SPECIAL MEETING OF THE
FLAGSTAFF DOWNTOWN BUSINESS IMPROVEMENT
AND REVITALIZATION DISTRICT
Thursday, September 25, 2025 - 10:00 AM

The public and the board members may access the online meeting
via Microsoft Teams Video Conference at:

Click Here to Join the Meeting

AGENDA

NOTICE OF OPTION TO RECESS INTO EXECUTIVE SESSION

Pursuant to A.R.S. §38-431.02, notice is hereby given to the members of the FDBIRD Board of Directors and to the general
public that, at this meeting, the Board may vote to go into executive session, which will not be open to the public, for legal
advice and discussion with the District’s attorney on any item listed on the following agenda, pursuant to A.R.S. 838-431.03(A)

@).

1. Call to Order

2. Roll Call

3. Discussion and possible action to approve an RFP for a downtown maintenance/beautification
program.

4, Consideration of award of contract for Management Services of the Flagstaff Downtown

Business Improvement and Revitalization District.

5. PUBLIC PARTICIPATION

Public Participation enables the public to address the Board about an item that is not on the agenda. Comments
relating to items that are on the agenda will be taken at the time that the item is discussed.

6. Adjournment

CERTIFICATE OF POSTING OF NOTICE

The undersigned hereby certifies that a copy of the foregoing notice was duly posted at Flagstaff City Hall on
, at a.m./p.m. in accordance with the statement filed by the Board with the

District Clerk.

Stacy Saltzburg, MMC, District Clerk



https://teams.microsoft.com/l/meetup-join/19%3ameeting_NDljZTgwMzktMjA1My00ZTYxLTgwNzctYjQ2MTg1NzI1ZjUx%40thread.v2/0?context=%7b%22Tid%22%3a%225da727b9-fb88-48b4-aa07-2a40088a046d%22%2c%22Oid%22%3a%22092ff328-7f9a-4a81-ae2d-fba9ff4ca8ad%22%7d
https://teams.microsoft.com/l/meetup-join/19%3ameeting_NDljZTgwMzktMjA1My00ZTYxLTgwNzctYjQ2MTg1NzI1ZjUx%40thread.v2/0?context=%7b%22Tid%22%3a%225da727b9-fb88-48b4-aa07-2a40088a046d%22%2c%22Oid%22%3a%22092ff328-7f9a-4a81-ae2d-fba9ff4ca8ad%22%7d

ITEM 3

The Flagstaff Downtown Business Improvement & Revitalization District
Request for Proposals (RFP)

Enhanced Downtown Maintenance Services

RFP No.: 2025-01
Issue Date: September [date], 2025
Submission Deadline: [Insert Date & Time]

Contact Person:

1. Introduction and Purpose

The Flagstaff Downtown Business Improvement & Revitalization District ("FDBIRD") invites qualified vendors to
submit proposals to provide enhanced maintenance services for downtown public areas. Services will support
cleanliness, beautification, safety, and the overall vibrancy of Flagstaff’s downtown district.

2. Scope of Work — Clean Team Ambassadors

Overview

The Flagstaff Downtown Business Improvement & Revitalization District ("FDBIRD") will implement a Clean Team
Ambassador program to maintain cleanliness, enhance public safety, and improve the visitor experience within its
boundaries. The contractor’s primary responsibility is to maintain a clean, litter-free environment and improve the
overall appearance of Downtown Flagstaff. The contractor shall demonstrate measurable improvement in
downtown cleanliness over time.

The contractor will furnish all necessary personnel, equipment, materials, supplies, and water to provide the
cleaning services described herein.

Team Composition

Two daily shifts of Clean Team Ambassadors
- AM shift

- PM shift

Operating seven (7) days per week (including holidays)

Services Provided

Ambassadors will perform the following duties within public sidewalks, plazas, and parks within the FDBIRD
district:

- Maintain a calendar of downtown events and happenings to ensure the district is clean and ready to host.
- Remove graffiti, flyers, and stickers from public surfaces

- Remove pet and human waste

- Manual and/or mechanical sweeping, blowing, or vacuuming

- Pressure wash, sanitize, and clean pedestrian areas

- Maintain weeds along streetscapes

- Clean and service public restrooms

- Empty overflowing trash receptacles as needed



- Painting and touching up of streetscape assets as needed

- Remove snow from pedestrian crossings and curbs

- Regularly scheduled transit shelter cleaning

- Log and report damaged and/or malfunctioning city assets to the Downtown Flagstaff team
- Provide special event cleanup within the downtown district

- Provide special event setup/teardown assistance at Downtown Flagstaff’s request

- Engage with the public to offer directions, recommendations, and information

- Serve as extra eyes and ears for public safety

- Other maintenance tasks as identified by the Downtown Flagstaff team

Reporting
Ambassadors will complete a daily tracking form detailing cleaning activities and public interactions. Data will be
compiled and reported monthly.

