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CITY OF GLENDALE 
STANDARD TERMS AND 

CONDITIONS 

  
1. INDEPENDENT CONTRACTOR. It is expressly understood that the relationship of 

Contractor to the City will be that of an independent contractor. Contractor and all 
persons employed by Contractor, either directly or indirectly, are Contractor’s 
employees, not City employees. Accordingly, Contractor and Contractor’s 
employees are not entitled to any benefits provided to City employees including, 
but not limited to, health benefits, enrollment in a retirement system, paid time 
off or other rights afforded City employees. Contractor employees will not be 
regarded as City employees or agents for any purpose, including the payment of 
unemployment or workers’ compensation. Contractor shall have total 
responsibility for all salaries, wages, bonuses, retirement, withholdings, 
workmen’s compensation, occupational disease compensation, unemployment 
compensation, other employee benefits and all taxes and premiums appurtenant 
thereto concerning such persons. If any Contractor employees or subcontractors 
assert a claim for wages or other employment benefits against the City, 
Contractor will defend, indemnify, and hold harmless the City from all such 
claims. 
 

2. SUBCONTRACTING. Contractor may not subcontract work under this Agreement 
without the express written permission of the City. No such approval will be 
construed as making the City a party of or to such subcontract or subjecting the 
City to liability of any kind to any subcontractor. If Contractor has received 
authorization to subcontract work, it is agreed that all subcontractors performing 
work under the Agreement must comply with its provisions. Further, all 
agreements between Contractor and its subcontractors must provide that the 
terms and conditions of this Agreement be incorporated therein. No subcontract 
shall, under any circumstances, relive the contractor of liability and obligation 
under this contract; and despite any such subletting the City shall deal through 
the Contractor. 
 

3. ASSIGNMENT. This Agreement may not be assigned, either in whole or in part, 
without first receiving the City’s written consent. Any attempted assignment, 
either in whole or in part, without such consent will be null and void and in such 
event the City will have the right, at its option, to terminate the Agreement.  
 

4. SUCCESSORS AND ASSIGNS, BINDING EFFECT. This Agreement will be binding 
upon and inure to the benefit of the parties and their respective permitted 
successors and assigns. 
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5. NO THIRD-PARTY BENEFICIARIES. This Agreement is intended for the exclusive 
benefit of the parties. Nothing set forth in this Agreement is intended to create, or 
will create any benefits, rights, or responsibilities in any third parties. 
 

6. NON-EXCLUSIVITY. The City, in its sole discretion, reserves the right to request 
the materials or services set forth herein from other sources when deemed 
necessary and appropriate. No exclusive rights are encompassed through this 
Agreement. 
 

7. AMENDMENTS. There will be no oral changes to this Agreement. This Agreement 
can only be modified in a writing signed by both parties. No charge for extra work 
or materials will be allowed unless approved in writing, in advance, by the City 
and Contractor. 
 

8. TIME OF THE ESSENCE. Time is of the essence to the performance of the parties’ 
obligations under this Agreement. 
 

9. COMPLIANCE WITH APPLICABLE LAWS.  
 
a. General. Contractor must procure all permits/licenses and pay all charges and 

fees necessary and incidental to the lawful conduct of business. Contractor 
must stay fully informed of existing and future federal, state, and local laws, 
ordinances, and regulations that in any manner affect the fulfillment of this 
Agreement and must comply with the same at its own expense. Contractor 
bears full responsibility for training, safety, and providing necessary 
equipment for all Contractor personnel to achieve compliance throughout the 
term of the Agreement. Upon request, Contractor will demonstrate to the City's 
satisfaction any programs, procedures, and other activities used to ensure 
compliance. 

 
b. Drug-Free Workplace. Contractor is hereby advised that the City has adopted 

a policy establishing a drug-free workplace for itself and those doing business 
with the City to ensure the safety and health of all persons working on City 
contracts and projects. Contractor will require a drug-free workplace for all 
Contractor personnel working under this Agreement. Specifically, all 
Contractor personnel who are working under this Agreement must be notified 
in writing by Contractor that they are prohibited from the manufacture, 
distribution, dispensation, possession, or unlawful use of a controlled 
substance in the workplace. Contractor agrees to prohibit the use of 
intoxicating substances by all Contractor personnel and will ensure that 
Contractor personnel do not use or possess illegal drugs while in the course of 
performing their duties. 
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c. Federal and State Immigration Laws. Contractor agrees to comply with the 

Immigration Reform and Control Act of 1986 (IRCA) in performance under this 
Agreement and to permit the City and its agents to inspect applicable 
personnel records to verify such compliance as permitted by law. Contractor 
will ensure and keep appropriate records to demonstrate that all Contractor 
personnel have a legal right to live and work in the United States. 

