvance arnounts

identi6ed in Exhibit D and any unuied allowance at the completion of the Proiect will

remain with CitY.

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

be Performed bY a Subconsulant'

c. Consultant will not use any portion of an Allowance u'ithout prior written authorization

from the City.

d. Examples of Allowance items include, but are not limited to, subsutface pothole

investigations, sruvey, geotechnicd investigtions, public participation, radio path snrdies

and materid testing.

4.4 Expenses. City will reimburse Consultant for certain out-of-pocket elPen:1 necessarily incurred

Uy-C""."ft 
"t 

in connection with this Agreement, without-mark-up (the "Reimbursable

Expenses'), including butnot liqited to, doc,rrn.nt reproduction, materials for book preparation,

postrge, couner and Ivemight delivery costs incurred with Federal Express or similar carriers,

travel and car mileage, subiect to the following

a. Mileage, airfare,lodging and other travel exp€nses will be reimbursable only to the extent

these-would, if incune4 be reimbursed to City of Glendale personnel under its policies

and procedures for business uavel expense reirnbursement made available to Consulant

for review prior to the Agreement's execution, and which policies and procedures will be

furnished to Consulang

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

c. The total of all Reimbursable Expenses paid to Consultant in connection with this

Agreement will not exceed the "not to exceed" amount identiFred for Reimbursable

Sen'ices in the Compensation.

Billings and Payment.

5.1 Applications.

a. Consultant will submit monthly invoices (each, a "Payment Application') to City's Proiect

Manager and City will remit paymeots based upon the Payment Application as stated

below.

b. The period covered by each Payment Application will be one cdendar month ending on

the last dav of the month.

5.2 Payment.

^. After a full and complete Payment Application is received, City will Process and remit

payment within 30 &Ys.

b. Payment may be subiect to or condidoned upon city's receipt of:

(l) Completed work generated by Consultant and its Subconsulants and

Subcontractors; and

e) Unconditional waivers and releases on 6nd payment frol all_Subconsultants and

Subcontractors as City may reasonably request to assure the Proiect will be free of

claims arising from required performances under this Agreement'

5.3 Review and Withholding. Ciry's Proiect Manager will timely review and certifr Payment

Applications.

^. If the Payment Apptication 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 exP€nses that City reasonably exPects to

incurincorrectingthedeficiencyordeficienciesreiectedforpayment.

Temination.

6.1 For convenience. ciry may terminate this Agrean:it fgt convenience, u'ithout cause, by

delivering a wri-nen t.irrirr"tion notice statinf the effective termination date, which may not be less

than 15 days following the &te of delivery'

^. Consulant will b€ equiably cornpensated for Senrices furnished prior to receipt of the

termination notice and for reasonable costs incured'

b. Consulant will also be similarly compensated for any fryove6 effort expende{ and

appro*r.a costs incurred, that rt ait 
"tty 

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 Consultant fails to cure any breach of

this Agreem;;,tit" seven days aftei receipt of written notice specifying the breach'

a. Consultant will not be entitled to further payment until after City has-determined its

damases. If Citv's damages resulting from the breach, as determined !y 9,y' are-lfs thy

,lr.;;;;i;;;;, a,i uut not p?d Consultant for Sen'ices turnished, Cig'*ill q1y th-'

,-",il;;;to ioit"tt""g less City's damages, in accordance with the provision of Sec' 5'

b. If City,s direct damages exceed arnounts otherwise due to Consultant, Consultant must Pay

th. differ.n.e to Cit! immediatd upon demand;, however, Consultant will not be subiect

to cons€quential damages more t'h* $t,ooo,oOo or the amount of this Agreement,

whichever is greater'

Conflict. Consultant acknowledges this Agreement is subiect to A'R'S' S 38-51-1, Yhitlt 
dlows for

cancellation of this Agreement in-th. e.'ent any Person who is significandy involved in initiating

