Contract No. C2016-245

PROFESSIONAL SERVICES AGREEMENT
BETWEEN
THE TOWN OF FOUNTAIN HILLS
AND
J2 ENGINEERING & ENVIRONMENTAL DESIGN, L.L.C.

THIS PROFESSIONAL SERVICES AGREEMENT (this “Agreement™) is entered into
as of March 30, 2016, between the Town of Fountain Hills, an Arizona municipal corporation
(the “Town”), and J2 Engineering & Environmental Design, L.L.C., an Arizona limited liability
company (the “Consultant”).

RECITALS

A. The Town needs an updated topographic survey and biological and cultural
clearance actions to continue with the development of the Adero Canyon trailhead (the

“Trailhead”).

B. Consultant has been the architect for the Trailhead and has data available for its
subcontractors that will save time and costs to perform the necessary work.

C. Pursuant to Section 11.2 of the Town’s Procurement Policy, the Town and the
Consultant desire to enter into this Agreement for the purpose of (i) establishing the terms and
conditions by which Consultant may provide the Town with an updated topographic survey and
biological and cultural clearance actions (the “Services”), as more particularly set forth in
Section 2 below, and (ii) setting the maximum aggregate amount to be expended pursuant to this
Agreement related to the Services.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing introduction and recitals, which
are incorporated herein by reference, the following mutual covenants and conditions, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Town and the Consultant hereby agree as follows:

1. Term of Agreement. This Agreement shall be effective as of the date first set
forth above and shall remain in full force and effect until March 30, 2017, unless terminated as
otherwise provided in this Agreement.

2. Scope of Work. Consultant shall provide the Services as set forth in the Scope of
Work, attached hereto as Exhibit A and incorporated herein by reference.

3. Compensation. The Town shall pay Consultant an amount not to exceed
$17,585.00 for the Services at the rates set forth in the Fee Proposal, attached hereto as part of

Exhibit A.

4. Payments. The Town shall pay the Consultant monthly, based upon work
performed and completed to date, and upon submission and approval of invoices. All invoices
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shall document and itemize all work completed to date. Each invoice statement shall include a
record of time expended and work performed in sufficient detail to justify payment. The contract
number must be referenced on all invoices.

5. Documents. All documents, including any intellectual property rights thereto,
prepared and submitted to the Town pursuant to this Agreement shall be the property of the
Town.

6. Consultant Personnel. Consultant shall provide adequate, experienced personnel,
capable of and devoted to the successful performance of the Services under this Agreement.
Consultant agrees to assign specific individuals to key positions. Consultant agrees that, upon
commencement of the Services to be performed under this Agreement, key personnel shall not
be removed or replaced without prior written notice to the Town. If key personnel are not
available to perform the Services for a continuous period exceeding 30 calendar days, or are
expected to devote substantially less effort to the Services than initially anticipated, Consultant
shall immediately notify the Town of same and shall, subject to the concurrence of the Town,
replace such personnel with personnel possessing substantially equal ability and qualifications.

7. Inspection; Acceptance. All work shall be subject to inspection and acceptance
by the Town at reasonable times during Consultant’s performance. The Consultant shall provide
and maintain a self-inspection system that is acceptable to the Town.

8. Licenses; Materials. Consultant shall maintain in current status all federal, state
and local licenses and permits required for the operation of the business conducted by the
Consultant. The Town has no obligation to provide Consultant, its employees or subcontractors
any business registrations or licenses required to perform the specific services set forth in this
Agreement. The Town has no obligation to provide tools, equipment or material to Consultant.

9. Performance Warranty. Consultant warrants that the Services rendered will
conform to the requirements of this Agreement and to the highest professional standards in the
field.

10.  Indemnification. To the fullest extent permitted by law, the Consultant shall
indemnify and hold harmless the Town and each council member, officer, employee or agent
thereof (the Town and any such person being herein called an “Indemnified Party™), for, from
and against any and all losses, claims, damages, liabilities, costs and expenses (including, but not
limited to, reasonable attorneys’ fees, court costs and the costs of appellate proceedings) to
which any such Indemnified Party may become subject, under any theory of liability whatsoever
(“Claims”) to the extent that such Claims (or actions in respect thereof) are caused by the
negligent acts, recklessness or intentional misconduct of the Consultant, its officers, employees,
agents, or any tier of subcontractor in connection with Consultant’s work or services in the
performance of this Agreement. The amount and type of insurance coverage requirements set
forth below will in no way be construed as limiting the scope of the indemnity in this Section.
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11. Insurance.
11.1  General.

A. Insurer Qualifications.  Without limiting any obligations or
liabilities of Consultant, Consultant shall purchase and maintain, at its own expense,
hereinafter stipulated minimum insurance with insurance companies authorized to do
business in the State of Arizona pursuant to ARIZ. REV. STAT. § 20-206, as amended, with
an AM Best, Inc. rating of A- or above with policies and forms satisfactory to the Town.
Failure to maintain insurance as specified herein may result in termination of this
Agreement at the Town’s option.

B. No Representation of Coverage Adequacy. By requiring insurance

herein, the Town does not represent that coverage and limits will be adequate to protect
Consultant. The Town reserves the right to review any and all of the insurance policies
and/or endorsements cited in this Agreement, but has no obligation to do so. Failure to
demand such evidence of full compliance with the insurance requirements set forth in this
Agreement or failure to identify any insurance deficiency shall not relieve Consultant
from, nor be construed or deemed a waiver of, its obligation to maintain the required
insurance at all times during the performance of this Agreement.

C. Additional Insured. All insurance coverage, except Workers’
Compensation insurance and Professional Liability insurance, if applicable, shall name,
to the fullest extent permitted by law for claims arising out of the performance of this
Agreement, the Town, its agents, representatives, officers, directors, officials and
employees as Additional Insured as specified under the respective coverage sections of
this Agreement.

D. Coverage Term. All insurance required herein shall be maintained
in full force and effect until all work or services required to be performed under the terms
of this Agreement are satisfactorily performed, completed and formally accepted by the
Town, unless specified otherwise in this Agreement.

E. Primary Insurance. Consultant’s insurance shall be primary
insurance with respect to performance of this Agreement and in the protection of the
Town as an Additional Insured.

F. Claims Made. In the event any insurance policies required by this
Agreement are written on a “claims made” basis, coverage shall extend, either by keeping
coverage in force or purchasing an extended reporting option, for three years past
completion and acceptance of the services. Such continuing coverage shall be evidenced
by submission of annual Certificates of Insurance citing applicable coverage is in force
and contains the provisions as required herein for the three-year period.

G. Waiver. All policies, except for Professional Liability, including
Workers’ Compensation insurance, shall contain a waiver of rights of recovery
(subrogation) against the Town, its agents, representatives, officials, officers and
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employees for any claims arising out of the work or services of Consultant. Consultant
shall arrange to have such subrogation waivers incorporated into each policy via formal
written endorsement thereto.

H. Policy Deductibles and/or Self-Insured Retentions. The policies
set forth in these requirements may provide coverage that contains deductibles or self-
insured retention amounts. Such deductibles or self-insured retention shall not be
applicable with respect to the policy limits provided to the Town. Consultant shall be
solely responsible for any such deductible or self-insured retention amount.

L. Use of Subcontractors. If any work under this Agreement is
subcontracted in any way, Consultant shall execute written agreements with its
subcontractors containing the indemnification provisions set forth in this Section and
insurance requirements set forth herein protecting the Town and Consultant. Consultant
shall be responsible for executing any agreements with its subcontractors and obtaining
certificates of insurance verifying the insurance requirements.