 
i. As applicable to Contractor, under the provisions of A.R.S. § 41-4401, 

Contractor hereby warrants to the City that Contractor and each of its 
subcontractors will comply with, and are contractually obligated to comply 
with, all federal immigration laws and regulations that relate to their 
employees and A.R.S. § 23-214(A) (hereinafter collectively the “Contractor 
Immigration Warranty”). 
 

ii. A breach of the Contractor Immigration Warranty will constitute a material 
breach of this Agreement and will subject Contractor to penalties up to 
and including termination of this Agreement at the sole discretion of the 
City. 

iii. To ensure Contractor and its subcontractors are complying with the 
Contractor Immigration Warranty, the City retains the legal right to 
conduct random verification of the employment records of any Contractor 
or subcontractor employee who works on this Agreement, including the 
inspection of the papers of such employees. Contractor agrees to assist 
the City in regard to any random verification performed. 

 
iv.  Neither Contractor nor any subcontractor will be deemed to have 

materially breached the Contractor Immigration Warranty if Contractor or 
subcontractor establishes that it has complied with the employment 
verification provisions prescribed by Sections 274a and 274b of the 
Federal Immigration and Nationality Act and the E-Verify requirements 
prescribed by A.R.S. § 23-214(A). 

 
d. Nondiscrimination. Contractor understands and acknowledges that it is the 

policy of the City to promote non-discrimination. As such, Contractor 
represents and warrants that it does not discriminate against any employee or 
applicant for employment or person to whom it provides services because of 
race, color, national origin, age, disability, religion, sex, sexual orientation, 
gender identity and expression, veterans’ status, marital status, or genetic 
information, and represents and warrants that it complies with all applicable 
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federal, state, and local laws and executive orders regarding employment. In 
performance under this Agreement, Contractor and Contractor’s personnel will 
comply with applicable provisions of the following laws (as amended): Title VII 
of the U.S. Civil Rights Act of 1964, Section 504 of the Federal Rehabilitation 
Act, the Americans with Disabilities Act (42 U.S.C. § 12101 et seq.), and any 
other applicable non-discrimination laws and rules. 

 
e. No Boycott of Israel. To the extent A.R.S. § 35-393 through 393.03, are 

applicable, the parties hereby certify that they are not currently engaged in 
and agree for the duration of the Agreement to not engage in, a boycott of 
goods or services from Israel, as defined in A.R.S § 35-393. 

 
10. SALES/USE TAX, OTHER TAXES.  

 
a. Contractor is responsible for the payment of all taxes including federal, state, 

and local taxes related to or arising out of Contractor’s services under this 
Agreement including, by way of illustration but not limitation, federal and state 
income tax, Social Security tax, unemployment insurance taxes, and any other 
taxes or business license fees, as required. If any taxing authority should deem 
Contractor or Contractor employees an employee of the City or should 
otherwise claim the City is liable for the payment of taxes that are Contractor’s 
responsibility under this Agreement, then Contractor will indemnify the City for 
any tax liability, interest, and penalties imposed upon the City. 
 

b. The City is exempt from paying certain federal excise taxes and will furnish an 
exemption certificate upon request. The City is not exempt from state and 
local sales/use taxes. 

 
11. AMOUNTS DUE TO THE CITY. Contractor must be current and remain current in 

all obligations, whether or not related to the Agreement, due to the City during the 
performance of services under the Agreement. Payments to Contractor may be 
offset by any delinquent amounts due the City or fees and charges owed to the 
City. 
 

12. NON-WAIVER OF LIABILITY. The City of Glendale as a public entity supported by 
tax monies, in execution of its public trust, cannot agree to waive any lawful or 
legitimate right to recover monies lawfully due it. Therefore, any Contractor agrees 
that it will not insist or demand any statement whereby the City agrees to limit in 
advance or waive any right the City might have to recover actual lawful damages in 
any court of law under applicable Arizona law. 
 

13. PUBLIC RECORDS. Contractor acknowledges that the City is a public body, 
subject to Arizona’s public records laws (A.R.S. § 39-121 et seq.) and any 
documents related to this Agreement may be subject to disclosure pursuant to 
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state law in response to a public records request or to subpoena or other judicial 
process. 
 
a. If Contractor believes documents related to the Agreement contain trade 

secrets or other proprietary data, Contractor must have notified the City 
pursuant to Glendale Procurement Policy & Procedures Section703-3 or 
notified the City with a notification statement specifically identifying the trade 
secrets or other proprietary data that Contractor believes should remain 
confidential. 
 

b. In the event the City determines it is legally required to disclose pursuant to 
law any documents or information Contractor deems confidential trade secrets 
or proprietary data, the City, to the extent possible, will provide Contractor 
with prompt written notice by certified mail, fax, email or other method that 
tracks delivery status of the requirement to disclose the information so 
Contractor may seek a protective order from a court having jurisdiction over 
the matter or obtain other appropriate remedies. The notice will include a time 
period for Contractor to seek court ordered protection or other legal remedies 
as deemed appropriate by Contractor. If Contractor does not obtain such court 
ordered protection by the expiration of said time period, the City may release 
the information without further notice to Contractor. 