*ao,i",irrg, s.c*ir,gLfting or creating the Agreement on City's behalf is also an ernployee, agent' or

consultantof any other Party to this Agreement'

Insurance. For the duration of the term of this Agreement, consultant shdl procue and maintain

ir,r.rr"n.. against claims for iniuries to persons o, &-"g.t to ProPerty which-may arise ftom or in

connection with the performance of all-tasks or work ,rJ..rr"ry to comPlete the-Proiect as herein de6ned'

Such insurance shall cover Consultant, its agent(s), representative(s), employee(s) and any subcontractors'

8.1 Minimum ScoPe and Limit of Ineurance. Coverage must be at least as broad as:

a. Commercial General Uability (CGL): Insurance Sen'ices Of6ce Form CG 00 01,

including products 
""a 

."-itit d operations, with limits of no less than $to(XX)'0fi) Per

o.*,,.'i.! for bodily iniury, personi ittioty, and property damage. If a ganeral aggr. egat:

limit applies, either tir. g*L;l 
"ggt ,ut. li-it shall apply separately :9 St 

proiect/location

o, the'general aggregate-limit stratt Ue trvice the required occurrence lirnit.

b. Automobile Liabilitp Insurance Services of6ce Form Number CA 0001 covering Code 1

lanlauto), with lirnits no less than g1,,flDr000 per accident for bodily iniury and ProPerty

&mage.

c. professional Liability. Consultant must maintain a Professiond Uability insurance

."";;;; and Lmissions arising out of the work or services performed by Consultang

"t ";y;;; 
.;pbyed by Consultang 6r anyone-fo: whose acts, mistakes, errots and

o-irJior6 Conrit"nt is legally liability, with a liability insurance limit of 11,000,(X)0 for

each claim and a $1,000,000 annual aggregate limit'

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

fit"l6, -a Eriployers'Liability insurance with a limit of no less than $lr(XX)r(XX) per

accident for bodily iniury or disease'

7.



8.2 Indemnification.

a. To the frrllesr extent permiaed by law, Consultant must defend indemniff, and hold

harmless City and its elected officials, of6cers, employees and agents (each, an

"Indemnified P"try," collectively, the "Indemnified Parties") for, from, and aginst any and

all clairns, demands, actions, damages, iudgments, settlements, persond iniury (including

sickness, disease, death, and bodily harm), ProPerty damage (including loss of use),

infringement, governmenal 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 ConsulanQ

*d thrt 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 ot otho person or firm employed by ConsulAnt), whether sustained 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 Indemnified Party's negligence or breach of a responsibility under this

Agreemenq but in that eyeng Consultant will b€ liable only to the extent the Demand or

Expense results from the nqligance or breach of a rcsponsibility of Consultant ot of any

person or entity for whom Consultant is responsible.

c. Consultant is not reguired 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 attributable to the Indemnified Party.

Other fnsurance Provieione. The insuance policies requfued by the Section above must contain'

or be endorsed to contain the following insurance provisions:

^. The City, its officere, officiale, emPloyees and volunteeit ete to be covered as

additional insureds of the CGL and automobile policies fot any liability arising from or

in connection with the performance of all tasks or work necessary to complete the Proiect

as herein de6ned. Such liability may arise, but is not limited to,liability for materids, parts

or equipment fumished in connection with any tasks, or work perfiormed by Consulant or

on its Uehatf and for liability arising from automobiles owned, leased, hired or borrowed
on behalf of the Consulant. General liability covenrge can be provided in the form of an

endorsement to the Consultant's existing insurance policies, provided such endorsement is

at least as broad as ISO Form CG 20 10,11 85 or both CG 20 l0 arn.dCG 23 37,if later

revisions are used.

b. For any claims related to this Proiect, the Consultande insurance covetage shall be

primary insurance with respect to the City, its of6cers, officials, employees, and
volunteers. Any insurance or self-insurance maintained by the City, its of6cers, officials,

employees or volunteers shall be in excess of the Consultant's insurance and shall not
contribute 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.