Appearance and Conduct

All ambassadors shall perform prescribed duties in a professional workmanlike manner. Ambassadors will wear a
clean and clearly identifiable uniform. Ambassadors will remain visible, approachable, and courteous at all times.
Ambassadors are to stay within the designated district during shifts.

Training

The contractor shall be solely responsible for recruiting, training, and supervising all employees assigned to
perform services under this contract. The contractor must ensure that all personnel receive comprehensive training
prior to deployment, including but not limited to proper use of equipment and cleaning products, safety
procedures, public engagement protocols, and compliance with all applicable laws and regulations. Ongoing
training and refresher courses shall be conducted as needed. Documentation of training activities must be
maintained and made available upon request.

Insurance

The contractor shall maintain all insurance coverage necessary to operate in public spaces, including general
liability, workers’ compensation, automobile liability, and any additional coverage required by law. Proof of
insurance must be provided to the FDBIRD prior to commencement of work and kept current throughout the
duration of the contract.

Service Area and Hours
The service area consists of 45 block faces to be maintained 7 days a week (including holidays).

General Maintenance

- Manual & Mechanical Sweeping/Vacuuming

- Hot Water High-Pressure Washing/Scrubbing
- Transit Shelter Cleaning

Special Services

- Multiple daily cleanings of the public restrooms at Heritage Square.

- Graffiti removal (within 24 hours of notification)

- Weed removal, snow removal, emergency pressure washing, and gum removal

- Cleaning, painting, and basic repair of benches, trash receptacles, bike racks, and other fixtures
- Special event cleanup, setup, and teardown

Technology and Communication
The contractor will employ technology to track and manage employees and duties. Employees will be provided with
smartphones and/or radios to ensure timely response.



Marketing and Stakeholder Engagement
Downtown Flagstaff branding will be prominently displayed on all contractor assets. Cleaning schedules will be
published via the Downtown Flagstaff website, contractor social media, and newsletters.

Miscellaneous Maintenance Services
The contractor will ensure public assets are clean and well maintained. Regular meetings with Downtown Flagstaff
representatives will be scheduled.

Reporting and Repairs

The contractor will report issues such as damaged infrastructure to FDBIRD representatives.

Hours of Operation and Deployment
The contractor will maintain consistent cleaning across the district, with priority pedestrian corridors clean by 8am
daily.

Operations Headquarters
The contractor shall establish an Operations Headquarters near the FDBIRD district for efficient deployment and
coordination.

Supplies

The contractor will provide all materials required, including cleaning supplies, solvents, trash bags, and carts.

Equipment List

- Pickup Trucks

- XUV (Utility Vehicle)

- Sidewalk Litter Vac and/or Sweeper
- Sidewalk Snow Removal Vehicle

- Pressure Washers

- Surface Cleaner with Rotating Heads
- Hot Water Pressure Washer

- Water Tank

- Water Recapture Equipment

- Utility Trailer

- Leaf Blowers

- Weed Trimmers

- Snow Shovels

- Rolling Trash Cans

- Pan and Broom Sets

- Push Brooms

- Bolt Cutters/Angle Grinder

3. Project Timeline

RFP Issuance [Date]

Deadline for Questions [Date]
Proposal Submission Deadline [ Date]
Evaluation Period | [Insert Date Range]
Contract Award Notification [Date]
Contract Start Date [Date]

4. Proposal Submission Requirements

Proposals must be submitted electronically to by the stated deadline and include the following:
- Cover Letter

- Company Profile: Years in business, organizational structure, licenses, and insurance.



- Technical Proposal: Service methodology, schedule, staff qualifications, equipment list.
- Cost Proposal: Detailed pricing by service or area, optional services, and hourly rates.
- Experience & References: Minimum of 5 relevant projects with client contact info.

5. Evaluation Criteria
A selection committee will evaluate proposals using the following weighted criteria:

Criteria | Weight
Technical Approach & Methodology | 35%
Vendor Experience & Qualifications | 25%
Cost Proposal | 20%
Sustainability & Local Impact | 20%

6. Contract Terms
Term: One (1) year with option for two (2) one-year renewals.

Insurance: Vendor must provide proof of liability, workers' comp, and auto insurance per City standards.
Reporting: Monthly service reports and issue logs required.

Penalties: Failure to perform may result in contract termination.

7. Additional Information
All costs incurred for proposal preparation are the sole responsibility of the proposer.

The FDBIRD reserves the right to accept or reject any and all proposals.
8. Attachments (to be included in final package)

Attachment A: Downtown Maintenance Map
Attachment B: Cost Proposal Form



ITEM 4

AGREEMENT FOR MANAGEMENT SERVICES
between
FLAGSTAFF DOWNTOWN BUSINESS
IMPROVEMENT AND REVITALIZATION DISTRICT
and
FLAGSTAFF DOWNTOWN BUSINESS ALLIANCE

This Agreement for Management Service (“Agreement”) is made as of

, 2025 (“Effective Date”) by and between the Flagstaff Downtown
Business Improvement and Revitalization District (“District”) and the Flagstaff
Downtown Business Alliance, an Arizona nonprofit corporation (“Provider”), collectively
referred to as the “Parties.”

