
Contract No. 2014-146

PROFESSIONAL SERVICES AGREEMENT

BETWEEN

THE TOWN OF FOUNTAIN HILLS

AND

BROWN & ASSOCIATES CERTIFIED INSPECTION SERVICE, INC.

THIS PROFESSIONAL SERVICES AGREEMENT (this "Agreement") is entered into
as of April 24, 2014, between the Town of Fountain Hills, an Arizona municipal corporation (the
"Town,,) and Brown & Associates Certified Inspection Service, Inc., an Arizona corporation (the
"Consultant").

RECITALS

A. Pursuant to Section 7.1 of the Town Procurement Policy and 3-3-16 of the Town
Code, the Town may directly select consultants for professional and technical services.

B. The Consultant possesses the specific skill and experience required to perform on-
call plan review and inspection services (the "Services") as needed by the Town.

C. The Town desires to enter into an Agreement with the Consultant to perform the
Services upon request by the Town.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing 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 June 30, 2014, unless terminated as
otherwise provided in this Agreement.

2. Scope of Work. This is an indefinite quantity and indefinite delivery Agreement
for Services, which shall only be provided when the Town identifies a need and proper
authorization and documentation have been approved. For project(s) determined by the Town to
be appropriate for this Agreement, the Consultant shall provide the specific Services to the Town
as may be agreed upon between the parties in writing, in the form of a written invoice, quote,
purchase order or other form of written acknowledgment between the parties describing the
Services to be provided (each, a "Work Order"). Each Work Order shall (i) contain a reference
to this Agreement and (ii) be attached hereto as Exhibit B and incorporated herein by reference.
Work Orders submitted without referencing this Agreement will be subject to rejection.
Consultant acknowledges and agrees that Work Order(s) containing unauthorized exceptions,
conditions, limitations, or provisions in conflict with the terms of this Agreement, other than
Town's project-specific requirements, are hereby expressly declared void and shall be of no
force and effect. The Town does not guarantee any minimum or maximum amount of Services
will be requested under this Agreement.
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3. Compensation. The Town shall pay Consultant an aggregate amount not to
exceed $10,000.00 for the Services at the rates set forth in the in the Fee Proposal attached hereto
as Exhibit A and incorporated herein by reference.

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
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 completion of the Services to be performed 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,
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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.

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 and self-insured
retention or deductible portions, 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.
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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
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.

I. 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.

J. 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 the RFP number and title or this Agreement.
A S25.00 administrative fee shall be assessed for all certificates or declarations received
without the appropriate RFP number and title or a reference to this Agreement, as
applicable. Additionally, certificates of insurance and declaration page(s) of the
insurance policies submitted without referencing the appropriate RFP number and title or
a reference to this Agreement, as applicable, will be subject to rejection and may be
returned or discarded. Certificates of insurance and declaration page(s) shall specifically
include the following provisions:
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(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.

equivalent.

insurance.

(b) Auto Liability - Under ISO Form CA 20 48 or

(c) Excess Liability - Follow Form to underlying

(2) Consultant's insurance shall be primary insurance as
respects performance of the 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.
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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
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)
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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.

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, drafting or creating this Agreement on behalf of the
Town or any of its departments or agencies is, at any time while the Agreement or any extension
of the Agreement is in effect, an employee of any other party to the Agreement in any capacity
or a consultant to any other party of the Agreement with respect to the subject matter of the
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. This Agreement is subject to the
provisions of Ariz. Const. Art. IX, § 5 and Ariz. Rev. Stat. § 42-17106. The provisions of
this Agreement for payment of funds by the Town shall be effective when funds are appropriated
for purposes of this Agreement and are actually available for payment. The Town shall be the
sole judge and authority in determining the availability of funds under this Agreement and the
Town shall keep the Consultant fully informed as to the availability of funds for the Agreement.
The obligation of the Town to make any payment pursuant to this Agreement is a current
expense of the Town, payable exclusively from such annual appropriations, and is not a general
obligation or indebtedness of the Town. If the Town Council fails to appropriate money
sufficient to pay the amounts as set forth in this Agreement during any immediately succeeding
fiscal year, this Agreement shall terminate at the end of then-current fiscal year and the Town
and the Consultant shall be relieved of any subsequent obligation under this Agreement.

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
the Services provided under this Agreement are being provided as an independent contractor, not
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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 anyperson
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) existingand future Town and County ordinances and regulations, (B) existingand
future State and Federal laws and (C) existing and future Occupational Safety and Health
Administration standards.