L. Evidence of Insurance. Prior to commencing any work or services
under this Agreement, Consultant will provide the Town with suitable evidence of
insurance in the form of certificates of insurance and a copy of the declaration page(s) of
the insurance policies as required by this Agreement, issued by Consultant’s insurance
insurer(s) as evidence that policies are placed with acceptable insurers as specified herein
and provide the required coverages, conditions and limits of coverage specified in this
Agreement and that such coverage and provisions are in full force and effect.
Confidential information such as the policy premium may be redacted from the
declaration page(s) of each insurance policy, provided that such redactions do not alter
any of the information required by this Agreement. The Town shall reasonably rely upon
the certificates of insurance and declaration page(s) of the insurance policies as evidence
of coverage but such acceptance and reliance shall not waive or alter in any way the
insurance requirements or obligations of this Agreement. If any of the policies required
by this Agreement expire during the life of this Agreement, it shall be Consultant’s
responsibility to forward renewal certificates and declaration page(s) to the Town 30 days
prior to the expiration date. All certificates of insurance and declarations required by this
Agreement shall be identified by referencing this Agreement. A $25.00 administrative
fee shall be assessed for all certificates or declarations received without a reference to this
Agreement. Additionally, certificates of insurance and declaration page(s) of the
insurance policies submitted without referencing this Agreement will be subject to
rejection and may be returned or discarded. Certificates of insurance and declaration

page(s) shall specifically include the following provisions:

(1)  The Town, its agents, representatives, officers, directors,
officials and employees are Additional Insureds as follows:

(a) Commercial General Liability — Under Insurance
Services Office, Inc., (“ISO”) Form CG 20 10 03 97 or equivalent.



(b)  Auto Liability — Under ISO Form CA 20 48 or
equivalent.

(c) Excess Liability — Follow Form to underlying
insurance.

(2)  Consultant’s insurance shall be primary insurance with
respect to performance of this Agreement.

(3)  All policies, except for Professional Liability, including
Workers” Compensation, waive rights of recovery (subrogation) against Town, its
agents, representatives, officers, officials and employees for any claims arising
out of work or services performed by Consultant under this Agreement.

(4) ACORD certificate of insurance form 25 (2014/01) is
preferred. If ACORD certificate of insurance form 25 (2001/08) is used, the
phrases in the cancellation provision “endeavor to” and “but failure to mail such
notice shall impose no obligation or liability of any kind upon the company, its
agents or representatives” shall be deleted. Certificate forms other than ACORD
form shall have similar restrictive language deleted.

11.2  Required Insurance Coverage.

A. Commercial General Liability. Consultant shall maintain
“occurrence” form Commercial General Liability insurance with an unimpaired limit of
not less than $1,000,000 for each occurrence, $2,000,000 Products and Completed
Operations Annual Aggregate and a $2,000,000 General Aggregate Limit. The policy
shall cover liability arising from premises, operations, independent contractors, products-
completed operations, personal injury and advertising injury. Coverage under the policy
will be at least as broad as ISO policy form CG 00 010 93 or equivalent thereof,
including but not limited to, separation of insured’s clause. To the fullest extent allowed
by law, for claims arising out of the performance of this Agreement, the Town, its agents,
representatives, officers, officials and employees shall be cited as an Additional Insured
under ISO, Commercial General Liability Additional Insured Endorsement form CG 20
10 03 97, or equivalent, which shall read “Who is an Insured (Section II) is amended to
include as an insured the person or organization shown in the Schedule, but only with
respect to liability arising out of “your work” for that insured by or for you.” If any
Excess insurance is utilized to fulfill the requirements of this subsection, such Excess
insurance shall be “follow form” equal or broader in coverage scope than underlying
insurance.

B. Vehicle Liability. Consultant shall maintain Business Automobile
Liability insurance with a limit of $1,000,000 each occurrence on Consultant’s owned,
hired and non-owned vehicles assigned to or used in the performance of the Consultant’s
work or services under this Agreement. Coverage will be at least as broad as ISO
coverage code “1” “any auto” policy form CA 00 01 12 93 or equivalent thereof. To the
fullest extent allowed by law, for claims arising out of the performance of this
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Agreement, the Town, its agents, representatives, officers, directors, officials and
employees shall be cited as an Additional Insured under ISO Business Auto policy
Designated Insured Endorsement form CA 20 48 or equivalent. If any Excess insurance
is utilized to fulfill the requirements of this subsection, such Excess insurance shall be
“follow form” equal or broader in coverage scope than underlying insurance.

C. Professional Liability. If this Agreement is the subject of any
professional services or work, or if the Consultant engages in any professional services or
work adjunct or residual to performing the work under this Agreement, the Consultant
shall maintain Professional Liability insurance covering negligent errors and omissions
arising out of the Services performed by the Consultant, or anyone employed by the
Consultant, or anyone for whose negligent acts, mistakes, errors and omissions the
Consultant is legally liable, with an unimpaired liability insurance limit of $2,000,000
each claim and $2,000,000 annual aggregate.

D. Workers’ Compensation Insurance. Consultant shall maintain
Workers’ Compensation insurance to cover obligations imposed by federal and state
statutes having jurisdiction over Consultant’s employees engaged in the performance of
work or services under this Agreement and shall also maintain Employers Liability
Insurance of not less than $500,000 for each accident, $500,000 disease for each
employee and $1,000,000 disease policy limit.

11.3  Cancellation and Expiration Notice. Insurance required herein shall not
expire, be canceled, or be materially changed without 30 days’ prior written notice to the Town.

12. Termination; Cancellation.

12.1 For Town’s Convenience. This Agreement is for the convenience of the
Town and, as such, may be terminated without cause after receipt by Consultant of written notice
by the Town. Upon termination for convenience, Consultant shall be paid for all undisputed
services performed to the termination date.

12.2  For Cause. If either party fails to perform any obligation pursuant to this
Agreement and such party fails to cure its nonperformance within 30 days after notice of
nonperformance is given by the non-defaulting party, such party will be in default. In the event
of such default, the non-defaulting party may terminate this Agreement immediately for cause
and will have all remedies that are available to it at law or in equity including, without limitation,
the remedy of specific performance. If the nature of the defaulting party’s nonperformance is
such that it cannot reasonably be cured within 30 days, then the defaulting party will have such
additional periods of time as may be reasonably necessary under the circumstances, provided the
defaulting party immediately (A) provides written notice to the non-defaulting party and (B)
commences to cure its nonperformance and thereafter diligently continues to completion the cure
of its nonperformance. In no event shall any such cure period exceed 90 days. In the event of
such termination for cause, payment shall be made by the Town to the Consultant for the
undisputed portion of its fee due as of the termination date.
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12.3 Due to Work Stoppage. This Agreement may be terminated by the Town
upon 30 days’ written notice to Consultant in the event that the Services are permanently
abandoned. In the event of such termination due to work stoppage, payment shall be made by
the Town to the Consultant for the undisputed portion of its fee due as of the termination date.

12.4  Conflict of Interest. This Agreement is subject to the provisions of ARIZ.
Rev. STAT. § 38-511. The Town may cancel this Agreement without penalty or further
obligations by the Town or any of its departments or agencies if any person significantly
involved in initiating, negotiating, securing, drafling or creating this Agreement on behalf of the
Town or any of its departments or agencies is, at any time while this Agreement or any extension
of this Agreement is in effect, an employee of any other party to this Agreement in any capacity
or a consultant to any other party of this Agreement with respect to the subject matter of this
Agreement.

12.5 Gratuities. The Town may, by written notice to the Consultant, cancel this
Agreement if it is found by the Town that gratuities, in the form of economic opportunity, future
employment, entertainment, gifts or otherwise, were offered or given by the Consultant or any
agent or representative of the Consultant to any officer, agent or employee of the Town for the
purpose of securing this Agreement. In the event this Agreement is canceled by the Town
pursuant to this provision, the Town shall be entitled, in addition to any other rights and
remedies, to recover and withhold from the Consultant an amount equal to 150% of the gratuity.