RECITALS

A. The District desires to enter into this Agreement to obtain and continue
management services, as outlined in the Scope of Services, attached and incorporated
herein as Exhibit A;

B. Provider is willing and able to provide the management services in accordance
with the Scope of Services;

C. The District, as authorized by law, made a written determination that the Provider
is the only reasonably available source for the services outlined in the Scope of
Services.

For the reasons recited above, and in consideration of the mutual covenants
contained in this Agreement, the District and Provider agree as follows:

1. SERVICES TO BE PERFORMED BY PROVIDER:
Provider agrees to perform the following services:

1.1  Provider agrees to provide the services as set forth in detail in Exhibit “A”
attached and incorporated in this Agreement.

1.2  Provider warrants that all materials, services or construction delivered under the
Agreement shall conform to the specifications of the Agreement. The District’s receipt

or inspection of the materials, services, or construction specified shall not alter or affect
the obligations of Provider or the rights of the District under the foregoing warranty.

1.3  All services, information, computer program elements, reports and other
deliverables which may be created under the Agreement are the sole property of the
District and shall not be used or released by Provider or any other person except with
prior written permission of the District.



2. COMPENSATION OF PROVIDER

Provider agrees to provide all of the services set forth in Exhibit A, attached and
incorporated herein, consistent with the total budget amount as set forth in Exhibit B,
attached and incorporated herein, and the detailed budget annually provided by
Provider. District may, upon property tax revenue increases, amend Exhibit B to
increase or enhance specified services. Such action will not require a formal Agreement
amendment but may be made by resolution of the District Board.

3. RIGHTS AND OBLIGATIONS OF PROVIDER

3.1 Independent Contractor. The parties agree that Provider performs specialized
services and that Provider enters into this Agreement with the District as an
independent contractor. Nothing in this Agreement shall be construed to constitute
Provider or any of Provider's agents or employees as an agent, employee or
representative of the District. As an independent contractor, Provider is solely
responsible for all labor and expenses in connection with this Agreement and for any
and all damages arising out of Provider’s performance under this Agreement.

3.2 Provider’s Control of Work. All services to be provided by Provider shall be
performed as determined by the District in accordance with the Scope of Services set
forth in Exhibit “A.” Provider shall furnish the qualified personnel, materials, equipment
and other items necessary to carry out the terms of this Agreement. Provider shall be
responsible for, and in full control of, the work of all such personnel.

3.3 Reports to the District. Although Provider is responsible for control and
supervision of work performed under this Agreement, the services provided shall be
acceptable to the District and shall be subject to a general right of inspection and
supervision to ensure satisfactory completion. This right of inspection and supervision
shall include, but not be limited to, all reports to be provided by Provider to the District
and the right of the District, as set forth in the Scope of Services, and the right of the
District to audit Provider’s records.

3.4 Compliance with All Laws. Provider shall comply with all applicable laws,
ordinances, rules, regulations and executive orders of the federal, state and local
government, which may affect the performance of this Agreement. Any provision
required by law, ordinances, rules, regulations, or executive orders to be inserted in this
Agreement shall be deemed inserted, whether or not such provisions appear in this
Agreement.

4. Notice

Notice. Any notice concerning this Agreement shall be in writing and sent by certified or
registered mail as follows:



To the District’s Authorized To Provider:
Representative (“Contract
Administrator”):

District Treasurer Executive Director

Flagstaff Downtown Business Flagstaff Downtown Business
Improvement and Revitalization Alliance

District 120 N. Beaver Street, Suite 120
c/o Flagstaff City Treasurer Flagstaff, AZ 86001

211 W. Aspen Avenue
Flagstaff, Arizona 86001

5. INDEMNIFICATION

To the fullest extent permitted by law, Provider shall indemnify, defend, save and hold
harmless the District of Flagstaff and its officers, officials, agents, and employees
(“Indemnitee”) from and against any and all claims, actions, liabilities, damages, losses,
or expenses (including court costs, attorneys’ fees, and costs of claim processing,
investigation and litigation) (“Claims”) including claims for bodily injury or personal injury
(including death), or loss or damage to tangible or intangible property caused, or alleged
to be caused, in whole or in part, by the negligent or willful acts or omissions of Provider
or any of its owners, officers, directors, agents, employees or subcontractors. This
indemnity includes any claim or amount arising out of or recovered under the Workers’
Compensation Law or arising out of the failure of such Provider to conform to any
federal, state or local law, statute, ordinance, rule, regulation or court decree. Itis the
specific intention of the parties that the Indemnitee shall, in all instances, except for
Claims arising solely from the negligent or willful acts or omissions of the Indemnitee, be
indemnified by Provider from and against any and all claims. It is agreed that Provider
shall be responsible for primary loss investigation, defense and judgment costs where
this indemnification is applicable. Provider shall waive all rights of subrogation against
the District, its officers, officials, agents and employees for losses arising from the work
performed by Provider for the District.