13.4 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 bv Law. Each and every provision of law and any
clause required by law to be in the 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, the 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 the 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
agreements, whether oral or written, entered into prior to this Agreement are hereby revoked and
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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
the 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.
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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: Kenneth W. Buchanan, 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: Brown & Associates Certified Inspection Service, Inc.
13430 North Scottsdale Road, Suite 301
Scottsdale, Arizona 85254
Attn: Michael Brown

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 performance 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-verifv 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 any inconsistency, conflict or
ambiguity among the terms of this Agreement, the Scope of Work, the Fee Proposal, the RFP
and the Consultant's 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

Kenneth W. Buchanan, Town Manager

ATTEST:

Bevelyn J. BedideivTown Clerk
1/

(ACKNOWLEDGMENT)

STATE OF ARIZONA

) ss.
COUNTY OF MARICOPA )

On fyijX^y, 1 , 2014, before me personally appeared Kenneth W. Buchanan,
the Town ManagerOof the TOWN OF FOUNTAIN HILLS, an Arizona municipal coiporation,
whose identity was proven to me on the basis of satisfactory evidence to be the person who he
claims to be, and acknowledged that he signed the above document, on behalf of the Town of
Fountain Hills.

Notay Putrife -SiaiacJMz&n
MARICORftOOWTV

My cottuittssEon Bnbos
December& 2016

(Affix notary seal here)

fn So> &a£&±
Notary Public

[SIGNATURES CONTINUE ON FOLLOWING PAGE]
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'Consultant"

BROWN & ASSOCIATES CERTIFIED

INSPECTION SERVICE,,
an Arizona corporate

(ACKNOWLEDGMENT)

STATE OF ARIZONA )
) ss.

COUNTY OF MARICOPA )

rt On ApR."\ \
Brown _ _, the

CERTIFIED INSPECTION SERVICE, INC., an Arizona corporation, 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 corporate

Z°\ , 2014, before me personally appeared |\^1CmQO\
Pr^Slder^fV- of brown & associates

KATIE A BROWN-TABOR
Notary Public.State of Arizona

Maricopa County
My Commission Expires

August 08, 2017

(Affix notary seal here)
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EXHIBIT A

TO

PROFESSIONAL SERVICES AGREEMENT

BETWEEN

THE TOWN OF FOUNTAIN HILLS

AND

BROWN & ASSOCIATES CERTIFIED INSPECTION SERVICE, INC.

[Fee Proposal]

See following page.



a
A. BUILDING PLAN REVIEW SERVICES

BROWN &ASSOCIATES shall provide as needed BUILDING PLAN REVIEW SERVICES to assure
compliance with Codes and Ordinances as adopted by the Town of Fountain Hills. Review time for
plans shall be in accordance with the following table.

PROJECT TYPE / SIZE
STANDARD

REVIEW

EXPEDITED

REVIEW

Single Family Residential 5 to 10 5

Multi-family Residential 5 to 10 5

Commercial to 75,000 sq. ft. 10 5

Commercial 75,001 to 150,000 sq. ft. 12 to 15 7

Commercial greater than 150,000 sq. ft. 15 8

Warehouse 150,001 to 500,000 sq. ft. 20 10

Warehouse 500,001 to 1,000,000 sq. ft. 30 15

Fire Protection Systems 5 to 10 5

For plan review services completed by Brown & Associates, the Town of Fountain Hills shall pay Brown
& Associates a fee of 75% of the building plan check fees determined by the current ICC Building
Valuation Table and Permit Fee Table 1-A or the most current fee structure adopted by the Town of
Fountain Hills. Plan Review Services shall include two evaluations for code compliance in the following
categories; Civil, Architectural, Structural, Mechanical, Plumbing, Electrical, Model Energy, Life Safety
and Accessibility. Fire and Civil Reviews, third and subsequent reviews, deferred submittals, and
revisions to approved plans are charged hourly.

B. PLAN REVIEW AND BUILDING INSPECTION SERVICES

BROWN & ASSOCIATES shall provide BUILDING INSPECTION SERVICES to assure compliance
with Codes and Ordinances as adopted by the Town of Fountain Hills.

HOURLY RATES

Building Official $100

Fire Marshal $100

Project Manager $100

Structural Engineer $95

Fire Protection Engineer $90

Civil Engineer $90

Senior Plans Examiner $90

Senior Building Inspector $90

Building Inspector $80

Senior Permit Specialist $60

Clerical / Administration $50



H
Expedited plan review services are available at twice the calculated or hourly rate, as agreed upon at
acceptance of project.