 
14. AUDITS AND RECORDS. Contractor must preserve the records related to this 

Agreement for six (6) years after completion of the Agreement. The City or its 
authorized agent reserves the right to inspect any records related to the 
performance of work specified herein. In addition, the City may inspect all payroll, 
billing or other relevant records kept by Contractor in relation to the Agreement. 
Contractor will permit such inspections and audits during normal business hours 
and upon reasonable notice by the City. The audit of records may occur at 
Contractor’s place of business or at City offices, as determined by the City.  
 

15. BACKGROUND CHECK. In accordance with the City’s current background check 
policies, the City may conduct criminal, driver history, and all other requested 
background checks of Contractor personnel who would perform services under the 
Agreement who will have access to the City’s information, data, or facilities. Any 
officer, employee, or agent that fails the background check must be replaced 
immediately for any reasonable cause not prohibited by law. 
 

16. SECURITY CLEARANCE AND REMOVAL OF CONTRACTOR PERSONNEL. The City 
will have final authority, based on security reasons: (i) to determine when security 
clearance of Contractor personnel is required; (ii) to determine the nature of the 
security clearance, up to and including fingerprinting Contractor personnel; and 
(iii) to determine whether any individual or entity may provide services under this 
Agreement. If the City objects to any Contractor personnel for any reasonable 



   

Revised 10.13.2021  6 
 

CITY OF GLENDALE 
STANDARD TERMS AND 

CONDITIONS 

cause not prohibited by law, then Contractor will, upon notice from the City, 
remove any such individual from performance of services under this Agreement. 
 

17. DEFAULT. 
 
a. A party will be in default of the Agreement if that party: 

i. Is or becomes insolvent or is a party to any voluntary bankruptcy or 
receivership proceeding, makes an assignment for a creditor, or there is 
any similar action that affects Contractor’s capability to perform under the 
Agreement; 
 

ii. Is the subject of a petition for involuntary bankruptcy not removed within 
sixty (60) calendar days; 
 

iii. Conducts business in an unethical manner as set forth in the City 
Procurement Rules Article 7 or in an illegal manner; or 
 

iv. Fails to carry out any term, promise, or condition of the Agreement. 
 

b. Contractor will be in default of this Agreement if Contractor is debarred 
from participating in City procurements and solicitations in accordance 
with Article 6 of the City’s Procurement Rules. 
 

c. Notice and Opportunity to Cure. In the event a party is in default then the 
other party will provide written notice to the defaulting party of the default. 
The defaulting party will have thirty (30) days from receipt of the notice to 
cure the default, unless the default is of a nature that it is reasonably 
anticipated to affect the health, safety or welfare of the public and, in such 
an event, the non-defaulting party may require a minimum seven (7) days 
to cure the default from the date of receipt of the notice; the cure period 
may be extended by mutual agreement of the parties, but no cure period 
may exceed ninety (90) days. A default notice will be deemed to be 
sufficient if it is reasonably calculated to provide notice of the nature and 
extent of such default. Failure of the non-defaulting party to provide notice 
of the default does not waive any rights under the Agreement. Failure of the 
defaulting party to cure the default will entitle the non- defaulting party to 
the election of remedies specific to the party as set forth in section 20 
below. 

 
d. Anticipatory Repudiation. Whenever the City in good faith has reason to 

question Contractor’s intent or ability to perform, the City may demand 
that Contractor give a written assurance of its intent and ability to perform. 
In the event demand is made and no written assurance is given within ten 
(10) calendar days, the City may treat this failure as an anticipatory 
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repudiation of the Agreement entitling the City to terminate the Agreement 
in accordance with section 20(a) below. 
 
 
 

18. PAYMENT TERMS. If payment terms are not indicated, terms of NET 30 days 
shall be applied by the City. Payment terms to apply after receipt of invoice or 
final acceptance of the products/services, whichever is later. Payment terms 
offering less than 20 days for payment will not be considered. Advance payments 
are not authorized. Payment will be made only for actual services or commodities 
that have been received. The City will not honor any invoices or claims which are 
tendered one (1) year after the last item on the account accrued. 
 