12.6 Agreement Subject to Appropriation. The Town is obligated only to pay
its obligations set forth in this Agreement as may lawfully be made from funds appropriated and
budgeted for that purpose during the Town’s then current fiscal year. The Town’s obligations
under this Agreement are current expenses subject to the “budget law” and the unfettered
legislative discretion of the Town concerning budgeted purposes and appropriation of funds.
Should the Town elect not to appropriate and budget funds to pay its Agreement obligations, this
Agreement shall be deemed terminated at the end of the then-current fiscal year term for which
such funds were appropriated and budgeted for such purpose and the Town shall be relieved of
any subsequent obligation under this Agreement. The parties agree that the Town has no
obligation or duty of good faith to budget or appropriate the payment of the Town’s obligations
set forth in this Agreement in any budget in any fiscal year other than the fiscal year in which
this Agreement is executed and delivered. The Town shall be the sole judge and authority in
determining the availability of funds for its obligations under this Agreement. The Town shall
keep Consultant informed as to the availability of funds for this Agreement. The obligation of
the Town to make any payment pursuant to this Agreement is not a general obligation or
indebtedness of the Town. Consultant hereby waives any and all rights to bring any claim
against the Town from or relating in any way to the Town’s termination of this Agreement
pursuant to this section.

13. Miscellaneous.

13.1 Independent Contractor. It is clearly understood that each party will act in
its individual capacity and not as an agent, employee, partner, joint venturer, or associate of the
other. An employee or agent of one party shall not be deemed or construed to be the employee
or agent of the other for any purpose whatsoever. The Consultant acknowledges and agrees that
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the Services provided under this Agreement are being provided as an independent contractor, not
as an employee or agent of the Town. Consultant, its employees and subcontractors are not
entitled to workers’ compensation benefits from the Town. The Town does not have the
authority to supervise or control the actual work of Consultant, its employees or subcontractors.
The Consultant, and not the Town, shall determine the time of its performance of the services
provided under this Agreement so long as Consultant meets the requirements of its agreed Scope
of Work as set forth in Section 2 above. Consultant is neither prohibited from entering into other
contracts nor prohibited from practicing its profession elsewhere. Town and Consultant do not
intend to nor will they combine business operations under this Agreement.

13.2  Applicable Law; Venue. This Agreement shall be governed by the laws of
the State of Arizona and suit pertaining to this Agreement may be brought only in courts in the
Maricopa County, Arizona.

13.3 Laws and Regulations. Consultant shall keep fully informed and shall at
all times during the performance of its duties under this Agreement ensure that it and any person
for whom the Consultant is responsible abides by, and remains in compliance with, all rules,
regulations, ordinances, statutes or laws affecting the Services, including, but not limited to, the
following: (A) existing and future Town and County ordinances and regulations, (B) existing and
future State and Federal laws and (C) existing and future Occupational Safety and Health
Administration standards.

134 Amendments. This Agreement may be modified only by a written
amendment signed by persons duly authorized to enter into contracts on behalf of the Town and
the Consultant.

13.5 Provisions Required by Law. Each and every provision of law and any
clause required by law to be in this Agreement will be read and enforced as though it were
included herein and, if through mistake or otherwise any such provision is not inserted, or is not
correctly inserted, then upon the application of either party, this Agreement will promptly be
physically amended to make such insertion or correction.

13.6  Severability. The provisions of this Agreement are severable to the extent
that any provision or application held to be invalid by a Court of competent jurisdiction shall not
affect any other provision or application of this Agreement which may remain in effect without
the invalid provision or application.

13.7 Relationship of the Parties. It is clearly understood that each party will act
in its individual capacity and not as an agent, employee, partner, joint venturer, or associate of
the other. An employee or agent of one party shall not be deemed or construed to be the
employee or agent of the other for any purpose whatsoever. The Consultant is advised that taxes
or Social Security payments will not be withheld from any Town payments issued hereunder and
Consultant agrees to be fully and solely responsible for the payment of such taxes or any other
tax applicable to this Agreement.

13.8 Entire Agreement; Interpretation; Parol Evidence. This Agreement

represents the entire agreement of the parties with respect to its subject matter, and all previous
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agreements, whether oral or written, entered into prior to this Agreement are hereby revoked and
superseded by this Agreement. No representations, warranties, inducements or oral agreements
have been made by any of the parties except as expressly set forth herein, or in any other
contemporaneous written agreement executed for the purposes of carrying out the provisions of
this Agreement. This Agreement shall be construed and interpreted according to its plain
meaning, and no presumption shall be deemed to apply in favor of, or against the party drafting
this Agreement. The parties acknowledge and agree that each has had the opportunity to seek
and utilize legal counsel in the drafting of, review of, and entry into this Agreement.

13.9 Assignment; Delegation. No right or interest in this Agreement shall be
assigned or delegated by Consultant without prior, written permission of the Town signed by the
Town Manager and no delegation of any duty of Consultant shall be made without prior, written
permission of the Town signed by the Town Manager. Any attempted assignment or delegation
by Consultant in violation of this provision shall be a breach of this Agreement by Consultant.

13.10 Subcontracts. No subcontract shall be entered into by the Consultant with
any other party to furnish any of the material or services specified herein without the prior
written approval of the Town. The Consultant is responsible for performance under this
Agreement whether or not subcontractors are used. Failure to pay subcontractors in a timely
manner pursuant to any subcontract shall be a material breach of this Agreement by Consultant.

13.11 Rights and Remedies. No provision in this Agreement shall be construed,
expressly or by implication, as waiver by the Town of any existing or future right and/or remedy
available by law in the event of any claim of default or breach of this Agreement. The failure of
the Town to insist upon the strict performance of any term or condition of this Agreement or to
exercise or delay the exercise of any right or remedy provided in this Agreement, or by law, or
the Town’s acceptance of and payment for services, shall not release the Consultant from any
responsibilities or obligations imposed by this Agreement or by law, and shall not be deemed a
waiver of any right of the Town to insist upon the strict performance of this Agreement.

13.12 Attorneys’ Fees. In the event either party brings any action for any relief,
declaratory or otherwise, arising out of this Agreement or on account of any breach or default
hereof, the prevailing party shall be entitled to receive from the other party reasonable attorneys’
fees and reasonable costs and expenses, determined by the court sitting without a jury, which
shall be deemed to have accrued on the commencement of such action and shall be enforced
whether or not such action is prosecuted through judgment.

13.13 Liens. All materials or services shall be free of all liens and, if the Town
requests, a formal release of all liens shall be delivered to the Town.

13.14 Offset.
A. Offset for Damages. In addition to all other remedies at law or
equity, the Town may offset from any money due to the Consultant any amounts

Consultant owes to the Town for damages resulting from breach or deficiencies in
performance or breach of any obligation under this Agreement.

2641184.1



B. Offset for Delinquent Fees or Taxes. The Town may offset from
any money due to the Consultant any amounts Consultant owes to the Town for
delinquent fees, transaction privilege taxes and property taxes, including any interest or
penalties.

13.15 Notices and Requests. Any notice or other communication required or
permitted to be given under this Agreement shall be in writing and shall be deemed to have been
duly given if (A) delivered to the party at the address set forth below, (B) deposited in the U.S.
Mail, registered or certified, return receipt requested, to the address set forth below or (C) given
to a recognized and reputable overnight delivery service, to the address set forth below:

If to the Town: Town of Fountain Hills
16705 East Avenue of the Fountains
Fountain Hills, Arizona 85268
Attn: Grady E. Miller, Town Manager

With copy to: GUST ROSENFELD P.L.C.
One East Washington Street, Suite 1600
Phoenix, Arizona 85004-2553
Attn: Andrew J. McGuire, Esq.