Acceptability of Insurers. Insurance is to be placed with insuren with a current A.M. Best rating of

no less than A: VI[, unless the Consultant has obtained prior approval from the City stating that a
non-conforming insurer is acceptabte to the City.

Waiver of Subrogation. Consultant hereby agrees to waive its tighte of eubrogation which

any insuer may acquirc 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 subrogtion. The
Workers' Compansation Policy shdl be endorsed with a waiver of subrogation in favor of the City

for all work performed by the Consultant, its employees, agent(s) and subcontrector(s).

8.3

8.4

8.5
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g.6 Verification of Coverage. Within 15 days of the Effective Date of this Agreement, Consulant shall

furnish the City with oiginal certificates and amendatory endorsemerts, or copies of any applicable

insurance l"t gu.g. -rki"g the coverage requbed by this Agreement effective. All certificates and

endorsement, -irt be rec-eived and approved by the City before work cornrnences. Failure to

obtain, submit or secure the City's approval of the required insurance policies, certificates or

endorsernents prior to the City's agreetnent that work may cornrnence shall not waive the

Consultant's oLfig"tiont to obtain and verifr insurance coverage as otherwise-provided in this

Section. The City-reserves the right to require complete, certified copies of all required inswance

policies, including any endorsemints or amendments, required by this Agreement at any time

during the Term stated herein.

Consultant's failure to obtain, submit or secure the City's approval of the required insurance

policies, certificates or endorsements shdl not be considered a Force Maieure or defense for any

i"it*. by the Consultant to comply with the terms and conditions of the Agreemen! including any

schedule for performance or completion of the Proiect'

g.7 Subcontractors. Consultant shall require and shdl verify that dl subcontractors mainain insurance

meeting dl requirements of this Agreement.

8.8 Speciat Risk or Circumstances. The City reserves the right to modiS these insurance requirements,

including any limits of coverage, based on the nahre of the rislq prior experience, insurer, coverage

or other circurnstances unique to the Consultant, the Proiect or the insurer.

E-veri$, Records and Audite. To the extent applicable under A.R.S. S 41-4401, the Consultant watrant

their compliance and that of its subconsultants with all federal immigration tqt 4 regulations that relate

to their emptoyees and compliance with the E-veri$ requircments under A.RS' $ 23-21a(A). The

Consulant-or subconsultant's breach of this waranty shdl be deemed a materid breach of the Agreement

and may result in the termination of the Agreement by the City-undgr the terms of this Agreement. The City

retains ihe legal right to randomly inspect the papers and records of the other pary to-enswe that the other

party is ."-ityi"g *ith the abovl-mentioned warta"ty. The Consultant and subconsultant varrant to keep

ih.it rop..tio. p"p.tr and records open for random inspection 96g notmd business hours by the other

parq,. The partiis ih"U .oop.t"te with the City's random inspections, including S"!ti"g the inspecting party

Lr"y tiglrrc 
"nto 

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

rights to keep such papers and records confidential.

No Boycott of lemel. 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'R.S. $35-
393.

Noticee.

11.1 A notice, request or other comrnunication that is reguired or permitted under this Agreement (each

a "Notice) will be effective only if:

a. The Notice is in writing and

b. Delivered in person or by overnight couder service (delivery charges prepaid), certified or

registered mail (retum receipt requesteQ.

c. Notice will be deemed to have been delivered to the person to vhom it is addressed as of

the date of receipt, if:

(1) Received on a business day before 5:00 p.m. at the address for Notices identified

for the Party in this Agreement by U.S. Mail" hand delivery or ovemight couder

service; or

@ 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 gi"g the Notice.

10.

o7 /28/16



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

ll.2 R?resenatives.