6. INSURANCE

Provider and subcontractors shall procure and maintain insurance against claims for
injury to persons or damage to property, which may arise from or in connection with this
Agreement by the Provider, Provider's agents, representatives, employees or
contractors until all of their obligations under this Agreement have been discharged,
including any warranty periods. The insurance requirements are minimum requirements
for this Agreement and in no way limit the indemnity covenants contained in this
Agreement. The District does not represent or warrant that the minimum limits set forth
in this Agreement are sufficient to protect the Provider from liabilities that might arise out
of this Agreement, and Provider is free to purchase such additional insurance as
Provider may determine is necessary.



6.1. Minimum Scope and Limits of Insurance. Provider shall provide coverage at
least as broad and with limits not less than those stated below.

6.1.1. Commercial General Liability - Occurrence Form
(Form CG 0001, ed. 10/93 or any replacement thereof)

General Aggregate $2,000,000
Products/Completed Operations Aggregate $1,000,000
Personal and Advertising Injury $1,000,000
Each Occurrence $1,000,000
Fire Damage (any one fire) $250,000
Medical Expense (any one person) Optional

6.1.3. Workers’ Compensation and Employer’s Liability

Workers’ Compensation Statutory
Employer’s Liability: Each Accident $500,000
Disease - Each Employee $500,000
Disease - Policy Limit $500,000

6.2 Self-insured Retention/Deductibles. Any self-insured retentions and
deductibles must be declared to and approved by the District. If not approved, the
District may require that the insurer reduce or eliminate such self-insured retentions with
respect to the District, its officers, agents, employees, and volunteers.

6.3. Other Insurance Requirements. The policies shall contain, or be endorsed to
contain, the following provisions:

6.3.1 Commercial General Liability and Automobile Liability Coverages. The
District, its officers, officials, agents and employees shall be named as additional
insureds with respect to liability arising out of the use and/or occupancy of the
Premises subject to this Agreement and activities performed by or on behalf of
the Provider, including products and completed operations of the Provider; and
automobiles owned, leased, hired or borrowed by the Provider.

6.3.2 The Provider’s insurance shall contain broad form contractual liability
coverage.

6.3.3 The District, its officers, officials, agents and employees volunteers shall
be named as additional insureds to the full limits of liability purchased by the
Provider even if those limits of liability are in excess of those required by this
Agreement.

6.3.4. The Provider’s insurance coverage shall be primary insurance with
respect to the District, its officers, officials, agents, employees and volunteers.
Any insurance or self-insurance maintained by the District, its officers, officials,



agents and employees, shall be in excess of the coverage of the Provider’s
insurance and shall not contribute to it.

6.3.5 The Provider’s insurance shall apply separately to each insured against
whom a claim is made or suit is brought, except with respect to the limits of the
insurer’s liability.

6.3.6 Coverage provided by the Provider shall not be limited to the liability
assumed under the indemnification provisions of this Agreement.

6.3.7 The policies shall contain a waiver of subrogation against the District, its
officers, officials, agents and employees for losses arising from work performed
by Provider for the District.

6.6 Notice of Cancellation. Each insurance policy required by the insurance
provisions of this Agreement shall provide the required coverage and shall not be
suspended, voided, cancelled, reduced in coverage or in limits except after thirty (30)
days’ prior written notice has been given to the District. When cancellation is for non-
payment of premium, then at least ten (10) days’ prior notice shall be given to the
District. Notices required by this section shall be sent directly to the District’s Treasurer,
c/o City of Flagstaff Treasurer, at 211 W. Aspen Avenue, Flagstaff, Arizona 86001.

6.7  Acceptability of Insurers. Provider shall place insurance hereunder with
insurers duly licensed or approved unlicensed companies in the State of Arizona and
with a “Best’s” rating of not less than A-: VII. The District does not represent or warrant
that the above required minimum insurer rating is sufficient to provide the Provider from
potential insurer insolvency.

6.8  Verification of Coverage. The Provider shall furnish the District with certificates
of insurance (ACORD form) as required by this Agreement. The certificates for each
insurance policy shall be signed by a person authorized by that insurer to bind coverage
on its behalf. Any policy endorsements that restrict or limit coverage shall be clearly
noted on the certificate of insurance.

6.8.1 The District must receive and approve all certificates of insurance before
the Provider commences work. Each insurance policy required by this
Agreement shall be in effect at, or before, commencement of work under this
Agreement and shall remain in effect until all Provider’s and its subcontractors’
obligations under this Agreement have been met. The Provider’s failure to
maintain the insurance policies as required by this Agreement or to provide
timely evidence of renewal will be considered a material breach of this
Agreement.

