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7. HISTORICAL BACKGROUNDIDISCUSSION: Staff has already approved a contract with Triora Group in
the amount of $29,000, which did not require Council approval, for Oracle Applications Database Analyst
(DBA) consulting services. Staff is now requesting an additional $46,000 to continue database analyst
services. The City is currently recruiting to fill the DBA position.

8. EVALUATION PROCESS: Triora Group was selected to provide Oracle Database consulting services
based on the qualifications of their consultants and their knowledge of City operations. Continuing to use
the same consultant for further consulting services has been determined to be in the best interest of the
City until the position is permanently filled.

9. FINANCIAL IMPLICATIONS: Funds for this service are available in are available in
101.1280.0000.5219.ITNOSX General Funds, IT Infrastructure, Other Professional Services, IT Network
Operations $75,000.

10. PROPOSED MOTION: Approve an agreement for consulting services with Triora Group in an amount
not to exceed $75,000.
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CITY OF CHANDLER
PROFESSIONAL SERVICES AGREEMENT

THIS AGREEMENT is made and entered into this __day of May, 2008, by and between the
City of Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as
"CITY", and Triora Group LLC, hereinafter referred to as "CONSULTANT".

WHEREAS, the Mayor and City Council of the City of Chandler is authorized and empowered
by provisions of the City Charter to execute contracts for professional services; and

WHEREAS, CONSULTANT represents that CONSULTANT has the expertise and is qualified to
perform the services described in the Agreement.

NOW THEREFORE, in consideration of the mutual promises and obligations set forth herein,
the parties hereto agree as follows:

1. CONTRACT ADMINISTRATOR

1.1. To provide the professional services required by this Agreement CONSULTANT shall
act under the authority and approval of the IT Network Supervisor or designee, (the
Contract Administrator), who shall oversee the execution of this Agreement, assist the
CONSULTANT with any necessary information, audit billings, and approve payments.
The CONSULTANT shall channel reports and special requests through the Contract
Administrator.

1.2. CITY reserves the right to review and approve any/all changes to CONSULTANTS key
staff assigned to the CITY project by the firm during the term of this Agreement.

2. SCOPE OF WORK: CONSULTANT shall provide those services described in Exhibit A
attached hereto and made a part hereof by reference.

3. ACCEPTANCE AND DOCUMENTATION: Each task shall be reviewed and approved
by CITY to determine acceptable completion. All documents, including but not limited to,
data compilations, studies, and reports which are prepared in the performance of this
Agreement, shall be and remain the property of CITY and shall be delivered to CITY
before final payment is made to CONSULTANT.

4. FEE SCHEDULE: For the services described in paragraph 2 of this Agreement, CITY
shall pay CONSULTANT a fee not to exceed the sum of Seventy-five Thousand Dollars
($75,000) in accordance with the fee schedule attached hereto as Exhibit Band
incorporated herein by reference.

5. TERM: Following execution of this Agreement by CITY, CONSULTANT shall
immediately commence work and shall complete all services described herein no later
than December 30,2008.

6. TERMINATION:

6.1 Termination for Convenience: CITY reserves the right to terminate this Contract or
any part thereof for its sole convenience with thirty (30) days written notice. In the event
of such termination, CONTRACTOR shall immediately stop all work hereunder, and shall
immediately cause any of its suppliers and subcontractors to cease such work. As
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compensation in full for services performed to the date of such termination, the
CONTRACTOR shall receive a fee for the percentage of services actually performed.
This fee shall be in the amount to be mutually agreed upon by the CONTRACTOR and
CITY, based on the agreed Scope of Work. If there is no mutual agreement, the
Management Services Director shall determine the percentage of work performed for
each task detailed in the Scope of Work and the CONTRACTOR's compensation shall
be based upon such determination and CONTRACTOR's fee scheduled included herein.

6.2 Termination for Cause: City may terminate this Contract for Cause upon the
occurrence of anyone or more of the following events:

1) If CONSULTANT fails to perform pursuant to the terms of this Agreement

2) If CONSULTANT is adjudged a bankrupt or insolvent;

3) If CONSULTANT makes a general assignment for the benefit of creditors;

4) If a trustee or receiver is appointed for CONSULTANT or for any of CONSULTANT'S
property;

5) If CONSULTANT files a petition to take advantage of any debtor's act, or to
reorganize under the bankruptcy or similar laws;

6) If CONSULTANT disregards laws, ordinances, rules, regulations or orders of any
public body having jurisdiction;

7) Where Agreement has been so terminated by CITY, the termination shall not affect
any rights of CITY against CONSULTANT then existing or which may thereafter
accrue.