If to Consultant: J2 Engineering & Environmental Design, L.L.C.
4649 East Cotton Gin Loop, Suite B2
Phoenix, Arizona 85040
Attn: Jeffery Englemann

or at such other address, and to the attention of such other person or officer, as any party may
designate in writing by notice duly given pursuant to this subsection. Notices shall be deemed
received (A) when delivered to the party, (B) three business days after being placed in the U.S.
Mail, properly addressed, with sufficient postage or (C) the following business day after being
given to a recognized overnight delivery service, with the person giving the notice paying all
required charges and instructing the delivery service to deliver on the following business day. If
a copy of a notice is also given to a party’s counsel or other recipient, the provisions above
governing the date on which a notice is deemed to have been received by a party shall mean and
refer to the date on which the party, and not its counsel or other recipient to which a copy of the
notice may be sent, is deemed to have received the notice.

13.16 Confidentiality of Records. The Consultant shall establish and maintain
procedures and controls that are acceptable to the Town for the purpose of ensuring that
information contained in its records or obtained from the Town or from others in carrying out its
obligations under this Agreement shall not be used or disclosed by it, its agents, officers, or
employees, except as required to perform Consultant’s duties under this Agreement. Persons
requesting such information should be referred to the Town. Consultant also agrees that any
information pertaining to individual persons shall not be divulged other than to employees or
officers of Consultant as needed for the performance of duties under this Agreement.
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13.17 Records and Audit Rights. To ensure that the Consultant and its
subcontractors are complying with the warranty under subsection 13.18 below, Consultant’s and
its subcontractors’ books, records, correspondence, accounting procedures and practices, and any
other supporting evidence relating to this Agreement, including the papers of any Consultant and
its subcontractors’ employees who perform any work or services pursuant to this Agreement (all
of the foregoing hereinafter referred to as “Records”), shall be open to inspection and subject to
audit and/or reproduction during normal working hours by the Town, to the extent necessary to
adequately permit (A) evaluation and verification of any invoices, payments or claims based on
Consultant’s and its subcontractors’ actual costs (including direct and indirect costs and overhead
allocations) incurred, or units expended directly in the performdnce of work under this
Agreement and (B) evaluation of the Consultant’s and its subcontractors’ compliance with the
Arizona employer sanctions laws referenced in subsection 13.18 below. To the extent necessary
for the Town to audit Records as set forth in this subsection, Consultant and its subcontractors
hereby waive any rights to keep such Records confidential. For the purpose of evaluating or
verifying such actual or claimed costs or units expended, the Town shall have access to said
Records, even if located at its subcontractors’ facilities, from the effective date of this Agreement
for the duration of the work and until three years after the date of final payment by the Town to
Consultant pursuant to this Agreement. Consultant and its subcontractors shall provide the Town
with adequate and appropriate workspace so that the Town can conduct audits in compliance
with the provisions of this subsection. The Town shall give Consultant or its subcontractors
reasonable advance notice of intended audits. Consultant shall require its subcontractors to
comply with the provisions of this subsection by insertion of the requirements hereof in any
subcontract pursuant to this Agreement.

13.18 E-verify Requirements. To the extent applicable under ARIZ. REV. STAT.
§ 41-4401, the Consultant and its subcontractors warrant compliance with all federal
immigration laws and regulations that relate to their employees and their compliance with the E-
verify requirements under ARIZ. REV. STAT. § 23-214(A). Consultant’s or its subcontractor’s
failure to comply with such warranty shall be deemed a material breach of this Agreement and
may result in the termination of this Agreement by the Town.

13.19 Conflicting Terms. In the event of jany inconsistency, conflict or
ambiguity among the terms of this Agreement, the Scope of Work or the Fee Proposal, the
documents shall govern in the order listed herein.

13.20 Non-Exclusive Contract. This Agreement is entered into with the
understanding and agreement that it is for the sole convenience of the Town. The Town reserves
the right to obtain like goods and services from another source when necessary.

[SIGNATURES ON FOLLOWING PAGES]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
and year first set forth above.

“Town”

TOWN OF FOUNTAIN HILLS,
an Arizona municipal corporation

Grady E. Mil@l\/{anager
; ATTEST:

Zj//f/w @M@u

Bevelyn J. ndeM own Clerk

(ACKNOWLEDGMENT)

STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )

On J&Dp&, ( QM-L , 2016, before me personally appeared Grady E. Miller, the

Town Manager of the TOWN OF FOUNTAIN HILLS, an Arizona municipal corporation, whose

\,, identity was proven to me on the basis of satisfactory evidence to be the person who he claims to
4 be, and acknowledged that he signed the above document, on behalf of the Town of Fountain
Hills.

JENNIFER LYONS

Notary Public,State of Arizona
Maricopa County

My Commission Expires

April 09, 2019

(Affix notary seal here)

[SIGNATURES CONTINUE ON FOLLOWING PAGE]
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“Consultant”

J2 ENGINEERING & ENVIRONMENTAL DESIGN, L.L.C.,
an Arizona limited liability company

Namme. JeHF Zﬂﬁolmmm
Title: Vit PNSIW

(ACKNOWLEDGMENT)

STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )

before me personally appeared :S_E FF

—  On %ﬂ'( ym™ ,201%
tﬁihmt 4 , the Nie Yresiden of I2 ENGINEERING &
E

IRONMENTAL DESIGN, L.L.C., an Arizona limited liability company, whose identity
was proven to me on the basis of satisfactory evidence to be the person who he/she claims to be,
and acknowledged that he/she signed the above document on behalf of the limited liability

rder)
('.O/M.) M. CQMMU

Notary Public

(Affix notary seal here)

CENA M. OREM
NOTARY PUBLIC - ARIZONA
MARICOPA COUNTY
My Commission Explres
November 29, 2019
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EXHIBIT A
. " TO
PROFESSIONAL SERVICES AGREEMENT
BETWEEN
THE TOWN OF FOUNTAIN HILLS

12 ENGINEERING & ENVIRONMENTAL DESIGN, L.L.C.

[Scope of Work and Fee Proposal] -

See following pages.



engineering and
eavironmental design

- March 29, 2016

Mark Mayer

Director of Parks & Recreation
Town of Fountain Hills

16705 E. Avenue of the Fountains
Fountain Hills, AZ 85268

Re: Adero Canyon Trailhead Initial Phase
(Topographic Mapping, Biological and Cultural Clearance)

Dear Mr. Mayer:

J2 Engineering and Environmental Design, LLC (J2) is pleased to submit this letter for professional services
regarding the subject project. The proposal is based on our recent discussions with you regarding: the
phasing of these initial steps towards the eventual development of the trailhead project.

This proposal includes the following subconsuitants:

1. AZTEC Survey Updates
2. ACSfor CuItUral and Biological Clearances

This special trailhead project will result in the realization of a process started by the Town over a decade
and that is finally coming to realization. MCO Properties-and their development agreement with the Town of
Fountain Hills dictate that the trailnead and access to the trailhead was of the highest priority. The Town
has set aside monies from Development Fees specifically for this trailhead project and with MCO moving
ahead with Adero Canyon will provide the public access and utilities for this trailhead development. This
task will initiate gaining an updated topographic survey, and initiating the biological and cultural clearance
actions associated with the Town trailhead parcel.

TASK A Topographic Mapping, and Biological and Cultural Clearance

A. AZTEC Survey Update $ 6,461.00
B. ACS Cultural-and Biological Clearance $ 9,525.00
C J2 Engineering Contract Management & Admlmstratlon

Total $17,585.00

The scope letter and the associated fees have been separated from the development of the construction
document plans, specifications and estimate to assist the Town in mmatmg and/or updating several of the
site conditions that have changed or lapsed since this project was completed back in 2008.

We look forward to starting this exciting project promptly following your appfoval.

Sincerely,
Engineering and Environmental Design, LLC

4649 E. Collon Gin Loop, Suite B2

Phoenix, AZ 85040
voice 602.438.2221

M:\Proposals\Town of Fountain Hills\2016\Trail Head Remix 2016\Scope and Fee\Phase A Scape - J2 Scope and Fee 03-29-16.doc 2
) fax 602.438.2225



J2 ENGINEERING AND ENVIRONMENTAL DESIGN, LLC
Topographic Survey
for -
Town of Fountain Hills Central Trallhead

COST PROPOSAL ASSUMPTIONS

AZTEC is submitting this proposal to provide a Topographic Survey to support the
design of Trailhead Facilities for the Town of Fountain Hills. The Trallhead site Is
located in undeveloped desert in Section 7, T3N, RBE.