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

Hardy Diagnostics
1430 W. McCoy lane
Santa Maria, CA 93455

b. 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 Glendde
c/o Anthony Weathersby
7070 W Northern Ave
Glendde, Arizona 85301

With required cooy to,

City Manager
City of Glendale
5850 West Glendale Avenue
Glendale, Adzona 85301

CityAttomey
City of Glendale
5850 West Glendale Avenue
Glendale, Arizona 85301

Lt.

c. Concurrent Notices.

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

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

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

d. Changes. Consultant or City may change its representative or information on Noticg by
S"i"g Notice of the change in accordance with this section at least ten &ys pdor to the
change.

FinancingAeeignment. City may assign this Agreement to any City-affiliated entity, including a non-
pro6t corporation or other entity whose primary purpose is to own or manage the Proiect.

Entire Agreemeng Survival; Counterparts; Signanrres.

l3.l Integration. This Agreement contains, except as stated below, the entfue agreernent between City
and Consulant and supersedes all prior conversations and negotiations between the parties
regading the Proiect or this Agreement.

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

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

c. Inconsistencies between the solicitatiotr, ilI addenda anached to the solicitation, the
response or any excerpts attached as Exhibit A and this Agreement, will be rcsolved by
the terms and conditions stated in this Agreement.



13.2 Interpretation.

^. The parties fairly 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 barpining 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 will be interpreted in accordance with the laws of the State of Arizona.

13.3 Survival. Except as specifically provided othemdse in this Agreemeng each warranty,
represenhrion, indemnification and hold harmless provision, insurance reguirement, and every
other right, remedy and responsibility of a Party, will su:nive completion of the Proiecg or the
earlier termination of this Agreement.

13.4 Amendmenl No amendment to this Agreement will be binding unless in writing and executed by
the parties. Electronic signatue blocks do not constitute execution for puqposes of this Agreement.
Any amendment may be subiect to City Council approvd.

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

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 reformed to conform with applicable law.

13.7 Counterparts. This Agreement may be executed in counteqparts, and dl counteryarts will together
comprise one instnrment.

14. Term. The term of this Agreement commences upon the Effective Date and continues for a one (l)-year
initial period. The City may, at its option and with the approval of the Consultant, extend the tetm of this
Agreement an additional four (4) years, renewable on an annual basis. Consultant will be notified in writing
by the City of its intent to extend the Agreement period at least thirty (30) calendar days prior to dre
expintion of the original or any renewal Agreement period. Price adiusunents will only be reviewed during
the Agreement renewal period and will be a determining factor for any renewd. There are no automatic
renewds of this Agreement.

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

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

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

(Signatures appear on the following page)



The parties enter into this Agreement effective as of the date shown above.

Hardy Media dba Hardy pirgnostics,
a Cdifomia corporation

City of Glendde,

City Clerk

APPRO\/ED ASTO FORM:

Authorized Representative

t 0



EXHIBIT A
Ptofeeeional Sen'icee Agreement

PROJECT

Hardy Diagnostics is the only local provider of micobiological media (Q77, G43 and P34) used in water quality lab

for compliLce monitoring test procedures. These media have a l}-day hold limitation and Hardy Diagnostics is the

only local vendor that wilfueLver the media within 1-2 business days after manufacruring. See attached letter from

Hardy Diagnostics.



%lJ^*,8,?};
May 20,2016

Jim Williams
Water Quality Laboratory Manager
City of Glendale, AZ
28101 N.63'o. Ave.
Phoenix, AZ E50E3
Phone: 623-930'38E5
Fax: 623-561-1171

Dear Mr. Williams,

Hardy Diagnostics is thc sote souroe provider of the media that you purchase. You cannot purchase this media from

"nyrlt"t" 
Jtse due to an inconvenience in hold times and shelf life limitations.

please let us know if you have any questions or if there is anything else we can assist with.

Thank you for your continued business.

)  . r  - , . ' '  1 '  , '  \ - ., - , r / r t : , t ' "  I  '  * .