19. REMEDIES. The remedies set forth in this Agreement are not exclusive. Election of 
one remedy will not preclude the use of other remedies. In the event of default: 
 

a. The non-defaulting party may terminate the Agreement, and the 
termination will be effective immediately or at such other date as specified 
by the terminating party. 
 

b. The City may purchase the services or materials required under the 
Agreement from the open market, complete required work itself, or have it 
completed at the expense of Contractor. If the cost of obtaining substitute 
services exceeds the contract price in the Agreement, the City may recover 
the excess cost by: (i) requiring immediate reimbursement by the 
Contractor to the City; (ii) deduction from an unpaid balance due to 
Contractor; (iii) collection against the proposal and performance security, if 
any; (iv) collection against liquidated damages (if applicable); or (v) a 
combination of the aforementioned remedies or other remedies as 
permitted by law. Costs in this Subsection (b) include any and all, fees, and 
expenses incurred in obtaining substitute services and expended in 
obtaining reimbursement including, but not limited to, administrative 
expenses, attorneys’ fees, and costs. 

 
c. The non-defaulting party will have all other rights granted under this 

Agreement and all rights at law or in equity that may be available to it. 
 

d. Neither party will be liable for incidental, special, or consequential 
damages. 

 
20. CONTINUATION DURING DISPUTES. Contractor agrees that during any dispute 

between the parties, Contractor will continue to perform its obligations until the 
dispute is settled, instructed to cease performance by the City, enjoined or 
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prohibited by judicial action, or otherwise required or obligated to cease 
performance by other provisions in this Agreement. 
 

21. TERMINATION FOR CONVENIENCE. The City reserves the right to terminate this 
Agreement, in part or in whole, for its sole convenience upon thirty (30) calendar 
days’ written notice. Contractor acknowledges that, as with any termination 
permitted under this Agreement, in the event of a termination for convenience, 
Contractor is only entitled to payment in accordance with section 24 (Payment to 
Contractor Upon Termination); Contractor will not be entitled to any anticipated 
lost profits had the Agreement been performed to completion. 
 

22. TERMINATION FOR CONFLICT OF INTEREST (A.R.S. § 38-511). Pursuant to 
A.R.S. § 38-511, the City may cancel this Agreement within three (3) years after 
its execution, without penalty or further obligation, if any person significantly 
involved in initiating, securing, drafting, or creating the Agreement for the City 
becomes an employee or agent of Contractor. 
 

23. TERMINATION FOR NON-APPROPRIATION AND MODIFICATION FOR 
BUDGETARY CONSTRAINT. The City is a governmental agency which relies upon 
the appropriation of funds by its governing body to satisfy its obligations. If the 
City reasonably determines it does not have funds to meet its obligations under 
this Agreement, the City will have the right to terminate the Agreement without 
penalty on the last day of the fiscal period for which funds were legally available. 
In the event of such termination, the City agrees to provide written notice of its 
intent to terminate thirty (30) calendar days prior to the stated termination date. 
 

24. PAYMENT TO CONTRACTOR UPON TERMINATION. Upon termination of this 
Agreement for any reason, Contractor will be entitled only to payments authorized 
under the Agreement for those services performed or materials provided in 
accordance with the Agreement up to the date of termination, and any authorized 
expenses already incurred up to such date of termination. The City will make final 
payment within thirty (30) calendar days after the City has both completed its 
appraisal of the materials and services provided and received Contractor’s 
properly prepared final invoice. 
 

25. NON-WAIVER OF RIGHTS. There will be no waiver of any provision of this 
Agreement unless approved in writing and signed by the waiving party. Failure or 
delay to exercise any rights or remedies provided herein or by law or in equity, or 
the acceptance of, or payment for, any services hereunder, will not release the 
other party of any of the warranties or other obligations of the Agreement and will 
not be deemed a waiver of any such rights or remedies. 
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26. INSURANCE.  

Consultant shall procure and maintain for the duration of the contract insurance 
against claims for injuries to persons or damages to property which may arise 
from or in connection with the performance of the work hereunder by the 
Consultant, sub-consultants, its agents, representatives, or employees. 
 
MINIMUM SCOPE AND LIMIT OF INSURANCE  
Coverage shall be at least as broad as: 
1. Commercial General Liability (CGL):  covering CGL on an “occurrence” basis 
for bodily injury and property damage, including products-completed operations, 
personal injury and advertising injury, with limits no less than $1,000,000 per 
occurrence, $2,000,000 Aggregate.  
 
2. Automobile Liability:  covering, Code 1 (any auto), or if Consultant has no 
owned autos, Code 8 (hired) and 9 (non-owned), with limit no less than 
$1,000,000 per accident for bodily injury and property damage. 
 