AZTEC's proposed fee is based on the following assumptions:

1.

2,

AZTEC will establish control for the project based on the Town of Fountain Hills
Horizontal and Vertical Datum.

AZTEC will perform a topographic survey of the area shown on the Survey
Limits drawing (approximately 6.22 Acres). The survey will include ground shots
on an approximate 50-foot grid and at all grade breaks,all saguaros, ocotillos,
and barrel cacti, along with ironwoods, mesquite and palo verde trees. The
existing roadway within the 6-acre slite will be cross-sectioned at 50-foot
intervals .

AZTEC will prepare a basemap In Autocad format showing the topographic
features, and a DTM, The map will include contour lines at 1-foot contour
intervals developed from the DTM. Final deliverables will include a hard copy of
the map sealed by a Registered Land Surveyor and electronic CADD, DTM and
ASCI| files along with a copy of the field notes.

The above described tasks will be performed for a fixed fee of $6461.00 based on the
attached Derivation of Cost Proposal Summary. We appreciate the opportunity to
submit this proposal and look forward to working on the project.

AZTEC,

(b D [Coee

Alan D, Reece R.L.S.
Vice President

P16004adr] doc 01/26/16
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AZTEC ENGINEERING
32 Euglucering & Environnsental Deslgn
Fountatn Hills Tralliead

Jnaunry 26,2016
ER
SUMMARY
Gl Figarvs o Bemenca S1)
ESTIMATED DIRECT LAROR Estimnted Avernge Labor
Cagifcatio MourgHourly Rate  Coilg
Project Principal 0 $6203 0.00
Survey Menager 8 s4541 360,88
Engineer/ Deslgner 0 $ile0 0,00
Suryey Crew =3 Persan @ 3$19.18 0.00
Suryey Crew« 2 Person 44  $55.10 2,424.40
Technleon/CADD 0 33000 0,00
Secrelaey / Clesical 0 $17.00 0.00
‘Totat Hours: 52 2,78528
Tolal Estimated Laber; 2,78528
Negotialed OVERHEAD @ 110.88% 3,088.32
Sub-Totnl: $5873.60
OTHER DIRECT COSTS
(Ll by Tces o Extlmsal Actesd Ouad « MO MAKUT)
Miteage 0 miles@ $0.445 permila= 0.00
Subsistenice 0days@ $3400 perday= 0.00
Lodglng 0 days@ $9200 perday> 0.00
Auto Renlal 0days@ $4500 perday~ 0.00
Outslde Printing @cost= 0.00
Survey Supplies Lath, Stakes, olc, @cost= 0.00
qars days @ 550000 perdsy = 0.00
‘Tolal Estimated Other Direct Casts: 0.00
FESTIMATED QUTSIDE SERVICES AND CONSULTANTS
{L1rd by Firrs or Hes o Exrasiod Oost e yos - NO MARKUP) Aethad of Comprmalen
Pl Houny Cot W=y
Nooe 0 3000
Tota] Bstimatad Outsida Services: $0.00
Toled Bslimated Cost to Consultent:  $5,873.60
Fixed Fee (Ditect Labar + Ovethead 3358736
x Mulliplier) @ 10.0%
TOTAL ESPIMATED COST! 36,461
g@ p /éu,(/ ﬁZZd//Q'
AlanD, Reefe v Da
Vico President
11262018

AZTEC Englnosring Confidentlal

Pege




AZTEC ENGINEERING

J2 Engincering & Environmental Deslgn
Founialn Hills Traillicad

January 26,2016

ESTIMATED HOURS

2leb|] flis|
—— T §§ g‘? Bl J1 |
$62.03 | 545.11 ] $31.60 | $79.18 | S55.10 | S30.00 $17.00

I Information Collection/Permils 1 ’ 1
2 | EsublishConvol 2 4 6
3 Topographic Survey 1 40 41
4 Base Map & Repart 4 4
5 .
6 .
7 -

TOTAL - 8 - - 44 - - 52
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4/[}‘\ : 424 West Broadway Road

Archacalogical Consulting Scrvices, L. Tempe, AZ 85282-1339

Cultural Resaurce, Environmental Planning, and GIS Services (480) B94.5477 Fax (480)B94.5478

A womian-owned business enterprise, Established 1977 www.acsiempe.com
January 21, 2016

ACS Project No. 16-007

Mr. Jeff Engelmann, RLA, ASLA
Principal/Landscape Architect

J2 Engineering and Environmental Design, LLC
4649 East Cotton Gin Loop, Suite B2

Phoenix, Arizona 85040

Re:  Biological and Cultural Resounrce Clearance Scope and Cost Estimate
Adero Mountain Trailhead

Dear Mr. Engelmann:

Thank you for contacting Archaeological Consulting Services, Ltd. (ACS) regarding environmental services for the
above-referenced project. ACS understands that J2 Engineering and Environmental Design, LLC (J2) requires biological
and cultural resource clearances for a proposed trailhead located within the Town of Fountain Hills, Maricopa County,
Arizana. The project area is located in Section 7, Township 3 North, Range 6 East, as depicted on the United States
Geological Survey (USGS) Sawik Mountain, Arizona 7.5° Quadrangle (Gila and Saltl River Baseline and Meridian). The
project area consists of approximately seven acres located on the Town of Fountain Hills' McDowell Mountain Preserve.

Culfural Resources
ACS' cultural resources scape of wark for this praject will consist of the following tasks,

Background Research. A site file check covering both the area identified as the area of potential effect (APE) and a 1-
mile study area buffer will need to be conducted. Given the Jocation of the proposed praject, records held by the following
repositorics will be checked:

e AZSITE, Arizana's Cultural Resource Inventory Database
o  General Land Office (GLO) plats and survey records on file at the BLM Arizona State Office

GIS shapefiles plotting the location of recorded sites and previous projects will be requested from AZSITE. It takes up to
three (3) weeks for AZSITE to respond to data requests, In the meantime, copics of site rccords and project maps will be
cbtained from the other repositories; cultural resource [ocations and project boundaries from these sources will be
digitized and incotporated into the AZSITE GIS layers using ArcView.

A preliminary review of the online AZSITE Databasc and cultural resource files at ACS shows that the current project
area has been previously examined for cultural resources, The previous survey was conducted in 1996 and per SHPO
guidance point No. 5; surveys completed more than 10 years ago should be re-surveyed to meet current standards. Ninc
archacological projects and four previously recorded cultura! resource sites occur within | mile of the APB. Topographic
maps indicate that there are historic mining aclivilics/prospects near the project area and thus, for purposes of this cost
praposal, we estimale one site will be found.

Once all the previous research information has been received, the GIS data will be loaded into a Global Positioning
System (GPS) unit for use during the fieldwork. Having all previous research infarmation (i.e., site locations) on hand
prior to the ficldwork is critical for avoiding duplicate field visits and budget inefficiencies.




Fleldwork. The project area will be examined by one archaeologist walking parallel transects spaced not more than 20
meters apart; this constitutes a 100 percent (intensive) survey. Archaeological sites found during the survey will be
documented, mapped using a GPS, photographed, and evaluated for significance using the National Register of Historic
Places criteria. Isolated artifacts will be recorded in less detail,

Report. A report conforming to SHPO specifications will be prepared discussing the results of the investigation, The
repart will provide the following:

A brief culture history of the praject ares;

A summary of previous research;

The results of the fieldwork;

Recommendations regarding the National Register cligibility of any sites found; and
Recommendations regarding the need for further archaeological work,

A copy of the draft report will be sent to J2 for internal review, and any comments arising from the internal review will be
addressed in a revised draft report. Copics of the revised draft report will be sent to you for submittal to SHPO. Any
comments arising from the agency review will be incorporated into a final report.