6.8.2 All certificates of insurance shall be sent directly to the District’s Treasurer,
c/o City of Flagstaff Treasurer, at 211 W. Aspen Avenue, Flagstaff, Arizona
86001. The District project/contract number and project description shall be



noted on the certificates of insurance. The District reserves the right to require,
and receive within ten (10) days, complete, certified copies of all insurance
policies and endorsements required by this Agreement at any time. The District
shall not be obligated, however, to review any insurance policies or to advise
Provider of any deficiencies in such policies and endorsements. The District’s
receipt of Provider’s policies or endorsements shall not relieve Provider from, or
be deemed a waiver of, the District’s right to insist on strict fulfilment of
Provider’s obligations under this Agreement.

6.9 Subcontractors. Provider’s certificate(s) shall include all subcontractors as
additional insureds under its policies, or Provider shall furnish to the District separate
certificates and endorsements for each subcontractor. All coverages for subcontractors
shall be subject to the minimum requirements identified above.

6.10 Approval. Any modification or variation from the insurance requirements in this
Agreement must have the prior approval of the District’s attorney, whose decision shall
be final. Such action will not require a formal Agreement amendment but may be made
by administrative action.

7. DEFAULT AND TERMINATION

7.1  Events of Default Defined. The following shall be Events of Default under this
Agreement:

7.1.1 Any material misrepresentation made by Provider to the District;

7.1.2 Any failure by Provider to perform its obligations under this Agreement
including, but not limited to, the following:

7.1.2.1 Failure to commence work at the time(s) specified in this
Agreement due to a reason or circumstance within Provider’s
reasonable control;

7.1.2.2 Failure to perform the work with sufficient personnel and equipment
or with sufficient equipment to ensure completion of the work within
the specified time due to a reason or circumstance within Provider’s
reasonable control;

7.1.2.3 Failure to perform the work in a manner reasonably satisfactory to
the District;

7.1.2.4 Failure to promptly correct or re-perform within a reasonable time
work that was rejected by the District as unsatisfactory or
erroneous;



7.2

7.1.25

7.1.2.6

7.1.2.7

7.1.2.8

7.1.2.9

Remedies.

Discontinuance of the work for reasons not beyond Provider’s
reasonable control;

Unsatisfactory performance as judged by the Contract
Administrator;

Failure to provide the District, upon request, with adequate
assurance of future performance;

Failure to comply with a material term of this Agreement, including,
but not limited to, the provision of insurance; and

Any other acts specifically stated in this Agreement as constituting a
default or a breach of this Agreement.

7.2.1 Upon the occurrence of any Event of Default, the District may declare
Provider in default under this Agreement. The District shall provide written
notification of the Event of Default. If such Event of Default is not cured within
seven (7) days of receipt of the natification, the District may invoke any or all of the
following remedies:

7211

7.2.1.2

7.2.1.3

7214

7.2.1.5

7.2.1.6

The right to cancel this Agreement as to any or all of the services
yet to be performed,;

The right of specific performance, an injunction or any other
appropriate equitable remedy;

The right to monetary damages;

The right to withhold all or any part of Provider's compensation
under this Agreement;

The right to deem Provider non-responsive in future contracts to be
awarded by the District; and

The right to seek recoupment of public funds spent for
impermissible purposes.

7.2.2 The District may elect not to declare an Event of Default or default under this
Agreement or to terminate this Agreement upon the occurrence of an Event of
Default. The parties acknowledge that this provision is solely for the benefit of the
District, and that if the District allows Provider to continue to provide the Services



despite the occurrence of one or more Events of Default, Provider shall in no way
be relieved of any of its responsibilities or obligations under this Agreement, nor
shall the District be deemed to waive or relinquish any of its rights under this
Agreement.

7.2.3 In the Event of Default by the Provider, the District shall not be liable to
Provider for any amount, and Provider may be liable to the District for any and all
damages sustained by reason of the default which gave rise to the termination.

7.3 Right to Offset. Any costs, including but not limited to attorney’s fees, costs of
remediation, and costs of delay, incurred by the District due to default of Proposer, or due
to the District’s exercise any of the remedies available to it under this Agreement, may be
offset by use of any payment due for services completed before the default or the exercise
of any remedies. If the offset amount is insufficient to cover excess costs, Provider shall
be liable for and shall remit promptly to the District the balance upon written demand from
the District.

7.4  Termination for Convenience. The District reserves the right to terminate, with
or without cause, this Agreement upon ninety (90) days written notice. The District shall
be responsible only for those standard items or services which have been delivered and
accepted. If any items being purchased are truly unique and therefore not saleable or
useable for any other application, the District shall reimburse Proposer for actual labor,
material, and burden costs, plus a profit not to exceed 8%. Title to all materials, work in
progress, and completed but undelivered goods, shall pass to the District after costs are
claimed and allowed. Proposer shall submit detailed cost claims in an acceptable
manner and shall permit the District to examine such books and records as may be
necessary in order to verify the reasonableness of any claims.

8. GENERAL PROVISIONS

8.1 Headings. The article and section headings contained herein are for convenience
in reference and are not intended to define or limit the scope of any provision of this
Agreement.

8.2  Jurisdiction and Venue. This Agreement shall be administered and interpreted
under the laws of the State of Arizona. Provider hereby submits itself to the original
jurisdiction of those courts located within Coconino County, Arizona.