3. Workers’ Compensation insurance as required by the State of Arizona, with 
Statutory Limits and Employer’s Liability Insurance with limit of no less than 
$1,000,000 per accident for bodily injury or disease.  
(Not required if consultant provides written verification it has no employees) 
 
4. Professional Liability (Errors and Omissions) Insurance appropriates to the 
Consultant’s profession, with limit no less than $2,000,000 per occurrence or 
claim, $4,000,000 aggregate.  If the policy provided is on a claims-made basis, 
the Retroactive Date must be shown and must be before the date of the contract 
or the beginning of contract work.  Insurance must be maintained and evidence of 
insurance must be provided for at least five (5) years after completion of the 
contract work.  If coverage is canceled or non-renewed, and not replaced with 
another claims-made policy form with a Retroactive Date prior to the contract 
effective date, the Consultant must purchase “extended reporting” coverage for a 
minimum of five (5) years after the completion of contract work.   
If the Consultant maintains higher limits than the minimums shown above, the 
City requires and shall be entitled to coverage for the higher limits maintained by 
the Consultant. 
 
Other Insurance Provisions 
The insurance policies are to contain, or be endorsed to contain, the following 
provisions: 
 
Additional Insured Status 
The City, its officers, officials, employees, and volunteers are to be covered as 
additional insureds on the automobile policy with respect to liability arising out of 
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automobiles owned, leased, hired or borrowed by or on behalf of the Consultant; 
and on the CGL policy with respect to liability arising out of work or operations 
performed by or on behalf of the Consultant including materials, parts, or 
equipment furnished in connection with such work or operations.  
 
Primary Coverage 
For any claims related to this contract, the Consultant’s insurance coverage shall 
be primary insurance as respects the City, its officers, officials, employees, and 
volunteers. Any insurance or self-insurance maintained by the City, its officers, 
officials, employees, or volunteers shall be excess of the Consultant’s insurance 
and shall not contribute with it. 
 
Notice of Cancellation 
Each insurance policy required above shall state that coverage shall not be 
canceled, except with notice to the City. 
 
Waiver of Subrogation 
Consultant hereby grants to City a waiver of any right to subrogation which any 
insurer of said Consultant may acquire against the City by virtue of the payment of 
any loss under such insurance.  Consultant agrees to obtain any endorsement that 
may be necessary to affect this waiver of subrogation, but this provision applies 
regardless of whether or not the City has received a waiver of subrogation 
endorsement from the insurer.   
 
Acceptability of Insurers 
Insurers must be authorized to conduct business in the State of Arizona as 
authorized by the Department of Insurance.  Insurance is to be placed with 
insurers with a current A.M. Best’s rating of no less than A:VII, unless otherwise 
acceptable to the City. 
 
Verification of Coverage 
Consultant shall furnish the City with original certificates and amendatory 
endorsements or copies of the applicable policy language effecting coverage 
required by this clause.  All certificates and endorsements are to be received and 
approved by the City’s contact before work commences.  DO NOT SEND 
CERTIFICATES TO RISK MANAGEMENT.  Failure to obtain the required documents 
prior to the work beginning shall not waive the Consultant’s obligation to provide 
them.  The City reserves the right to require complete, certified copies of all 
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required insurance policies, including endorsements required by these 
specifications, at any time.  
 
Subcontractors 
Consultant shall require and verify that all subcontractors maintain insurance 
meeting all the requirements stated herein. 
 
Special Risks or Circumstances 
City reserves the right to modify these requirements, including limits, based on 
the nature of the risk, prior experience, insurer, coverage, or other special 
circumstances.     

 
27. INDEMNIFICATION; LIABILITY. 

 
a. To the fullest extent permitted by law, Contractor agrees to defend, indemnify 

and hold harmless the City, its elected officials, agents, representatives and 
employees (collectively, including the City, “City Personnel”) from and against 
any and all liabilities, demands, claims, suits, penalties, obligations, losses, 
damages, causes of action, fines or judgments of any kind, including costs, 
attorneys’, witnesses’ and expert witnesses’ fees, and expenses incident 
thereto (all of the foregoing, collectively “Claims”) imposed upon or asserted 
against City Personnel by a third party relating to, arising out of or resulting 
from, in whole or in part: (i) services or materials provided under this 
Agreement by Contractor or its officers’, agents’, or employees’ (collectively, 
including Contractor, “Contractor Personnel”): (ii) negligent acts, errors, 
mistakes or omissions of Contractor Personnel; or (iii) failure of Contractor 
Personnel to comply with or fulfill the obligations established by this 
Agreement. Contractor’s indemnification, duty to defend and hold harmless 
City Personnel in this Subsection (a) will apply to all Claims against City 
Personnel except Claims arising solely from the negligence or intentional acts 
of City Personnel. 
 

b. The City assumes no liability for the actions of Contractor Personnel and will 
not indemnify or hold Contractor Personnel or any third party harmless for 
Claims relating to, arising out of or resulting from, in whole or in part, this 
Agreement or use of Contractor Personnel-provided services or materials. 