Expedited, before or after hour, weekend and holiday inspection services are available for one and a
half times the regular hourly rates, with a three hour minimum.
Brown & Associates Holiday Schedule included: New Years Day, Presidents Day, Memorial Day,
Independence Day, Labor Day, Thanksgiving Day, and Christmas Day. We will be available at our
regular hourly rates on Town Holidays not observed by Brown & Associates.
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EXHIBIT B

TO

PROFESSIONAL SERVICES AGREEMENT

BETWEEN

THE TOWN OF FOUNTAIN HILLS

AND

BROWN & ASSOCIATES CERTIFIED INSPECTION SERVICE, INC.

[Work Orders]

See following pages (to be attached subsequent to execution).



Project Name:

Project Address:

Certified Inspection Service, Inc. est. 1993
13430 N. Scottsdale Road, Suite 301, Scottsdale, AZ 85254

Toll-free 866-991-3751 • Fax 480-596-5065

TOWN OF FOUNTAIN HILLS

PLAN REVIEW REQUEST
e-mail to: inspect(5)planreviewandinspections.com

(AS SHOWN ON THE PLANS)

•
•
•
•
•
•
•
•
•
•
•
•

COMPLETE PLAN REVIEW

PRELIMINARY BUILDING REVIEW

BUILDING REVIEW

MECHANICAL Review

PLUMBING REVIEW

ELECTRICAL REVIEW

MODEL ENERGY REVIEW

ACCESSIBILITY REVIEW

FIRE SPRINKLER REVIEW

FIRE ALARM REVIEW

CIVIL REVIEW

DEFERRED SUBMITTAL REVIEW

Review time for plans shall be in accordance with the following table.

PROJECT TYPE / SIZE
STANDARD

REVIEW

EXPEDITED

REVIEW

Single Family Residential 5 to 10 5

Multi-family Residential 5 to 10 5

Commercial to 75,000 sq. ft. 10 5

Commercial 75,001 to 150,000 sq. ft. 12 to 15 7

Commercial greater than 150,000 sq. ft. 15 8

Warehouse 150,001 to 500,000 sq. ft. 20 10

Warehouse 500,001 to 1,000,000 sq. ft. 30 15

Fire Protection Systems 5 to 10 5

E

• EXPEDITED REVIEW

Expedited review is available for double the plan review fee.

Request By:_ Date:



ACORCf CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DDfYYYY)

4/3/2014

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).

PRODUCER

Arizona Western Insurance Agency

13951 N Scottsdale Rd, Ste 234

Scottsdale AZ 85254

INSURED

Brown And Assoc. Certified Inspection Service,

13430 N. Scottsdale Rd

Suite 301

Scottsdale AZ 85254

nameACT Donna Hilker
PHONE (4 80* 483-3311 WC.Nol:<<80>998-2270

address: donnahgazwesternins. com

INSURER(S) AFFORDING COVERAGE

INSURERA CNA

insurer b Capitol Insurance Companies

insurer c Endurance American Specialty

INSURER D :

INSURER F :

COVERAGES CERTIFICATE NUMBER:CL144306705 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
LTR TYPE OF INSURANCE

ADDL

INSR
SUBR

WYP POLICY NUMBER
POLICY EFF

(MM/DDfYYYYl
POLICY EXP

(MMfDD/YYYY) LIMITS

A

GENERAL LIABILITY

X Y 5085070379 5/17/2013 5/17/2014

EACH OCCURRENCE $ 2,000,000

X COMMERCIAL GENERAL LIABILITY
DAMAGE TO RENTED
PREMISES (Ea occurrence) S 300,000

CLAIMS-MADE | X | OCCUR MED EXP (Any one person) $ 10,000

PERSONAL & ADV INJURY s 2,000,000

GENERAL AGGREGATE s 4,000,000

GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG s 4,000,000

X POLICY
PRO- I I , „„
.IFCT I I LOC s

B

AUTOMOBILE LIABILITY

X Y CP02048678 5/24/2013 5/24/2014

COMBINED SINGLE LIMIT
(Ea accident) $ 1.000,000

X

X

ANY AUTO BODILY INJURY (Per person) $

ALL OWNED
AUTOS

HIRED AUTOS X

SCHEDULED
AUTOS
NON-OWNED
AUTOS

BODILY INJURY (Per accident) s

PROPERTY DAMAGE
(Per accident) s

$

A

X UMBRELLA LIAB

EXCESS LIAB

OCCUR

CLAIMS-MADE

5085070785 5/17/2013 5/17/2014

EACH OCCURRENCE $ 5,000,000

AGGREGATE $ 5,000,000

DED RETENTION $ $

WORKERS COMPENSATION

ANDEMPLOYERS' LIABILITY Y, N
ANY PROPRIETOR/PARTNER/EXECUTIVE | 1
OFFICER/MEMBER EXCLUDED?
(Mandatory in NH) ' '
If yes. describe under
DESCRIPTION OF OPERATIONS below