Project Closeaut. ACS will provide J2 with copics of all agency consultation letters, if requested, concurring with the
project findings. The project and accompanying site information will then be cntered into the AZSITE database, as
required by our ASM permit.

ACS will be responsible for the following tasks/deliverables:

o Conducting background rescarch at AZSITE and GLO;

o Preparing draft and final survey reports. This task includes addressing one round of review comments from J2 and
up to two rounds of review comments from SHPO; and

o  Entering project and site information into the AZSITE database.

Blologlcal Resources

To ensure project compliance with applicable state and federal laws such as the Endangered Species Act (ESA), the
Migratory Bird Treaty Act, and Arizona native plant law, ACS will complete a biological resource assessment using the
general methodology outlined below.

Backgrouad Research and Coordination. ACS will obtain a list from the US Fish and Wildlife Service (USFWS) of
any critical habitat or species listed under the ESA that may occur within the project vicinity. We will abtain a list of any
special status species that have been recorded within the project vicinily from the Arizona Game and Fish Department
(AGFD). ACS will also scope the AGFD for project-related concerns. Additionally, ACS will coordinate with the Town
of Fountain Hills and the McDowell Mountain Preserve regarding biological resources to be addressed in our assessment.

Fileldwork and Resource Assessment, ACS will conduct a general site visit to the project area, ACS will use data
collected during the site visit as well as remote imagery, topographic maps, and available habitat maps to assess the
suitability of the project area for species on the lists obtained from the USFWS and the AGFD. If we determine that a
species listed under the ESA may occur in the project area, we will analyze the potential effects of the project on that
species, We will use a similar methodalogy (o assess potential cffects to specics regulated by other applicable federal and
state laws.

Repaorting. A stand-alone Biological Evaluation report will be provided. The repart will include species’ natural history
information, habitat availability, a determination as to whether the project will impact special status or other regulated
species, and recommendations for future actions, as needed.

If it is determined that species protected by the ESA may be affected by the project, consultation with the USFWS would
be required. A need for consultation with the USFWS or species-specific protocol surveys is not anticipated at this time;
therefore, these items are not include in this scope of work and cost estimate.




Tolal Cost and General Assumptions

The total lump sum cost for all tasks is $9,525.00, Although ACS has taken every step to insure the accuracy of this scope
of work and cost estimate, if site conditions are different than anticipated or the scope of work is modified subscquent to
this submittal, a cost amendment may be nccessary to complete the project.

Assumptions. The cost proposal for this project was developed based on the following assumptions:

1.
2,

3
4.

o~

The praject area for review consists of approximately seven ucres located on the McDowell Mountain Preserve;
Base reference maps (GIS or CADD), aerial photography of the Project Area, and a written project description
will be provided by J2;

If the project footprint changes significantly then a budget modification will be needed;

A need for consultation with the USFWS or protocol species surveys is not anticipated at this time. However, if
our in-depth habitat assessment of the project area or correspondence from the various wildlife agencies suggests
a need for these tasks, the cost estimate for this proposal will require medification;

No more than 15 previous projects and previously recorded cultural sites will be documented by the background
research;

The Class III cultural resources intensive pedestrian survey of the project area will include approximately seven
acres ot land owned by the Town of Fountain Hills;

The project will be funded by the Town of Fountain Hills; and

ACS will submit revicw copics of the draft and final cultural resources report to J2 for review priar to submittal to

SHPO.

If these assumptions are nol meet, ACS will provide s cost amendment to J2 after a scope of work has been defined for
the additional tasks,

Thank you for allowing ACS to provide J2 with our environmental services, If you have any questions or require
additional information regarding this proposal, please contact me at your convenience.

Sincerely,

g T

Tracy D. McCarthey
Director, Environmental Division / Senior Biologist
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ACORD CERTIFICATE OF LIABILITY INSURANCE " daio42016

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

;:gfoel;cseignal Undorwriters of | KAML: " _Prof. Underwriters of Arizona
Arizona, Inc. PHONE  Exy: 480-483-0440 | A% noj: 480-948-7752
P.0. Box 5419 ADDBRESS:
Scottsdale, AZ 85261-5419 *
Prof. Underwriters of Arizona INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : RLI insurance Company 13056
INSURED J2 Engineering & Environmental INSURER B :
Design, LLC
4649 E. Cotton Gin Loop #B2 INSURER C :
Phoenix, AZ 85040 INSURER D :
INSURERE :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL|SUBR| POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (Mﬂmo/vwv) (Ma/o%/vwv) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
DAMAGE Tt
| cLamswane [ X ] occur X | X [PSB0002206 10/23/2015 | 10/23/2016 | PAVGCETORENTED o |s 1,000,000|
X |Bkt Al & WOS MED EXP (Any one person) $ 10:000I
X | contractual Liab. PERSONAL & ADV INJURY | $ 1,000,000,
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
poicy [ X 78% [ Jioc PRODUCTS - COMP/OP AGG | § 2,000,000
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY Ea accident) $ 1,000,000,
A | X | any auto X | X [PSA0001468 10/23/2015 | 10/23/2016 | BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED
AUTOS AUTOS BODILY INJURY (Per accident) | $
X NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS u1v'6) (Per accident)
X |Bkt Al X |BkWos $
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED l | RETENTION § $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY YIN Starure | | &R
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? I:l NIA
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $
If yes, describe under |
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
A |Professional Liab. X [RDP0022250 10/23/2015 | 10/23/2016 |Per Claim 2,000,000
Architect/Engineer Ann. Agg. 2,000,000
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional R rks Schedule, may be attached if more space is required)

RE: 16.0897.002 Adero Canyon Trailhead Phase Topo Mapping, TOFH: C2016-245
The Town of Fountain Hills, its agents, representatives, officers,

directors, officials and employees are additional insured as indicated.

Coverages afforded are primary and non-contributory basis (excluding E&O).
Waiver of subrogation included. Attached: PPB304 02 12, PPA300 03 13

CERTIFICATE HOLDER CANCELLATION
TOWNF03

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

Town of Fountain Hills
16705 E Avenue of the Fountain AUTHORIZED REPRESENTATIVE

Fountain Hllls, AZ 85268 S !;F % E g v,

© 1988-2014 ACORD CORPORATION. Ali rights reserved.
ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD




Policy Number: pSB0002206

Named Insured: j5 Engineering & Environmental Design, LLC

This endorsement modifies insurance provided under the following:

RLI Insurance Company

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

RLIPack® FOR PROFESSIONALS
BLANKET ADDITIONAL INSURED ENDORSEMENT

BUSINESSOWNERS COVERAGE FORM - SECTION Il — LIABILITY

1.

3.

C. WHO IS AN INSURED is amended to include as
an additional insured any person or organization that
you agree in a contract or agreement requiring
insurance to include as an additional insured on this
policy, but only with respect to liability for "bodily
injury", "property damage" or ‘"personal and
advertising injury" caused in whole or in part by you
or those acting on your behalf:

a. In the performance of your ongoing operations;

b. In connection with premises owned by or rented
to you; or

c. In connection with “your work” and included
within the “product-completed operations
hazard”.

The insurance provided to the additional insured by
this endorsement is limited as follows:

a. This insurance does not apply on any basis to
any person or organization for which coverage
as an additional insured specifically is added by
another endorsement to this policy.

b. This insurance does not apply to the rendering
of or failure to render any "professional
services".

c. This endorsement does not increase any of the
limits of insurance stated in D. Liability And
Medical Expenses Limits of Insurance.