8.3  Attorney’s Fees. Subject to Section 8.11, if suit or action is initiated in connection
with any controversy arising out of this Agreement, the prevailing party shall be entitled to
recover, in addition to costs, such sum as the court, including an appellate court, may
adjudge reasonable as attorney fees.

8.4  Severability. If any term or provision of this Agreement shall be found by a court
of competent jurisdiction to be illegal or unenforceable, then notwithstanding such



illegality or unenforceability, the remainder of this Agreement shall remain in full force
and effect and such term or provision shall be deemed to be deleted.

8.5 Successors and Assigns. No right or interest in the Agreement shall be
assigned by Provider without prior written permission of the District, and no delegation
of any duty of Provider shall be made without prior written permission of the District.
The District shall not unreasonably withhold approval and shall notify Provider of the
District’s position within fifteen (15) days of receipt of written notice by Provider. This
Agreement shall extend to and be binding upon the Provider, its successors and
assigns, including any individual, company, partnership, or other entity with or into
which the Provider shall merge, consolidate, or be liquidated, or any person,
corporation, partnership, or other entity to which the Provider shall sell its assets.

8.6  Subcontracts. No subcontract shall be entered into by Provider with any other
party to furnish any service specified in this Agreement in an amount in excess of
Twenty-Five Thousand Dollars ($25,000) without the advance written approval of the
District. All subcontracts shall comply with Federal, State and local laws and
regulations that are applicable to the services covered by the subcontract and shall
include all the terms and conditions set forth in the Agreement which shall apply with
equal force to the subcontract, as if the subcontractor were the Provider. Provider is
responsible for contract performance whether or not subcontractors are used. The
District shall not unreasonably withhold approval and shall notify Provider of the
District’s position within fifteen (15) days of receipt of written notice by Provider.
Provider shall be responsible for executing the agreement with subcontractor and
obtaining Certificates of Insurance verifying the insurance requirements.

8.7  Conflict of Interest. Provider covenants that Provider presently has no interest
and shall not acquire any interest, direct or indirect, that would conflict in any manner or
degree with the performance of services required to be performed under this Agreement.
Provider further covenants that in the performance of this Agreement, Provider shall not
engage any employee or apprentice having any such interest. The parties agree that this
Agreement may be cancelled for conflict of interest in accordance with Arizona Revised
Statutes § 38-511.

8.8  Authority to Contract. Each party represents and warrants that it has full power
and authority to enter into this Agreement and perform its obligations hereunder, and that it
has taken all actions necessary to authorize entering into this Agreement.

8.9 Integration. This Agreement represents the entire understanding of District and
Provider as to those matters contained in this Agreement, and no prior oral or written
understanding shall be of any force or effect with respect to those matters, except for
documents comprising the RFP Package that have been incorporated into this Agreement.
This Agreement may not be modified or altered except in writing signed by duly authorized
representatives of the parties.



8.10 Non Appropriation. If the District’'s Board does not appropriate funds to continue
this Agreement and pay for charges under this Agreement, the District may terminate
this Agreement at the end of the current fiscal period, or at the time that funds are no
longer available to meet the District’'s payment obligations. The District agrees to give
written notice of termination to the Provider at least thirty (30) days prior to any
termination for a lack of funds and will pay to the Provider all approved charges incurred
prior to Provider’s receipt of such notice, subject to the availability of funds appropriated
and budgeted by the District to fund payments under this Agreement.

8.11 Mediation. If a dispute arises out of or relates to this Agreement, and if the
dispute cannot be settled through negotiation, the parties agree first to try in good faith
to resolve the dispute by mediation before resorting to litigation or some other dispute
resolution procedure. Mediation shall take place in Flagstaff, Arizona, shall be self-
administered, and shall be conducted under the CPR Mediation Procedures established
by the CPR Institute for Dispute Resolution, 366 Madison Avenue, New York, NY
10017, (212) 949-6490, www.cpradr.org with the exception of the mediator selection
provisions, unless other procedures are agreed upon by the parties. Unless the parties
agree otherwise, the mediator(s) shall be selected from panels of mediators trained
under the Alternative Dispute Resolution Program of the Coconino County Superior
Court. Each party agrees to bear its own costs in mediation. The parties shall not be
obligated to mediate if an indispensable party is unwilling to join the mediation. This
mediation provision shall not constitute a waiver of the parties’ right to initiate legal
action if a dispute is not resolved through good faith negotiation or mediation, or if a
party seeks provisional relief under the Arizona Rules of Civil Procedure.

8.12 Non-Discrimination. Provider shall not discriminate against any employee, or
applicant for employment in violation of Federal Executive Order 11246, State Executive
Order 75-5 as modified by State Executive Order 99-4 or A.R.S. 41-1461 et. seq. The
Provider shall be required to comply with all applicable provisions of the Americans with
Disabilities Act (Public Law 101-336, 42 U.S.C. 12101-12213) and applicable federal
regulations under the Act.