6.3 Availability of Funds for the next Fiscal Year. Funds may not presently be available
under this agreement beyond the current fiscal year. No legal liability on the part of the
CITY for services may arise under this agreement beyond the current fiscal year until
funds are made available for performance of this agreement. The CITY may reduce
services or terminate this agreement without further recourse, obligation, or penalty in
the event that insufficient funds are appropriated. The City Manager shall have the sole
and unfettered discretion in determining the availability of funds.

7. INDEMNIFICATION: The Consultant agrees to indemnify, defend, and save harmless
the City of Chandler, its Mayor and Council, appointed boards and commissions,
officials, officers, employees, individually and collectively; from all losses, claims, suits,
actions, payments and judgments, demands, expenses, attorney's fees, defense costs,
or actions of any kind and nature resulting from personal injury to any person, including
employees of the Consultant or of any Sub Consultant employed by the Consultant
(including bodily injury and death) or damages to any property, arising or alleged to have
arisen out of the negligent performance of the Consultant for the work to be performed
hereunder, except any such injury or damages arising out of the sole negligence of the
City, its officers, agents or employees. IT IS THE INTENTION OF THE PARTIES to this
contract that the City of Chandler, its Mayor and Council, appointed boards and
commissions, officials, officers, employees, individually and collectively, are to be
indemnified against their own negligence unless and except their negligence is found to
be the sole cause of the injury to persons or damages to property.

The amount and type of insurance coverage requirements set forth herein will in no way
be construed as limiting the scope of the indemnity in this paragraph.
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8. INSURANCE REQUIREMENTS: CONSULTANT shall provide and maintain the
insurance as listed in Exhibit C attached hereto and made a part hereof by reference.

9. ENTIRE AGREEMENT: This Agreement constitutes the entire understanding of the
parties and supersedes all previous representations, written or oral, with respect to the
services specified herein. This Agreement may not be modified or amended except by a
written document, signed by authorized representatives or each party.

10. ARIZONA LAW: This Agreement shall be governed and interpreted according to the
laws of the State of Arizona.

11. CONFLICT OF INTEREST:

11.1 No Kickback. CONTRACTOR warrants that no person has been employed or
retained to solicit or secure the Agreement upon an agreement or understanding for a
commission, percentage, brokerage or contingent fee; and that no member of the City
Councilor any employee of the CITY has any interest, financially or otherwise, in the
firm unless this interest has been declared pursuant to the provisions of A.R.S. section
38-501. Any such interests were disclosed in CONTRACTOR'S proposal to the CITY.

11.2 Kickback Termination. CITY may cancel any contract or agreement, without penalty or
obligation, if any person significantly involved in initiating, negotiating, securing, drafting
or creating the agreement on behalf of the CITY 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 CONTRACTOR to any other party to the Agreement with
respect to the subject matter of the Agreement. The cancellation shall be effective when
written notice for CITY is received by all other parties, unless the notice specifies a later
time (A. R.S. 38-511).

11.3 No Conflict. CONTRACTOR stipulates that its officers and employees do not now have
a conflict of interest and it further agrees for itself, its officers and its employees that it
will not contract for or accept employment for the performance of any work or services
with any individual business, corporation or government unit that would create a conflict
of interest in the performance of its obligations pursuant to this project.

12. Alternative Dispute Resolution: CONTRACTOR and CITY agree to resolve any
dispute arising pursuant to this agreement pursuant to the provisions of Exhibit D.

13. NOTICES: All notices or demands required to be given pursuant to the terms of this
Agreement shall be given to the other party in writing, delivered by hand or registered or
certified mail, at the addresses set forth below, or to such other address as the parties
may substitute by written notice given in the manner prescribed in this paragraph.

In the case of City:
City of Chandler
Purchasing Division
P.O. Box 4008, Mail Stop 901
Chandler, AZ 85244-4008
480.782.2400

Triora

In the case of CONSULTANT:
Triora Group, LLC
3928 Esquire
Plano, TX 75023
(888) 906-9994
(972) 596-7428
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Notices shall be deemed received on date delivered, if delivered by hand, and on the
delivery date indicated on receipt if delivered by certified or registered mail.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this
day of May 2008.