JodiRadford'lnside 
Sales Lead

1430 West McCoy Lone, Sonto Morio, C.otifornia, USA 93455 - Ph: (805) 346'2766' Fx: (8O51 346'2750

Webslte: gg.w.HeglyQieqges-tlcs.co-O.* Emoll: Solt't@floqlyDittglrost-ic5.com

cotilornio - woshington' lJtoh ' Arizono - ohio'Texos - New York' Florido

Poge 7 of 7



F;XHIBIT B
Profeesional Services Agteement

SCOPE OF WORK

Hardy Diagnostics will provide pre-made rnedia that is used in the Water Quality Lab for several analyses required
for certification. Hardy Diagnostics will supply microbiological media (Q77, G43 and P34) for weter quality
compliance monitoring test procedures on an as-needed basis and deliver within 1-2 business days due to the 10-day
hold limitation.



EXIIIBIT C
Professional Servicee Agreement

SCHEDULE

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



EXHIBIT D
Profeseional Services Agteement

COMPENSATION

METHOD AI{D AMOI.'NT OF COMPENSATION

This is a sole source procurement of microbiological media that only Hardy Diagnostics can supply for compliance
monitoring testing at the Water Quality Lab.

NOT.TO-EXCEBD AMOUNT

The total amount of compensation paid to Consultant for full completion of dl work required by the Proiect during
the entire term of the Proiect must not exceed 19,000 annudly for a maximum amount of f45,000 for the entire
term of the agreement (initial term plus any renewals).

DETAILED PROJECT COMPENSATTON

See atached Exhibit D.



&lilAR?X
1430 t bst Mc0oy Lane
Santra Mada, CA 93455
Tel: (805) 34S2766
Fax (805) 3l6.27ffi
wrvw. HardyDiagnostics.com
Sales@HadyDiagnostics. com

Pyramid Wbter Trcatnent Plant
Laboratory
28101 N.63rdAve.
Phoenix. AZ 850837676
(623) 93G3898
(623) 561{114

Quote Addendum

,to t3.ru!
trJ t/)52i

Gurtomer:

Please Fonrard To Your Purchaeing Department

Dete Ptoperud:
Quole ilumber:

Efiective:
Erpittr:

AGGounttanagen
Guetomer l{umbor:

Coni.ct:
Shlpplng Cha4nc:

PeymentTernr:

"rtr1659183
u1ui2016
8pn0fi
Luke l(norlson
cG2
Anthony tlGathenby
Destination - Prepay & Add
TBD

Phom:
Fer:

Shlpping
Term:

Purrhare
Order:

Support:

Selle/s (Hardy Diagnoslics ) acoeptranoe of any ofbr by Buyer to purctrase the product(s) is er<pressly
cotlditionalupon Buye/s assentto allthe tems and oonditions of sale last publbhed on the Hady
Diagnosftcs website rwnrr.HardyDaagnostics.om, wher€ the shippirB terms are s€t forth in the provision on
this guote tiiled'Shipplng Charges.'

The purchase order constiMes Buyer's ofbr to Seller and b€comes a binding contrect on the terms and
conditions set brth hereinabove when it is acoepted by Seller.

For customer seMoe, email sales@HadyDiagnostics.oom. For technicalsupport, email
TecfiSeMce@HadyDiagnoolics.@m. You can also reach us by calling 80t34&2766 or 8OA-2e6-2?22 arf,
ask for Customer SeMoe or Tecfinicel Suppon.

G43

Q77

Standard MethodsAgar HDx, 15x100mm plate R

R2A Deep, 18ml HDx,2O(125mm tube

TSA WLec & Tw, USP HDx.15r60mm Contct Plt R

O PK1O

O PI(2O

O PK1O

$ 9.20

$u.77

$ 14.45

Speciel Ino0uctionr:

Thank you for the qportunity to *rue you!
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EXHIBIT E
Profeseional Servicee Agrcement

DISPUTE RESOLUTION

Dieputes.

1.1 Commitment. The parties commit to resolving dl disputes promptly, equitably, and in a good-
faith, cost-effective manner.