 
28. WARRANTY. Contractor warrants that the services and materials will conform to 

the requirements of the Agreement. Additionally, Contractor warrants that all 
services will be performed in a good, workman-like and professional manner. The 
City’s acceptance of services or materials provided by Contractor will not relieve 
Contractor from its obligations under this warranty. If the City reasonably 
determines any materials or services are of a substandard or unsatisfactory 
manner, Contractor, at no additional charge to the City, will provide materials or 
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redo such services until in accordance with this Agreement and to the City’s 
reasonable satisfaction. Unless otherwise agreed, Contractor warrants that 
materials will be new, unused, of most current manufacture and not discontinued, 
will be free of defects in materials and workmanship, will be provided in 
accordance with manufacturer's standard warranty for at least one (1) year unless 
otherwise specified, and will perform in accordance with manufacturer's published 
specifications. 
 

29. THE CITY’S RIGHT TO RECOVER AGAINST THIRD PARTIES. Contractor will do 
nothing to prejudice the City’s right to recover against third parties for any loss, 
destruction, or damage to City property and will, at the City’s request and 
expense, furnish to the City reasonable assistance and cooperation in obtaining 
recovery, including assistance in the prosecution or defense of suit and the 
execution of instruments of assignment in favor of the City. 
 

30. NO GUARANTEE OF WORK. Contractor acknowledges and agrees: (i) it is not 
entitled to deliver any specific amount of materials or services, or any materials or 
services at all, under this Agreement; and (ii) the materials or services will be 
requested by the City on an as needed basis, at the sole discretion of the City. Any 
document referencing quantities or performance frequencies represent the City's 
best estimate of current requirements, but will not bind the City to purchase, 
accept, or pay for materials or services which exceed its actual needs. 
 

31. OWNERSHIP. All deliverables, services, and information provided by Contractor or 
the City pursuant to this Agreement (whether electronically or manually 
generated) including without limitation, reports, test plans, and survey results, 
graphics, and technical tables, originally prepared in the performance of this 
Agreement, are the property of the City and will not be used or released by 
Contractor or any other person except with prior written permission by the City. 
 

32. USE OF NAME. Contractor will not use the name of the City of Glendale in any 
advertising or publicity without obtaining the prior written consent of the City. 
 

33. PROHIBITED ACTS. Contractor acknowledges the applicability of A.R.S. § 38-504 
which prohibits a person who, within the preceding twelve (12) months, is or was 
a public officer or employee of the City from representing another person 
(including Contractor) before the City on any matter for which the officer or 
employee was directly concerned and personally participated in during their 
service or employment by a substantial and material exercise of administrative 
discretion. Further, while employed by the City and for two (2) years thereafter, 
public officers or employees are prohibited from disclosing or using, without 
appropriate authorization, any confidential information acquired by such person in 
the course of his or her official duties at the City. 
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34. FOB DESTINATION FREIGHT PREPAID AND ALLOWED. All deliveries will be FOB 
destination freight prepaid and allowed unless otherwise agreed. 
 

35. RISK OF LOSS. Contractor agrees to bear all risk of loss, injury, or destruction of 
Contractor’s goods or equipment incidental to Contractor providing the services 
and materials under this Agreement and such loss, injury, or destruction will not 
release Contractor from any obligation hereunder. 
 

36. SAFEGUARDING CITY PROPERTY. Contractor will be responsible for any damage 
or loss to City real or personal property when such property is the responsibility of 
or in the custody of Contractor or its personnel. 
 

37. WARRANTY OF RIGHTS. Contractor warrants it has title to, or the right to allow 
the City to use, the materials and services being provided, and that the City may 
use same without suit, trouble or hindrance from Contractor or third parties. 
 

38. PROPRIETARY RIGHTS INDEMNIFICATION. Without limiting the warranty in 
section 36, Contractor will without limitation and at its expense defend the City 
against all claims asserted by any person that anything provided by Contractor 
infringes a patent, copyright, trade secret or other intellectual property right and 
must, without limitation, pay the costs, damages and attorneys' fees awarded 
against the City in any such action, or pay any settlement of such action or claim. 
Each party agrees to notify the other promptly of any matters to which this 
provision may apply and to cooperate with each other in connection with such 
defense or settlement. If a preliminary or final judgment is obtained against the 
City’s use or operation of the items provided by Contractor hereunder or any part 
thereof by reason of any alleged infringement, Contractor will, at its expense and 
without limitation, either: (a) modify the item so that it becomes non-infringing; 
(b) procure for the City the right to continue to use the item; (c) substitute for the 
infringing item other item(s) having at least equivalent capability; or (d) refund to 
the City an amount equal to the price paid, less reasonable usage, from the time 
of installation acceptance through cessation of use, which amount will be 
calculated on a useful life not less than five (5) years, plus any additional costs the 
City may incur to acquire substitute supplies or services. 
 