N/A

1 WC STATU
TORY LIMITS

OTH-
FR

EL. EACH ACCIDENT s

E.L. DISEASE - EA EMPLOYEE s

E.L DISEASE - POLICY LIMIT $

c Professional Liability PPL10004152700 8/18/2013 8/18/2014 S3.000.000/$3.000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, If more space is required)
Town of Fountain Hills, its agents, representatives, officers, directors, officials and employees as
Additional Insured per SB146968A and CA 2048 0299 Endorsements. Umbrella follows form.

CERTIFICATE HOLDER

(480)837-3145

Town of Fountain Hills

16705 E. Avenue of the

Fountains

Fountain Hills, AZ 85268

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Donna Hilker/DONNA
\A-«-C2-Vl.

© 1988-2010 ACORD CORPORATION. All rights reserved.ACORD 25 (2010/05)
INSfl25r9nmnstni Tho ArDPn riamo anrl \r\nr\ ara ronlcJoroH marlrc r>f Af^ORn



SB146968A

IMPORTANT: THIS ENDORSEMENT CONTAINS DUTIES THATAPPLYTO
THE ADDITIONAL INSURED IN THE EVENT OF OCCURRENCE, OFFENSE
CLAIM ORSUIT. SEE PARAGRAPH C, OF THIS ENDORSEMENT FOR '

THESE DUTIES.

THIS ENDORSEMENTCHANGES THEPOLICY. PLEASE READ IT
CAREFULLY.

BLANKET ADDITIONAL INSURED ENDORSEMENT
WITH PRODUCTS-COMPLETED OPERATIONS COVERAGE

&

BLANKET WAIVER OF SUBROGATION
Architects, Engineers and Surveyors

This endorsement modifies insurance provided under the following:
BUSINESSOWNERS LIABILITY COVERAGE FORM
BUSINESSOWNERS COMMON POLICY CONDITIONS

A. WHO IS AN INSURED (Section C.) of the Businessowners Liability Coverage Form is
amended to include as an insured any person or organization whom you are required to add
as an addifaonal insured on this policy under a written contract or written agreement- but the
written contract or written agreement must be:
1. Currently in effect or becoming effective during the term of this policy; and
2. Executed prior to the "bodily injury," "property damage," or "personal and advertising

B. The insurance provided to theadditional insured is limited as follows:
1. That person or organization is an additional insured solely for liability due to vour

negligence specifically resulting from "your work" for the additional insured which is the
subject of the written contract or written agreement. No coverage applies to liability
resulting from the sole negligenceof the additional insured.

2. The Limits of Insurance applicable to the additional insured are those specified in the
written contract or written agreement or in the Declarations of this policy whichever is
ess. These Limits of Insurance are inclusive of, and not in addition to the Limits of
Insurance shown in the Declarations. '

3. The coverage provided to the additional insured within this endorsement and section titled
LIABILITY AND MEDICAL EXPENSE DEFINITIONS - "Insured Contracr ]£ec«on
F.9.) within the Businessowners Liability Coverage Form, does not apply to "bodily injury"
or "property damage" arising out of the "products-completed operations hazard" unless
required by the written contract or written agreement.

4. The insurance provided to the additional insured does not apply to "bodily injury"
"property damage," "personal and advertising injury" arising out of an architects
engineer's, or surveyor's rendering of or failure to render any professional services
including:

a. The preparing, approving, or failing to prepare or approve maps, shop drawinqs
opinions, reports, surveys, field orders, change orders or drawings and specifications
by any architect, engineer or surveyor performing services on a project of which vou
serve as construction manager; or *

b. Inspection, supervision, quality control, engineering or architectural services done by
you on a project ofwhich you serve as construction manager.



5. This insurance does not apply to "bodily injury," "property damage," or "personal and
advertising injury"arising out of:

a. The construction or demolition work while you are acting as a construction or
demolition contractor. This exclusion does not apply to work done for or by you at
your premises.

C. BUSINESSOWNERS GENERAL LIABILITY CONDITIONS - Duties In The Event of
Occurrence, Offense, Claim or Suit (Section E.2.) of the Businessowners Liability
Coverage Form is amended to add the following:
An additional insured under this endorsement will as soon as practicable:
1. Give written notice ofan occurrence oran offense to us which may result in a claim or

"suit" under this insurance;

2. Tender the defense and indemnity ofany claim or"suit" to us for a loss we cover under
.this Coverage Part;

3. Tender the defense and indemnity ofany claim or "suit" to any other insurer which also
has insurance for a loss wecover under this Coverage Part; and

4. Agree to make available any other insurance which the additional insured has for a loss
we cover under this Coverage Part.