CITY OF CHANDLER

Mayor

APPROVE AS TO FORM

City Attor~v

ATTEST: ef'

City Clerk

Triora

Date

SEAL
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CONSULTANT

By:
Robert Lee McMillen

Title: ------------

ATTEST: If Corporation

Secretary



MAY-09-2008 09:26 AM TRIORA GROUP LLC 872 852 1620 P.04

Notices shall be deemed received on date delivered, If delivered by hand, and on the
delivery date indicated on receipt if delivered by certified or registered mail.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this
day of May 2008.

CITY OF CHANDLER

Mayor

APPROVE AS TO FORM

City Attorney

ATIEST:

City Clerk

Triora

Date

SEAL
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CONSULTANT

Title:~AA4:__

ATTEST: If Corporation

~CLm~
Secretary



EXHIBIT A
SCOPE OF WORK

The consultant shall perform the following tasks related to maintaining the City of Chandler's
Oracle and Miscellaneous Databases:

1. Ongoing maintenance of Oracle Applications shall include:
• Support Business Analysts/Systems Analysts in working SR issues with Oracle.
• Test and apply patches to fix issues encountered.
• Apply Vertex tax updates.
• Monitor and resolve space issues.
• Identify and resolve performance issues.
• Perform Backups, clones and system recovery as requested/needed.
• Attend Functional and Technical Oracle meetings as directed. Provide

recommendations/information on latest patch releases or possible future direction on
what might need to be applied (Family Packs, etc.).

2. Provide after-hours/emergency response to critical issues with ability to login remotely
(City will provide access).

3. Complete work on the following issues:
• Identify and cleanup system directories (Note 274666.1).
• Resolve issue with COC Project Analyst responsibility (Heat ticket 42894).
• Create alert to notify when Workflow Mailer is down in Production.
• Purge null rows from PAY_RUN_RESULTS and associated tables (Patch 4112221).
• Drop and recreate Workflow Control queue in order to enable Purge process in

Production.
• Add customizations to clone program to automatically populate Inbound Email

account information based on instance being created.

4. Complete work on the following projects:
• Review Oracle E-Business Technical Health Check Assessment.
• Create Disaster Recovery Plan that outlines current process in place.
• Attend meetings and provide support on the following Citywide Projects:

i. Intellitime
ii. 9.2.08 & 10G Upgrade
iii. License Support and upgrade
iv. Evaluate and submit recommendations on Oracle Fusion Path

• Create "Junior" Workflow Administrator policy/logon account.
• Load additional Discoverer Payroll views/folders, etc.
• Create integrated plan for upgrade of Oracle database to 10g to include

recommendations for upgrade of Java and Jinitiator.
• Evaluate overall system health and provide assessment.
• Provide training to Systems Analyst on identifying and resolving Workflow errors.

5. Other Duties as Assigned
• The IT Host Systems/Network Supervisor may assign other task and duties not

listed above to maintain the City of Chandler's Oracle and Miscellaneous
Databases.
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EXHIBIT B
FEE SCHEDULE

This is a time and materials engagement based upon the scope, deliverables and assumptions
included in this agreement and the City shall pay the Consultant at a rate of $125 per hour for
hours actually worked not to exceed $75,000.

CONSULTANT shall provide copies of receipts for all reimbursable expenses and the City shall
pay at face value. Reimbursable expenses include travel cost for airfare (coach), car rental
(economy) and parking and fees. Travel, per diem and all expenses shall be invoiced and
reimbursed at actual cost not to exceed the GSA daily rates found at this website:
http://www.gsa.gov/Portal/gsa/ep/contentView.do?queryYear=2006&contentType=GSA BASIC

&contentld=17943&queryState=Arizona&noc=T
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EXHIBIT C
INSURANCE REQUIREMENTS

1. CONSULTANT, at its own expense, shall purchase and maintain insurance of the types and
amounts required in this section, with companies possessing a current A.M. Best, Inc. rating
of B++6, or better and legally authorized to do business in the State of Arizona with policies
and forms satisfactory to CITY.