39. CONTRACT ADMINISTRATION. The contract will be administered by the 
applicable Procurement Officer and/or an authorized representative from the 
using department (collectively “Contractor Administrators”); all questions 
regarding the Agreement will be referred to the Contract Administrators. If 
authorized by the Contract Administrators, supplements or amendments may be 
written to the Agreement for the addition or deletion of services. Payment will be 
negotiated and determined by the Contract Administrators. 
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40. SAFETY DATA SHEETS. Contractor is to supply Safety Data Sheets (S.D.S.) in 
accordance with Federal requirements. Contractor entering the City workplace 
with hazardous materials will supply the City with S.D.S. covering those particular 
products the contractor may expose City employees or the general public to while 
working at the site. 
 

41. FORCE MAJEURE. Failure by either party to perform its duties and obligations will 
be excused by unforeseeable circumstances beyond its reasonable control, 
including acts of nature, acts of the public enemy, riots, fire, explosion, 
legislation, and governmental regulation. The party whose performance is so 
affected will, within five (5) calendar days of the unforeseeable circumstance, 
notify the other party of all pertinent facts and identify the force majeure event. 
The party whose performance is so affected must also take all reasonable steps, 
promptly and diligently, to prevent such causes if it is feasible to do so or to 
minimize or eliminate the effect thereof. The delivery or performance date will be 
extended for a period equal to the time lost by reason of delay, plus such 
additional time as may be reasonably necessary to overcome the effect of the 
delay, provided however, under no circumstances will delays caused by a force 
majeure extend beyond one hundred-twenty (120) calendar days from the 
scheduled delivery or completion date of a task unless agreed upon by the parties. 
 
a. Force majeure shall not include the following circumstances: 

i. Late delivery of equipment or materials caused by congestion at a 
manufacturer’s plant or elsewhere, or an oversold condition of the market. 
 

ii. Late performance by a subcontractor unless the delay arises out of a force 
majeure occurrence in accordance with this force majeure term and 
condition; or 
 

iii. Inability of either the Contractor or any subcontractor to acquire or 
maintain any required insurance bonds, licenses, or permits. 

 
42. FUEL CHARGES AND PRICE INCREASES. No fuel surcharges will be accepted. No 

price increases will be accepted without proper request by Contractor and 
response by the City’s Purchasing Division. 
 

43. NOTICES. All notices to be given pursuant to this Agreement must be delivered to 
the parties at their respective addresses. Notices may be sent via personally 
delivery, certified or registered mail with postage prepaid, overnight courier, or 
facsimile. If provided by personal delivery, receipt will be deemed effective upon 
delivery. If sent via certified or registered mail, receipt will be deemed effective 
three (3) calendar days after being deposited in the United States mail. If sent via 
overnight courier, or facsimile, receipt will be deemed effective two (2) calendar 
days after the sending thereof. 
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44. GOVERNING LAW, FORUM. This Agreement is governed by the laws of the State 

of Arizona. The exclusive forum selected for any proceeding or suit, in law or 
equity, arising from or incident to this Agreement will be Maricopa County, 
Arizona. 
 

45. INTEGRATION CLAUSE. This Agreement, including all attachments and exhibits 
hereto, supersede all prior oral or written agreements, if any, between the parties 
and constitutes the entire agreement between the parties with respect to the work 
to be performed. 
 

46. PROVISIONS REQUIRED BY LAW. Any provision required by law to be in this 
Agreement is a part of this Agreement as if fully stated herein. 
 

47. SEVERABILITY. If any provision of this Agreement is declared void or 
unenforceable, such provision will be severed from this Agreement, which will 
otherwise remain in full force and effect. The parties will negotiate diligently in 
good faith for such amendment(s) of this Agreement as may be necessary to 
achieve the original intent of this Agreement, notwithstanding such invalidity or 
unenforceability. 
 

48. SURVIVING PROVISIONS. Notwithstanding any completion, termination, or other 
expiration of this Agreement, all provisions which, by the terms of reasonable 
interpretation thereof, set forth rights and obligations that extend beyond 
completion, termination, or other expiration of this Agreement, will survive and 
remain in full force and effect. Except as specifically provided in this Agreement, 
completion, termination, or other expiration of this Agreement will not release any 
party from any liability or obligation arising prior to the date of termination. 
 