8.13 Compliance with Federal Immigration Laws and Reqgulations. Provider
hereby warrants to the District that the Provider and each of its subcontractors
(“Subcontractors”) will comply with, and are contractually obligated to comply with, all
Federal Immigration laws and regulations that relate to its employees and A.R.S. 8§23-
214(A) (hereinafter “Provider Immigration Warranty”).

8.13.1 A breach of the Provider Immigration Warranty shall constitute a material
breach of this Agreement and shall subject the Provider to penalties up to and
including termination of this Agreement at the sole discretion of the District.

8.13.2 The District retains the legal right to inspect the papers of any Provider or
Subcontractor employee who works on this Agreement to ensure that the
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Provider or Subcontractor is complying with the Provider Immigration Warranty.
Provider agrees to assist the District in regard to any such inspections.

8.13.3 The District may, at its sole discretion, conduct random verification of the
employment records of the Provider and any of Subcontractors to ensure
compliance with Provider's Immigration Warranty. Provider agrees to assist the
District in regard to any random verifications performed.

8.13.4 The provisions of this Article must be included in any contract the
Provider enters into with any and all of its Subcontractors who provide services
under this Agreement or any subcontract. “Services” are defined as furnishing
labor, time or effort in the State of Arizona by a contractor or subcontractor.
Services include construction or maintenance of any structure, building or
transportation facility or improvement to real property.

8.14 Anti-Trust Violations. The District maintains that, in actual practice,
overcharges resulting from antitrust violations are borne by the Provider. Therefore, to
the extent permitted by law, Provider hereby assigns to the District any and all claims
for such overcharges as to the goods or services used to fulfill this Agreement.

8.15 Advertising. Proposer shall not advertise or publish information concerning the
Agreement, without the prior written consent of the District.

8.16 Inspection. All material, services or construction are subject to final inspection
and acceptance by the District. The District may, at reasonable times and at its
expense, inspect the plant or place of business of Provider or its subcontractor(s) which
is related to the performance of this Agreement. This right of inspection and supervision
shall include, but not be limited to the right of the District to audit Provider’s records.

8.17 Force Majeure. Except for payment of sums due, neither party shall be liable to
the other nor deemed in default under this Agreement if and to the extent that such
party’s performance of this Agreement is prevented by reason of force majeure.

8.17.1 The term “force majeure” means an occurrence that is unforeseeable and
beyond the control of the party affected, which occurs without its fault or
negligence, and which it is unable to prevent by exercising reasonable diligence.
Without limiting the foregoing, force majeure includes acts of God, acts of the
public enemy, war, riots, strikes, mobilization, labor disputes, civil disorders, fire,
flood, lockouts, injunctions-intervention-acts, or unreasonable failures or refusal
to act by government authority, and other similar occurrences. The force
majeure shall be deemed to commence when the party declaring force majeure
notifies the other party, in writing, of the existence of the force majeure and shall
be deemed to continue as long as the results or effects of the force majeure
prevent the party from resuming performance in accordance with this agreement.

8.17.2 Force majeure shall not include the following occurrences:



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

8.17.2.2 Late performance by a Subcontractor unless the delay arises
directly out of a force majeure occurrence in accordance with this force
majeure term and condition. Any delay or failure in performance by either
party hereto shall not constitute default hereunder or give rise to any claim
for damages or loss of anticipated profits if, and to the extent that, such
delay or failure is caused by force majeure.

8.17.3 If either party is delayed at any time in the progress of the work by
force majeure, the delayed party shall notify the other party in writing as
soon as is practical, of the commencement of such delay and shall specify
the causes of such delay in such notice. Such notice shall be hand
delivered or mailed certified-return receipt and shall make a specific
reference to this section, thereby invoking its provisions. The delayed party
shall cause such delay to cease as soon as practicable and shall notify the
other party in writing when it has done so. The time of completion shall be
extended by Agreement modification for a period of time equal to the time
that the results or effects of such delay prevent the delayed party from
performing in accordance with this Agreement.

9. Duration

This Agreement shall become effective on and from the Effective Date, and shall
continue in force until TEN (10) years from the Effective Date unless sooner
terminated as provided above. The District reserves the right to unilaterally
extend the period of the Agreement for ninety (90) days beyond the stated
termination date.

Signed as of the date first written above by the duly authorized representatives of
the Parties.

FLAGSTAFF BUSINESS FLAGSTAFF DOWNTOWN
IMPROVEMENT BUSINESS ALLIANCE
AND REVITALIZATION DISTRICT

Kevin Heinonen John VanLandingham,
FDBA President FDBIRD Chairman




Attest:

District Clerk

Approved as to form:

Attorney for the District



EXHIBIT A
SCOPE OF WORK
The District requires the following services under this contract for management
services:
1. Budget and Finance

1.1 Preparation of detailed operating budgets for each fiscal year no later than June 15
of each year,

1.2 Preparation of written annual report at the conclusion of each calendar year that
accounts for revenues, expenditures and services provided in benefit of the District;

1.3 Creation-and Maintaining ef-a District database that includes a map of the District,
property ownership, property owner contact information, assessed value, and current
use (e.g., retail, office, government, ROW) (“District Database”);

1.4 ldentifying, prioritizing, and estimating revenues and expenses for “enhanced
municipal services” that the District may seek to provide in the foreseeable future.