2. Policies written on a "Claims made" basis are not acceptable without written permission from
the City's Risk Manager.

3. 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 is satisfactorily
completed and formally accepted. Failure to do so may, at the sole discretion of CITY,
constitute a material breach of this Agreement and may result in termination of this contract.

4. If any of the insurance policies are not renewed prior to expiration, payments to the
CONSULTANT may be withheld until these requirements have been met, or at the option of
the City, the City may pay the Renewal Premium and withhold such payments from any
monies due the CONSULTANT.

5. All insurance policies, except Workers' Compensation and Professional Liability required by
this Agreement, and self-insured retention or deductible portions, shall name, to the fullest
extent permitted by law for claims arising out of the performance of this contract, the City of
Chandler, its agents, representatives, officers, directors, officials and employees as
Additional Insureds.

6. CONSULTANT's insurance shall be primary insurance over any insurance available to the
CITY and as to any claims resulting from this contract, it being the intention of the parties
that the insurance policies so effected shall protect both parties and be primary coverage for
any and all losses covered by the described insurance.

7. The insurance policies, except Workers' Compensation, shall contain a waiver of transfer
rights of recovery (subrogation) against CITY, its agents, representatives, officers, directors,
officials and employees for any claims arising out of CONSULTANT's acts, errors, mistakes,
omissions, work or service.

8. The insurance policies may provide coverage, which contain deductibles or self-insured
retentions. Such deductible and/or self-insured retentions shall be assumed by and be for
the account of, and at the sole risk of CONSULTANT. CONSULTANT shall be solely
responsible for the deductible and/or self-insured retention. The amounts of any self-insured
retentions shall be noted on the Certificate of Insurance. CITY, at its option, may require
CONSULTANT to secure payment of such deductibles or self-insured retentions by a Surety
Bond or an irrevocable and unconditional letter of credit. Self-insured retentions (SIR) in
excess of $25,000 will only be accepted with the permission of the Management Services
Director/designee..

9. All policies and certificates shall contain an endorsement providing that the coverage
afforded under such policies shall not be reduced, canceled or allowed to expire until at
least thirty (30) days prior written notice has been given to CITY.

10. Information concerning reduction of coverage on account of revised limits or claims paid
under the General Aggregate, or both, shall be furnished by the CONSULTANT with
reasonable promptness in accordance with the CONSULTANT's information and belief.
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11. In the event that claims in excess of the insured amounts provided herein, are filed by
reason of any operations under this contract, the amount of excess of such claims, or any
portion thereof, may be withheld from payment due or to become due the CONSULTANT
until such time as the CONSULTANT shall furnish such additional security covering such
claims as may be determined by the CITY.

C.1 PROOF OF INSURANCE - CERTIFICATES OF INSURANCE

1. Prior to commencing work or services under this Agreement, CONSULTANT shall
furnish to CITY Certificates of Insurance, issued by CONSULTANT's insurer(s), as
evidence that policies providing the required coverages, conditions and limits required by
this Agreement are in full force and effect and obtain from the City's Risk Management
Division approval of such Certificates.

2. If a policy does expire during the life of this Agreement, a renewal certificate must be
sent to the City of Chandler five (5) days prior to the expiration date.

3. All Certificates of Insurance shall identify the policies in effect on behalf of
CONSULTANT, their policy period(s), and limits of liability. Each Certificate shall include
the job site and project number and title. Coverage shown on the Certificate of
Insurance must coincide with the requirements in the text of the contract documents.
Information required to be on the certificate of Insurance may be typed on the reverse of
the Certificate and countersigned by an authorized representative of the insurance
company.

4. CITY reserves the right to request and to receive, within 10 working days, certified
copies of any or all of the herein required insurance policies and/or endorsements. CITY
shall not be obligated, however, to review same or to advise CONSULTANT of any
deficiencies in such policies and endorsements, and such receipt shall not relieve
CONSULTANT from, or be deemed a waiver of CITY's right to insist on, strict fulfillment
of CONSULTANT's obligations under this Agreement.

C.2 REQUIRED COVERAGE

1. Such insurance shall protect CONSULTANT from claims set forth below which may arise
out of or result from the operations of CONSULTANT under this Contract and for which
CONSULTANT may be legally liable, whether such operations be by the CONSULTANT
or by a Sub-consultant or subcontractor or by anyone directly or indirectly employed by
any of them, or by anyone for whose acts any of them may be liable. Coverage under
the policy will be at least as broad as Insurance Services Office, Inc., policy form
CG00011093 or equivalent thereof, including but not limited to severability of interest
and waiver of subrogation clauses.