1.2 Apolication. 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.

1.3 Initiation. A party may initiate a Dispute by delivery of written notice of the Dispute, induding the
specifics of the Dispute, to the Representative of the other party as required in this Agreement.

1.4 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.

^. The parties will provide each other with reasonable access during normal business hours to
any and dl non-privilqged 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 rnanagers will meet within l0 business days to discuss and ananpt to
resolve the Dispute prompdy, equiably, and in a good faith manner, and

c. The Senior Managers will agree to subseguent meeting if both parties agree that further
meetings iue necessary to r€ach a resolution of the Dispute.

Arbiaation.

2.1 Rules. If the parties are unable to resolve the Dispute by negotiation within 30 days from the
Dispute nodce, and unless otherwise informal discussions are extended by the muhrd 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 independendy.

a. The parties will exercise best effons to select an atbitrator within five business days after
agreernenr for arbitration. If the parties have not agreed upon an arbitmtor within this
period the parties will submit the selection of the arbitrator to one of the principals of the
mediation firm of Scott & Skelln LLC, who will then select the arbitrator. The parties will
equally share the fees and costs incuffed in the selection of the arbitrator.

b. The arbitrator selected must be an attorney with at least 15 years'experience with
cornmercial constnrction legal matters in Maricopa County, t\tizon4 be independeng
impartial, and not have engaged in any business for or adverse to either Party fot at least 10
years.

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

2.



3.

4.

2.3 Hearing. The arbitration hearing will be held within 90 &ys of the appointment of the arbitrator.

The a$itration hearing all prociedings, and dl discovery will be conducted in Glendale, Aizone

unless othenuise 
"gr.ed 

by the parties or required as a result of witness location. Telephonic

hearingp and otherreasonable arrangements may be used to minimDe costs.

2.4 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

muit select tlie award sought by one of the parties as the 6nd iudgment and may not indePendendy

alter or modiry the awardJsought by the parties, fashion any remedy, or make any equiable otder'

The arbitrator has no authodty to consider or award punitive damages.

2.5 Final Decision. The Arbitrator's decision should be rendered within 15 days after the arbitration

headng is concluded. This decision will be final and binding on the Parties.

2.6 Costs. The prevailing party may enter the arbiuation in any court having iudsdiction in order to

convert it toa fudgment. The non-prevailing party will pay all of the prevailing Partyrs arbitration

costs and exPenses, including reasonable attorney's fees and costs.

Services to Continue Pending Diepute. Unless otherrvise agreed to in uniting Consultant must continue

to perform and mainain progress of required Sen'ices during any Dispute resolution or artitration

proceedings, and City will continue to make payment to Consulant in accordance with this Agreement.

Exceptions.

4.1 Third Party Claims. City and Consultant are not required to arbitrate any thir!-party claim, cross-

clairn, counter clairrq or other clairn or defense of a third party who is not obligated by contract to

arbitrate disputes with City and Consultant.

4,2 Uens. City or Consultant mny conunence and Proseote a civil action to contest a lien or stoP

notice, or Lnforce any lien or stop notice, but only to the extent the lien or stoP notice the Party

seeks to enforce is enforceable under Arizontl.aw, including without limitation, an action under

A.RS. S 33-420, without the necessity of initiating or exhausting the procedures of this Exhibit.

4.3 Governmenal Actions. This Exhibit does not apply to, and must not be constnred to require

arbitration of, any clairns, actions or other process filed or issued by City of Glendale Building

Safety Department or any other ^Benc! of City acting in its govemmental pemritting or other

regulatory capacity.
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M ateri als IUI a nag e me nt
SoIe Source and Special Procurement Request

ltr$

UESTOR INFORMATION:
: JamesJ. Williams

PROPOSED VENDOR INFORJVTATTON:
Proposod Vendor: Hardv Diamostics I Proposed Vendor Contact: Luke Knowlson
Proposed Vendor Address: 1430 W. McCoy Lane
Citv. State andZio Code: Santa Maria California 93455
Vendor Phone: 8N-266-2222 ex!" 5622 Vendor Foc E05-346-27 60