We have no duty to defend or indemnify an additional insured under this endorsement until
we receive written notice of a claim or "suit" from the additional insured.

D. OTHER INSURANCE (Section H. 2. & 3.) of the Businessowners Common Policy
Conditions are deleted and replaced with the following:
2. This insurance is excess over any other insurance naming the additional insured as an

insured whether primary, excess, contingent or on any other basis unless a written
contract or written agreement specifically requires that this insurance be either primary or
primary and noncontributing to the additional insured's own coverage. This insurance is
excess over any other insurance to which the additional insured has been added as an
additional insured by endorsement.

3. When this insurance is excess, we will have no duty under Coverages AorBto defend
the additional insured against any "suit" if any other insurer has a duty to defend the
additional insured against that "suit" If no other insurer defends, we will undertake to do
so, but we will be entitled to the additional insured's rights against all those other
insurers.

When this insurance is excess over other insurance, we will pay only our share of the
amount of the loss, ifany, that exceeds the sum of:

(a) The total amount thatall such other insurance would pay for the loss in the absence
of this insurance; and

(b) The total ofall deductible and self-insured amounts under all that other insurance.
We will share the remaining loss, if any, with any other insurance that is not described in
this Excess Insurance provision and was not bought specifically to apply in excess of the
Limits ofInsurance shown in theDeclarations ofthis Coverage Part.

E. TRANSFER OF RIGHTS OF RECOVERY AGAINST OTHERS TO US (Section K.2.) of the
Businessowners Common Policy Conditions is deleted and replaced with the following:
2. We waive any right of recovery we may have against any person or organization against
whom you have agreed to waive such right of recovery in a written contract or agreement
because of payments we make for injury or damage arising out of your ongoing operations or
"your work" done under a contract with that person or organization and included within the
"products-completed operations hazard."



POLICY NUMBER: CP02048678

Endorsement Effective:

COMMERCIAL AUTO
CA 20 48 02 99

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

DESIGNATED INSURED

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM
MOTOR CARRIER COVERAGE FORM
TRUCKERS COVERAGE FORM

ISaiB^ by thlS endorsem^ ^e provisions of the Coverage Form apply unless
linn o^r??ment ide"tifies Person(s) or organization(s) who are "insureds" under the Who Is An Insured Proviso of the Coverage Form. This endorsement does not alter coverage provided in the Coverage Form
c"atedebed|owement Chan98S ^ P0'iCy efFeCtiVe °n the JnCeptl0n date of ** P°,i(* un,ess anothe'" date is indi-

Countersigned By:

Named Insured:

Brown &Associates Certified Inspection Services
(Authorized Representative)

SCHEDULE

Name of Person(s) or Organization(s):

o V4.\l^

as wffi t0 C°mPlete thJS end0rsement wi» be shown in the D«°ns
Each person or organization shown in the Schedule is an "insured" for Liability Coverage, but only to the extent
ntiS, V^'zation qualifies as an "insured" under the Who Is An Insured Provision contained
m oection it of the Coverage Form.

CA 20 48 02 99 Copyright, Insurance Services Office, Inc., 1998 Page 1 of 1



POLICY NUMBER: CP02048678 COMMERCIAL AUTO
CA 04 44 03 10

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US (WAIVER OF SUBROGATION)

This endorsement modifies insurance provided underthe following:

BUSINESS AUTO COVERAGE FORM
BUSINESS AUTO PHYSICAL DAMAGE COVERAGE FORM
GARAGE COVERAGE FORM
MOTOR CARRIER COVERAGE FORM
TRUCKERS COVERAGE FORM

With respect tocoverage provided by this endorsement, the provisions ofthe Coverage Form apply unless modi
fied by the endorsement.

This endorsement changes the policy effective on the inception dateofthe policy unless another date is indicated
below.

Named Insured: Brown &Associates Certified Inspection Services

Endorsement Effective Date: ^ \3| I*-4

SCHEDULE

Name(s) Of Person(s) OrOrganization(s):

Information required tocomplete this Schedule, if not shown above, will be shown in the Declarations.

The Transfer Of Rights Of Recovery Against Others To Us Condition does not apply to the person(s) or
organization(s) shown in the Schedule, but only to theextent that subrogation is waived prior to the"accident" or
the "loss" undera contract with that personor organization.

CA 04 44 03 10 ©Insurance Services Office, Inc., 2009 Page 1of2 D