2. Claims under workers' compensation, disability benefit and other similar employee
benefit acts which are applicable to the Work to be performed;

3. Claims for damages because of bodily injury, occupational sickness or disease, or death
of the Contractor's employees;

4. Claims for damages because of bodily injury, sickness or disease, or death of any
person other than the Contractor's employees;

5. Claims for damages insured by usual personal injury liability coverage;

6. Claims for damages, other than to Work itself, because of injury to or destruction of
tangible property, including loss of use resulting therefrom;
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7. Claims for damages because of bodily injury, death of a person or property damage
arising out of ownership, maintenance or use of a motor vehicle; Coverage will be at
least as broad as Insurance Service Office, Inc., coverage Code "I" "any auto" policy
form CA00011293 or equivalent thereof.

8. Claims for bodily injury or property damage arising out of completed operations;

9. Claims involving contractual liability insurance applicable to the Contractor's obligations
under the Indemnification Agreement;

10. Claims for injury or damages in connection with one's professional services;

11. Claims involving construction projects while they are in progress. Such insurance shall
include coverage for loading and off loading hazards. If any hazardous material, as
defined by any local, state or federal authorities are to be transported, MCS 90
endorsement shall be included.

C.2.1 Commercial General Liability - Minimum Coverage Limits

The Commercial General Liability insurance required herein shall be written for not less
than $1,000,000 limits of liability or ten percent (10%) of the Contract Price, whichever
coverage is greater. Any combination between general liability and excess general liability
alone amounting to a minimum of $1,000,000 per occurrence (or 10% per occurrence) and
an aggregate of $2,000,000 (or 20% whichever is greater) in coverage will be acceptable.
The Commercial General Liability additional insured endorsement shall be as broad as the
Insurance Services, Inc's (ISO) Additional Insured, Form B, CG 20101001, and shall
include coverage for CONSULTANT's operations and products, and completed operations.

C.2.2 General Liability - Minimum Coverage Limits

The General Liability insurance required herein, including, Comprehensive Form, Premises­
Operations, Explosion and Collapse, Underground Hazard, Products/Completed
Operations, Contractual Insurance, Broad Form Property Damage, Independent
Contractors, and Personal Injury shall be written for Bodily Injury and Property Damage
Combined shall be written for not less than $1,000,000 or 10% of the contract cost and with
a $2,000,000 aggregate.

C.2.3 Automobile Liability

CONSULTANT shall maintain Commercial/Business Automobile Liability insurance with a
combined single limit for bodily injury and property damage of not less than $1,000, 000
each occurrence with respect to any owned, hired, and non-owned vehicles assigned to or
used in performance of the CONSULTANT's work. Coverage shall be at least as broad as
coverage code 1, "any auto", (Insurance Service Office, Inc. Policy Form CA 00011293, or
any replacements thereof). Such insurance shall include coverage for loading and off
loading hazards if hazardous substances, materials or wastes are to be transported and a
MCS 90 endorsement shall be included with coverage limits of $5,000,000 per accident for
bodily injury and property damage.

C.2.4 Worker's Compensation and Employer's Liability

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 the work or services; and, Employer's Liability insurance of
not less than $1,000,000 for each accident, $1,000,000 disease coverage for each
employee, and $1,000,000 disease policy limit.
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In case any work is subcontracted, CONSULTANT will require the Subcontractor to provide
Workers' Compensation and Employer's Liability to at least the same extent as required of
CONSULTANT.

C.2.5 Professional Liability

CONSULTANT shall maintain Professional Liability insurance covering acts, errors,
mistakes and omissions arising out of the work or services performed by DESIGN
CONSULTANT, or any person employed by CONSULTANT, with a claims made policy limit
of not less than $1,000,000.
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EXHIBIT D
ALTERNATE DISPUTE RESOLUTION

REQUIREMENT FOR ALTERNATIVE DISPUTE RESOLUTION: Notwithstanding anything to
the contrary provided elsewhere in the Agreement documents, the alternate dispute resolution
(ADR) process provided herein shall be the exclusive initial means for resolution of claims or
disputes and other matters in question between CITY and CONSULTANT arising out of, or
relating to the Agreement documents, interpretation of the Agreement, or the performance or
the breach by any party thereto, including but not limited to, original claims or disputes asserted
as cross claims, counterclaims, third party claims or claims for indemnity or subrogation, in any
threatened or ongoing litigation or arbitration with third parties, if such disputes involve parties to
Agreements containing this ADR provision.