The following is added to SECTION Il H.2. Other
Insurance — COMMON POLICY CONDITIONS
(BUT APPLICABLE ONLY TO SECTION Il -
LIABILITY)

However, if you specifically agree in a contract or
agreement that the insurance provided to an

additional insured under this policy must apply on a
primary basis, or a primary and non-contributory
basis, this insurance is primary to other insurance
that is available to such additional insured which
covers such additional insured as a named insured,
and we will not share with that other insurance,
provided that:

a. The "bodily injury" or "property damage" for
which coverage is sought occurs after you have
entered into that contract or agreement; or

b. The "personal and advertising injury" for which
coverage is sought arises out of an offense
committed after you have entered into that
contract or agreement.

The following is added to SECTION Il K. 2.
Transfer of Rights of Recovery Against Others to
Us - COMMON POLICY CONDITIONS (BUT
APPLICABLE TO ONLY TO SECTION Il -
LIABILITY)

We waive any rights of recovery we may have
against any person or organization because of
payments we make for "bodily injury", “"property
damage"” or "personal and advertising injury" arising
out of "your work" performed by you, or on your
behalf, under a contract or agreement with that
person or organization. We waive these rights only
where you have agreed to do so as part of a
contract or agreement with such person or
organization entered into by you before the "bodily
injury" or "property damage" occurs, or the "personal
and advertising injury" offense is committed.

ALL OTHER TERMS AND CONDITIONS OF THIS POLICY REMAIN UNCHANGED.

PPB 304 02 12

Page 1 of 1



Policy Number: PSA0001468 RLI Insurance Company
Named Insured: j2 Engineering & Environmental Design, LLC

o

PUVOZErx=«"TOMmMOOW»

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

RLIPack® BUSINESS AUTO ENHANCEMENT

SCHEDULE OF COVERAGES ADDRESSED BY THIS ENDORSEMENT

Broad Form Named Insured

Employees As Insureds

Blanket Additional Insured

Blanket Waiver Of Subrogation

Employee Hired Autos

Fellow Employee Coverage

Auto Loan Lease Gap Coverage

Glass Repair — Waiver Of Deductible

Personal Effects Coverage

Hired Auto Physical Damage Coverage

Hired Auto Physical Damage — Loss Of Use

Hired Car — Worldwide Coverage

Temporary Transportation Expenses

Amended Bodily Injury Definition — Mental Anguish
Airbag Coverage

Amended Insured Contract Definition — Railroad Easement

Coverage Extensions — Audio, Visual And Data Electronic Equipment Not Designed Solely For The
Production Of Sound

Notice Of And Knowledge Of Occurrence
Unintentional Errors Or Omissions
Towing Coverage

PPA 30003 13 Page 1 of 5



This endorsement modifies insurance provided under the following:
BUSINESS AUTO COVERAGE FORM

A. Broad Form Named Insured “loss”, provided that the “accident” or “loss” arises

The following is added to the SECTION II -
COVERED AUTOS LIABILITY COVERAGE, Para-
graph A.1. Who Is An Insured Provision:

Any business entity newly acquired or formed by you
during the policy period, provided you own fifty
percent (50%) or more of the business entity and the
business entity is not separately insured for Bus-
iness Auto Coverage. Coverage is extended up to a
maximum of one hundred eighty (180) days
following the acquisition or formation of the business
entity.

This provision does not apply to any person or
organization for which coverage is excluded by
endorsement.

. Employees As Insureds

The following is added to the SECTION Il -
COVERED AUTOS LIABILITY COVERAGE, Para-
graph A.1. Who Is An Insured Provision:

Any “employee” of yours is an “insured” while using
a covered “auto” you don't own, hire or borrow in
your business or your personal affairs.

. Blanket Additional Insured

The following is added to the SECTION Il -
COVERED AUTOS LIABILITY COVERAGE, Para-
graph A.1. Who Is An Insured Provision:

Any person or organization that you are required to
include as an additional insured on this coverage
form in a contract or agreement that is executed by
you before the “bodily injury” or “property damage”
occurs is an “insured” for liability coverage, but only
for damages to which this insurance applies and
only to the extent that person or organization
qualifies as an ‘“insured” under the Who Is An
Insured provision contained in SECTION Il -
COVERED AUTOS LIABILITY COVERAGE.

The insurance provided to the additional insured will
be on a primary and non-contributory basis to the
additional insured’s own business auto coverage if
you are required to do so in a contract or agreement
that is executed by you before the “bodily injury” or
“property damage” occurs.

. Blanket Waiver Of Subrogation

The following is added to the SECTION IV — BUSI-
NESS AUTO CONDITIONS, A. Loss Conditions,
5. Transfer Of Rights Of Recovery Against
Others To Us:

We waive any right of recovery we may have against
any person or organization to the extent required of
you by a contract executed prior to any “accident” or

PPA 300 03 13

out of the operations contemplated by such contract.
The waiver applies only to the person or
organization designated in such contract.

. Employee Hired Autos

1. The following is added to the SECTION II -
COVERED AUTOS LIABILITY COVERAGE,
Paragraph A.1. Who Is An Insured Provision:

An “employee” of yours is an “insured” while
operating an “auto” hired or rented under a
contract or agreement in that “employee's’
name, with your permission, while performing
duties related to the conduct of your business.

2. Changes In General Conditions:

Paragraph 5.b. of the Other Insurance Con-
dition in the BUSINESS AUTO CONDITIONS is
deleted and replaced with the following:

b. For Hired Auto Physical Damage Coverage,
the following are deemed to be covered
“autos” you own:

(1) Any covered “auto” you lease, hire, rent
or borrow; and

(2) Any covered “auto” hired or rented by
your “employee” under a contract in that
individual “employee's” name, with your
permission, while performing duties
related to the conduct of your business.
However, any “auto” that is leased,
hired, rented or borrowed with a driver is
not a covered “auto”.

Fellow Employee Coverage

SECTION II - COVERED AUTOS LIABILITY
COVERAGE, Exclusion B.5. does not apply if you
have workers compensation insurance in-force
covering all of your employees.

. Auto Loan Lease Gap Coverage

SECTION Ill — PHYSICAL DAMAGE COVERAGE,
C. Limit Of Insurance, is amended by the addition
of the following:

In the event of a total “loss” to a covered “auto”
shown in the Schedule of Declarations, we will pay
any unpaid amount due on the lease or loan for a
covered “auto”, less:

1. The amount paid under the PHYSICAL
DAMAGE COVERAGE section of the policy;
and

2. Any:
a. Overdue lease/loan payments at the time of
the “loss”;

Page 2 of 5



b. Financial penalties imposed under a lease
for excessive use, abnormal wear and tear
or high mileage.

Security deposits not returned by the lessor;

Costs for extended warranties, Credit Life
Insurance, Health, Accident or Disability
Insurance purchased with the loan or lease;
and

e. Carry-over balances from previous loans or
leases.

H. Glass Repair — Waiver Of Deductible

SECTION il - PHYSICAL DAMAGE COVERAGE,
D. Deductible is amended by adding the following:

No deductible for a covered “auto” will apply to glass
damage if the glass is repaired rather than replaced.

Personal Effects Coverage

The following is added to SECTION Iil - PHYSICAL
DAMAGE COVERAGE, A. Coverage, 4. Coverage
Extensions:

c. Personal Effects Coverage

In the event of a total theft loss of your covered
“auto” we will pay up to $400 for “loss” to
wearing apparel and other personal effects
which are:

(1) Owned by an “insured”; and
(2) In or on your covered “auto”;

No deductible applies to Personal Effects
Coverage.

Hired Auto Physical Damage Coverage

The following is added to SECTION il - PHYSICAL
DAMAGE COVERAGE, A. Coverage, 4. Coverage
Extensions:

d. Hired Auto Physical Damage Coverage

If hired “autos” are covered “autos” for Liability
Coverage and this policy also provides Physical
Damage Coverage for an owned “auto”, then the
Physical Damage Coverage is extended to
“autos” that you hire, rent or borrow subject to
the following:

(1) The most we will pay for “loss” in any one
“accident” to a hired, rented or borrowed
“auto” is the lesser of:

(a) $60,000

(b) The actual cash value of the damaged
or stolen property as of the time of the
“loss”; or

(c) The cost of repairing or replacing the
damaged or stolen property with other
property of like kind and quality.
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(2) An adjustment for depreciation and physical
condition will be made in the event of a total
“loss”.