2. Management and Operations

2.1 Preparation of annual work plans at the direction and the approval of the District
Board;

2.2 Assignment of a responsible person to serve as administrative staff/liaison for the
District Board and Officers;

2.3 Employment of an executive director for the management of the District, to perform
tasks and functions including, but not limited to, the following:

2.3.1 Serving as the single point of contact for the District and District members;
2.3.2 Communicating individual and District needs to the District;

2.3.3 Receiving and aiding in resolution of complaints of District members and/or
stakeholders;

2.3.4 Maintaining a District website page to be used for stakeholders and the
public;

2.3.5 Maintaining an inventory of District services provided within the District that
includes the types of service, annual budget allocation, frequency, providing



agency, and providing agency contact information (“Inventory of District
Services”);

2.3.6 Maintaining an inventory of public infrastructure that exists within the
District that includes types of infrastructure, condition, maintenance needs,
existent capital improvement plans, and suggestions for improvements (“Public
Infrastructure Inventory”);

2.3.7 Assigning a responsible person to review and provide written advisory
comments regarding Special Event Permits proposed for locations in the District,
identifying the concerns of the District or District members, proposing conditions
that would mitigate concerns, and recommending approval or denial (“Special
Event Permit Review”);

2.3.8 Reviewing and providing written advisory comments regarding City
initiatives (programs, ordinances, plans, projects, and so forth) that affect the
District or District members (“City Initiative Review”);

2.3.9 Meeting monthly with Police Department and Economic Vitality Division
staff, and as necessary with other City staff, to coordinate District and/or City
initiatives (programs, ordinances, plans, projects, and so forth), to discuss District
or District members’ concerns and solutions, and other matters as appropriate;
and

2.3.10 As necessary, meeting with and coordinating District initiatives (programs,
plans, projects, and so forth) and other matters as appropriate with Federal,
State, or regional government agencies (such as the Flagstaff Metropolitan
Planning Organization, Coconino County, or Tribal agencies) including upon the
request of the City Manager, participating in joint meetings with such agencies
(“Coordinate with Other Agencies”).

2.3.11 Creating and managing events and activities that improve the vitality and
vibrancy of downtown flagstaff. Efforts should focus on encouraging residents
and visitors to visit businesses and utilize public spaces in the district.

2.4 Managing a portion of the adopted budget for each Fiscal Year of the District
covered by this Agreement. This Agreement will manage $176,500 of the adopted
budget in the categories as shown in Appendix B. ONE HUNDRED SEVENTY-SIX
THOUSAND FIVE HUNDRED dollars ($176,500) is the entire amount available to pay
for the Provider's compensation annually, including the personnel, contractual,
commodities and other line items as shown in Appendix B. In addition to the assignment
of a responsible person as detailed in Section 2.1, the budget plan anticipates:

2.4.1 Administrative support to be provided;

2.4.2 Office space to be maintained,;



2.4.3 Professional services to be obtained including bookkeeping, accounting,
and insurance;

2.4.4 Marketing and outreach to be provided through personal contact, written
outreach, website development, and other appropriate means; and

2.4.5 Enhanced Downtown Services to be provided which include, but are not
limited to, 40 hours per week of work by contracted personnel.

3. Management of Public Infrastructure Improvements, including but not limited
to the following:

3.1 ldentifying and proposing public infrastructure improvements to the District Board;

3.2 Advocating for and securing funding from the City of Flagstaff for public
infrastructure improvements;

3.3 Managing and overseeing funded and approved public infrastructure improvements
with reasonable updates to the District Board.

4. Parking Management
Provider will continue to work with City staff and downtown businesses on
comprehensive parking management strategies and the success of ParkFlag including,

but not limited to:

4.1 Working with city staff to further enhance ParkFlag operations and customer
experience;

4.2 Monitoring ParkFlag revenue and expenditure reports;
4.3 Working with City staff to produce ParkFlag annual reports;

4.4 Continuing to identify locations for additional parking supply and facilitate solutions
with the public and private sectors;

4.5 Working with City staff to develop an in-lieu parking program which would apply in
cases of rezoning applications, conditional use permit or other applications or uses
affecting parking within the district’s general plan area;

4.6 ldentifying potential improvements to ParkFlag to allow for parking revenue to be
directed toward downtown infrastructure maintenance and improvements.



EXHIBIT B
CONTRACT BUDGET

Annual base compensation of One Hundred Seventy-Six Thousand Five Hundred
Dollars ($176,500), to be paid in installments as agreed by the parties in Section 2 of

this Agreement. Contract Budget and compensation to Provider may be amended
periodically as provided in Section 2.
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