A. INTERNAL RESOLUTION PROCESS

1. Notice: CONSULTANT shall submit written notice of any claim or dispute to the
Purchasing Manager within thirty (30) days of the occurrence, event or disputed
response from CITY for immediate resolution pursuant to these provisions. Each claim
or dispute shall be submitted and resolved as they occur and not postponed until the end
of the Agreement nor lumped together with other pending claims.

2. Forfeiture: Failure to submit a notice of any claim, dispute, or other issue within
such thirty (30) days shall constitute CONSULTANT'S forfeiture of its right to dispute the
issue, raise the claim or make the request and shall also constitute CONSULTANT'S
agreement and acceptance of CITY'S position.

3. CITY Response: The Agreement Administrator will provide to CONSULTANT a
written response to any claim, request for clarification or dispute on or before thirty (30)
days from receipt of CONSULTANT'S written claim.

4. Appeal: If CONSULTANT disagrees with the response of the Purchasing
Manager, within fifteen days of the date of the response by the Agreement Administrator,
CONSULTANT shall file with the Assistant Management Services Director, written notice
of appeal. The Purchasing Manager shall provide copies of all relevant information
concerning the Agreement and claim or dispute to the Assistant Management Services
Director who will determine the appeal. The Assistant Management Services Director
may request additional information from either party, may hold an informal informational
hearing or may make the determination based on the information provided. The
Assistant Management Services Director shall make a final determination of the appeal
and provide written notice to CONSULTANT within sixty (60) days from the date of
CONSULTANT'S written notice of appeal.

B. ARBITRATION

1. Arbitration: If CONSULTANT is not satisfied with the determination of the
Assistant Management Services Director, the following binding arbitration procedure
shall serve as the exclusive method to resolve all unresolved disputes in which the
claims are for $500,000 or less except for errors of law which may be appealed if an
award exceeds $100,000 and is based on an error of law. If CONSULTANT chooses
not to accept the decision of the Assistant Management Services Director,
CONSULTANT shall notify the Agreement Administrator in writing within ten (10)
business days of receipt of the Assistant Management Services Director's decision of a
request for arbitration. The CONSULTANT shall post a cash bond with the Arbitrator in
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the amount of $5,000, or a greater amount as determined by the Arbitrator, that will
defray the cost of the arbitration as set forth in paragraph E, Fees and Costs, and
proceeds from said bond shall be allocated in accordance with said paragraph by the
Arbitrator.

2. Arbitration Panel: The Arbitration Panel shall consist of the arbitrators selected
by the parties involved in the dispute, (i.e., CITY will select one arbitrator,
CONSULTANT will select one arbitrator, and any other CONSULTANT who has a
Agreement with CITY which contains this ADR provision and is a party to the same
dispute will also select an arbitrator), and the foregoing arbitrators shall select a neutral
Arbitrator who will hear the matter and make a final determination, as set forth herein.

3. Expedited Hearing: The parties have structured this procedure with the goal of
providing for the prompt and efficient resolution of all disputes falling within the purview
of this ADR process. To that end, any party can petition the Arbitrator to set an
expedited hearing if circumstances justify it. The Arbitrator shall contact the parties and
schedule the arbitration at the earliest possible date. In any event, the hearing of any
dispute not expedited will commence as soon as practical, but in no event later than
sixty (60) days after notification of request for arbitration having been submitted. This
deadline can be extended only with the consent of all the parties to the dispute, or by
decision of the Arbitrator upon a showing of emergency circumstances.

4. Procedure: The Arbitrator shall conduct the hearing that will resolve disputes in
a prompt, cost efficient manner giving due regard to the rights of all parties. Each party
shall supply to the Arbitrator a written pre-hearing statement, which shall contain a brief
statement of the nature of the claim or defense, a list of witnesses and exhibits, a brief
description of the subject matter of the testimony of each witness who will be called to
testify, and an estimate as to the length of time that will be required for the arbitration
hearing. The Arbitrator shall determine the nature and scope of discovery, if any, and
the manner of presentation of relevant evidence consistent with the deadlines provided
herein, and the parties' objective that disputes be resolved in a prompt and efficient
manner. The Arbitrator, upon proper application, shall issue such orders as may be
necessary and permissible under law to protect confidential, proprietary, or sensitive
materials or information from public disclosure or other misuse. Any party may make
application to the Maricopa County Superior Court to have a protective order entered as
may be appropriate to conform to such orders of the Arbitrator.