(3) If a repair or replacement results in better
than like kind or quality, we will not pay for
the betterment.

(4) A deductible equal to the highest Physical
Damage deductible applicable to any owned
auto will apply.

(5) This Coverage Extension will not apply to:

(a) Any “auto” that is hired, rented or
borrowed with a driver; or

(b) Any “auto” that is hired, rented or
borrowed from your “employee”.

K. Hired Auto Physical Damage — Loss Of Use

The following is added to SECTION Il - COVERED
AUTOS LIABILITY COVERAGE, A.2. Coverage
Extensions:

e. We will pay sums which you legally must pay to
the lessor of a covered “auto” which you have
leased without a driver for thirty (30) days or less
for the lessor’s loss of use of the covered “auto”,
provided:

(1) This insurance provides comprehensive,
specified causes of loss or collision covered
on the covered “auto”;

(2) The loss of use results from the covered
“auto” being damaged in an “accident” while
you are leasing it.

We will pay up to a maximum limit of $1,500 for
this covered extension.

Hired Car — Worldwide Coverage

The following is added to SECTION Il - COVERED
AUTOS LIABILITY COVERAGE, A.2. Coverage
Extensions:

f. Hired Car — Worldwide Coverage

(1) We will pay all sums an ‘“insured” legally
must pay as damages because of “bodily
injury” or “property damage” to which this
insurance applies, caused by an “accident”
which occurs outside of the United States of
America, the territories and possessions of
the United States of America, Puerto Rico
and Canada resulting from the maintenance,
or use of any covered “auto” of the private
passenger type you lease, hire, rent or
borrow without a driver for thirty (30) days or
less.

(2) With respect to any claim made or “suit’
instituted outside the United States of
America, the territories and possessions of
the United States of America, Puerto Rico,
and Canada:
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(a) You shall undertake the investigation,
settlement and defense of such claims
and “suits” and keep us advised of all
proceedings and actions.

(b) You will not make any settlement
without our consent.

(c) We will reimburse you:

(i) For the amount of damages be-
cause of liability imposed upon you
by law on account of “bodily injury”
or “property damage” to which this
insurance applies, and

(i) For all reasonable expenses
incurred with our consent in
connection with the investigation,
settlement or defense of such
claims or “suits”. Reimbursement for
expenses will be part of the Limit of
Insurance for liability coverage
shown in the Business Auto
Coverage Declarations, and not in
addition to such limits.

The limit of Insurance for Liability Coverage
shown in the Business Auto Coverage
Declarations is the most we will reimburse
you for the sum of all damages imposed on
you, as set forth in paragraph 2.c. above,
and all expenses incurred by you arising out
of any single “accident” or “loss”.

You must maintain the greater of the follow-
ing primary auto liability insurance limits:

(a) Compulsory admitted insurance with
limits required to be in force to satisfy
the legal requirements of the jurisdiction
where the accident occurs; or

(b) Insurance limits required by law and
issued by a government entity or by an
insurer licensed or permitted by law to
do business in the jurisdiction where the
“accident” occurs; or

(c) Auto liability insurance limits of at least
$300,000 combined single limit or
$100,000 per person/$300,000 per acci-
dent Bodily Injury, $100,000 Property
Damage.

If you fail to comply with the above, this
insurance is not invalidated. However, in the
event of a “loss”, we will pay only to the
extent that we would have been liable had
you so complied.

The insurance provided by this coverage
extension is excess over any other collec-
tible insurance available to you whether on a
primary, excess contingent or any other
basis.
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. Temporary Transportation Expenses

SECTION Iil — PHYSICAL DAMAGE COVERAGE,
A4. Coverage Extensions, subparagraph a.
Transportation Expenses is deleted and replaced
by the following:

a. Transportation Expenses

(1) We will pay up to a maximum of $1,500 for
temporary transportation expense incurred
by you because of Physical Damage to a
covered “auto”.

(2) We will pay only for those covered “autos”
for which you carry Comprehensive, Colli-
sion or Specified Case of Loss Coverage.

(3) We will pay only for those expenses incurred
by you during the period of time that begins
twenty-four (24) hours after the covered
“loss” and ends at the time when the
covered “auto” can be reasonable repaired
or replaced.

(4) This coverage does not apply while there
are spare or reserve “autos” available to you
for your operations.

. Amended Bodily Injury Definition - Mental

Anguish

The following is added to SECTION V -
DEFINITIONS, Definition C.:

“Bodily injury” also includes mental anguish, but only
when the mental anguish arises from other bodily
injury, sickness or disease.

. Airbag Coverage

The following is added to SECTION IIl - PHYSICAL
DAMAGE COVERAGE B. Exclusions 3.a.:

However, this exclusion will not apply to accidental
discharge of an airbag due to mechanical or
electrical breakdown.

. Amended Insured Contract Definition — Railroad

Easement

SECTION V - DEFINITIONS paragraph H. “Insured
contact” is modified as follows:

1. Paragraph H.3. is replaced by the following:
3. Any easement or license agreement.
2. Paragraph H.6.a. is deleted.

. Coverage Extensions — Audio, Visual And Data

Electronic Equipment Not Designed Solely For
The Production Of Sound

SECTION Il — PHYSICAL DAMAGE COVERAGE
B. Exclusions, exception paragraph a. to exclusion
4.c. and 4.d. is deleted and replaced with the
following:
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a. Equipment and accessories used with such
equipment, except for tapes, records, discs or
other electronic media device, provided such
equipment is permanently installed in the
covered “auto” at the time of the “loss” or is
removable from the housing unit which is
permanently installed in the covered “auto” at
the time of the “loss”, and such equipment is
designed to be solely operated by use of the
power from the “autos” electrical system, in or
upon the covered “autos”; or

R. Notice Of And Knowledge Of Occurrence

SECTION IV — BUSINESS AUTO CONDITIONS,
A.2. Duties In The Event Of Accident, Claim Suit
Or Loss, subparagraph a. is deleted and replaced
with the following:

a. In the event of “accident”, claim, “suit” or “loss”,
you must give us or our authorized repre-
sentative prompt notice of the “accident” or
“loss” including:

(1) How, when and where the “accident” or
“loss” occurred;
(2) The “insured’'s” name and address; and

(3) To the extent possible, the names and
addresses of any injured person and
witnesses.

Your duty to give us or our authorized
representative prompt notice of the “accident” or
“loss” applies only when the “accident” or “loss”
is known to:

(1) You, if you are an individual;
(2) A partner if you are a partnership; or

(3) An executive officer or insurance manager, if
you are a corporation.

S. Unintentional Errors Or Omissions

SECTION IV — BUSINESS AUTO CONDITIONS, B.
General Conditions; 2. Concealment Misrepre-
sentation Or Fraud is amended by adding the
following:

The unintentional omission of, or unintentional error
in, any information given by you shall not prejudice
your rights under this insurance. However this pro-
vision does not affect our right to collect additional
premium or exercise our right of cancellation or
nonrenewal.

. Towing Coverage

SECTION IIl — PHYSICAL DAMAGE COVERAGE,
A.2. Towing, is deleted and replaced by the
following:

2. We will pay up to $750 for towing and labor
costs incurred each time a covered “auto” is
disabled due to a covered cause of loss.
However:

a. All labor must be performed at the place of
disablement; and

b. If the covered auto is a private passenger
type no deductible applies; and

c. If the covered auto is not of the private
passenger type our obligation to pay will be
reduced by a $250 deductible per
disablement.

ALL OTHER TERMS AND CONDITIONS OF THIS POLICY REMAIN UNCHANGED.
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