49. A.R.S. SECTIONS 1-501 and 1-502. Pursuant to A.R.S §§ 1-501 and 1-502, any 
person who applies to the City for a local public benefit (the definition of which 
includes a grant, contract or loan) must demonstrate his or her lawful presence in 
the United States. As this Agreement is deemed a local public benefit, if 
Contractor is an individual (natural) person or sole proprietorship, Contractor 
agrees to sign and submit the necessary documentation to prove compliance with 
the statutes, if applicable. 
 

50. AUTHORITY. Each party hereby warrants and represents that it has full power and 
authority to enter into and perform this Agreement, and that the person signing on 
behalf of each is properly authorized and empowered to enter into the Agreement. 
Each party further acknowledges that it has read this Agreement, understands it, 
and agrees to be bound by it. 
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51. . LIENS. Contractor shall hold the City harmless from claimants supplying labor or 
materials to the Contractor or his subcontractors in the performance of the work 
required under his contract. Contractor shall provide written certification that all 
liens against materials have been satisfied upon request.  
 

52. PCI DSS Compliance. In the event any Contractor engages in payment card 
transactions as a part of the services provided to the City, Contractor shall comply 
with the Payment Card Industry Data Security Standards (“PCI DSS”) and any 
amendments or restatements of the PCI DSS during the Term of this Agreement. 
Contractor accepts responsibility for the security of the City’s and/or any 
customer’s credit card data in its possession, even if all or a portion of the 
services to City are subcontracted to third parties. 
 

53. Counterpart. Contract may be executed in one or more counterparts, and each 
executed counterpart will possess the full force and effect of the original. 
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	Consultant shall procure and maintain for the duration of the contract insurance against claims for injuries to persons or damages to property which may arise from or in connection with the performance of the work hereunder by the Consultant, sub-cons...
	MINIMUM SCOPE AND LIMIT OF INSURANCE
	Coverage shall be at least as broad as:
	1. Commercial General Liability (CGL):  covering CGL on an “occurrence” basis for bodily injury and property damage, including products-completed operations, personal injury and advertising injury, with limits no less than $1,000,000 per occurrence, $...
	2. Automobile Liability:  covering, Code 1 (any auto), or if Consultant has no owned autos, Code 8 (hired) and 9 (non-owned), with limit no less than $1,000,000 per accident for bodily injury and property damage.
	3. Workers’ Compensation insurance as required by the State of Arizona, with Statutory Limits and Employer’s Liability Insurance with limit of no less than $1,000,000 per accident for bodily injury or disease.
	(Not required if consultant provides written verification it has no employees)
	4. Professional Liability (Errors and Omissions) Insurance appropriates to the Consultant’s profession, with limit no less than $2,000,000 per occurrence or claim, $4,000,000 aggregate.  If the policy provided is on a claims-made basis, the Retroactiv...
	If the Consultant maintains higher limits than the minimums shown above, the City requires and shall be entitled to coverage for the higher limits maintained by the Consultant.
	Other Insurance Provisions
	The insurance policies are to contain, or be endorsed to contain, the following provisions:
	Additional Insured Status
	The City, its officers, officials, employees, and volunteers are to be covered as additional insureds on the automobile policy with respect to liability arising out of automobiles owned, leased, hired or borrowed by or on behalf of the Consultant; and...
	Primary Coverage
	For any claims related to this contract, the Consultant’s insurance coverage shall be primary insurance as respects the City, its officers, officials, employees, and volunteers. Any insurance or self-insurance maintained by the City, its officers, off...
	Notice of Cancellation
	Each insurance policy required above shall state that coverage shall not be canceled, except with notice to the City.
	Waiver of Subrogation
	Consultant hereby grants to City a waiver of any right to subrogation which any insurer of said Consultant may acquire against the City by virtue of the payment of any loss under such insurance.  Consultant agrees to obtain any endorsement that may be...
	Acceptability of Insurers
	Insurers must be authorized to conduct business in the State of Arizona as authorized by the Department of Insurance.  Insurance is to be placed with insurers with a current A.M. Best’s rating of no less than A:VII, unless otherwise acceptable to the ...
	Verification of Coverage
	Consultant shall furnish the City with original certificates and amendatory endorsements or copies of the applicable policy language effecting coverage required by this clause.  All certificates and endorsements are to be received and approved by the ...
	Subcontractors
	Consultant shall require and verify that all subcontractors maintain insurance meeting all the requirements stated herein.
	Special Risks or Circumstances
	City reserves the right to modify these requirements, including limits, based on the nature of the risk, prior experience, insurer, coverage, or other special circumstances.