5. Hearing Days: To effectuate the parties' goals, the hearing once commenced,
will proceed from business day to business day until concluded, absent a showing of
emergency circumstances.

6. Award: The Arbitrator shall within ten (10) days from the conclusion of any
hearing issue its award. The award shall include an allocation of fees and costs
pursuant to the Binding Arbitration Procedure paragraph herein. Any award providing for
deferred payment shall include interest at the rate of ten (10%) percent per annum. The
award is to be rendered in accordance with the Agreement and the laws of the State of
Arizona.

7. Scope of Award: The Arbitrator shall be without authority to award punitive
damages, and any such punitive damage award shall be void. The Arbitrator shall also
be without authority to issue an award against any individual party in excess of
$500,000, exclusive of interest, arbitration fees, costs, and attorney's fees. If an award
is made against any individual party in excess of $50,000, exclusive of interest,
arbitration fees, costs and attorneys' fees, it must be supported by written findings of
fact, conclusions of law and statement as to how damages were calculated.
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8. Jurisdiction: The Arbitrator shall not be bound for jurisdictional purposes by the
amount asserted in any party's claim, but shall conduct a preliminary hearing into the
question of jurisdiction upon application of any party at the earliest convenient time, but
not later than the commencement of the arbitration hearing.

9. Entry of Judgment: Any party can make application to the Maricopa County
Superior Court for confirmation of any award and for entry of judgment on it.

10. Severance and Joinder: To reduce the possibility of inconsistent adjudications,
the Arbitrator, may at the request of any party, join and/or sever parties, and/or claims
arising under other Agreements containing this ADR provision, and the Arbitrator may,
on his own authority, join or sever parties and/or claims subject to this ADR process as
they deem necessary for a just resolution of the dispute, consistent with the parties' goal
of the prompt and efficient resolution of disputes. Nothing herein shall create the right by
any party to assert claims against another party not recognized under the substantive
law applicable to the dispute. The Arbitrator is not authorized to join to the proceeding
parties not in privity with CITY.

C. APPEAL TO MARICOPA COURTS: Any party may appeal errors of law by the
Arbitrator if, but only if, the errors arise in an award in excess of $100,000; the exercise
by the Arbitrator of any powers contrary to or inconsistent with the Agreement; or any of
the grounds provided in A.R.S. 12-1512. Appeals shall be to the Maricopa County
Superior Court within fifteen (15) days of entry of the award. The standard of review in
such cases shall be that applicable to the consideration of a motion for judgment
notwithstanding the verdict, and the Maricopa County Superior Court shall have the
authority to confirm, vacate, modify or remand an award appealed under this section.

D. UNIFORM ARBITRATION ACT: Except as otherwise provided herein, binding
arbitration pursued under this provision shall be governed by the Uniform Arbitration Act
as enacted in Arizona in A.R.S. 12-1501, et. seq.

E. FEES AND COSTS: Each party shall bear its own fees and costs in connection with
any internal dispute resolution procedure. All fees and costs associated with any
arbitration before the Arbitrator, including without limitation, the Arbitrator's fees, the
prevailing party's attorneys' fees, expert witness fees and costs, will be paid by the non­
prevailing party, except as provided for herein. The determination of prevailing and non­
prevailing parties, and the appropriate allocation of fees and costs, will be included in the
award by the Arbitrator.

F. EQUITABLE LITIGATION: Notwithstanding any other provision of ADR to the
contrary, any party may petition the Maricopa County Superior Court for interim
equitable relief as necessary to preserve the status quo and prevent immediate and
irreparable harm to a party or to ongoing work pending resolution of a dispute pursuant
to ADR provided for herein. No court may order any permanent injunctive relief except
as may be necessary to enforce an order or award entered by the Arbitrator. The fees
and costs incurred in connection with any such equitable proceeding shall be determined
and assessed in pursuant to the Alternative Dispute Resolution provisional of this
Agreement.
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