Procurement method requested: n Sole Source
tr Special Procurement

PURCHASE INFORMATION:

Total Cost ofthis Orden $9,000
One time purchase: Yes E No X
Federal Money: Yes E No [|
lf yes. exolain fundinc sourcc:

Fund #: 2360 I Department #: 17420 / Account #: 524400
Description of the product or service rcquested: Microbiological media (Q77, G43, & P34) used in the Water
Quality Laboratory for compliance monitoring test procedures.

In accordance with Finance Administrative Policy No. 12,I have conducted a good faith review of available
sources and determine that there is only one known and/or one practical source for the required items in
accordance with the Guidelines for Justification attached,

tr\'
REQUESTOR CERTIFICATION:

Requestor James J. Williams Division Water Oualitv Lab. Date 5t23l2ol6 \dn
DEPARTMENT DIRECTOR APPROVAL: v^

Division Date 7'7'tC
MATERI AISAIANAGEMENT APPROVAL:
In accordance with f;inancc Administrative Polic]' No. 12, I have conducted a good faith review of this
request and agree that there is only one known and/or one practical source for the required items in
accordance with the Guidelines for Justification attached.

Materials Manager Date
Materials Management requires reevaluation and resubmission of a Sole Source Request for this pr@urcment:

Single Use Only: tr Annually: tr
End of first term of Contract: tr End of Contract, including any extensions: t]
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Materials llanagement
Sole Source and Special Procurement Request

Checkthereazun(s)be|owtoidentiffwhyyouhavedeterminedthepurchaseisa@
Procurement and attach supporting documentation. Use only column. A purchase cannot be BOTH a sole source and

SOLE SOI'RCE

f-l Compatibility. lndicate system, make, model and
r-' function

Unique repair/replacement item. Identifr item to
tr be used with previous PO number item purchasd

and warranty period
Supplementary or necessary part required from

tr same manufacturer. ldentifu in-house equipment
and use with existing system

tr Unique ltem

tr 
Unique Service

Proprietary Specifications (Copyright, patented,
U etc.)

Other reasons, if not above. Explain in detail

SPECIAL PROCTJREMT

I Presents such limited competition that a competitive
u bid or proposal process cannot reasonably be used

Discourages the use of a competitive bid or proposal as
E it witt result in a substantially higher cost to the city, or

will otherwise impair the city's financial interests

1 Substantially impede the city's adminisrative fitnctions
- or the delivery of services to the public

E poes not qualiS as a sole source oremergency
vr Has only one provider with the experience and
a capability to successfirlly perform the contract

Presents a significant time constraint as the need was
E not known in sufficient time to allow for compelitive

procurement and time is of the essence
Other reasons, if not above. Explain in detail

JUSTTFICATION:
Use the Guidclines for Justification of the selected reason(s) above, and provide a full explanation of your
reason that the product/service is a sole source or special procur€ment: A local provider is needed due to the
lOday hold time limitations of the specific microbiological media that the Water Quality Laboratory uses
for testing in the laboratory work area. Hardy Diagnostics provides pre-made media that is used in the
Water Quality Laboratory for several analyses rcquired for the lab's certification. Since the media has to be
used within l0 days, Hardy has a local offrce that delivers media within l-2 business days after
manufacturing. They are the only local vendor that provides this service and there are no substitutes for the

media reouired due to

MANDATORY RESEARCH DOCUMENTATTON
Provide a deailed explanation of efforts made to determine the availability of the product or scrvicc from
any other vendor, inctuding other distributors: Hardy Diagnostics is the only local vendor that provides this
service and there are no substitutes for the specific media required due to regulatory stipulati

PREPARER NOTE: If this is a vehicle or technology purchase, concurence of the Equipment Management
Superintendent or the IT Director will be required.


