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C26-0146

PROSCI INC.
PROFESSIONAL SERVICES AGREEMENT

This PROFESSIONAL SERVICES AGREEMENT (the “Agreement”) effective as of
March 10, 2026 (the “Effective Date”) by and between Prosci, Inc., with offices located at
2950 E Harmony Rd., Suite 150, Fort Collins, CO 80528 (“Prosci”), and City of Glendale,
AZ with a principal place of business at 5850 W Glendale Ave, Glendale, AZ 85301
(“City”). In consideration of the mutual covenants and agreements contained herein, the
parties agree as follows:

Section 1. Services and Personnel

1.1 Subject to the terms of this Agreement, Prosci shall perform the services specified in one
or more Statement(s) of Work (each an “SOW?” and the services described therein the
“Services”). Any SOW will not be effective until this Agreement and the SOW are
executed by both parties. Each SOW will become part of this Agreement, effective on
the latter of the Effective Date of this Agreement or the date specified on the SOW.

1.2 Prosci agrees to provide City with instructors employed or engaged by Prosci
(“Personnel”) to perform the Services. While the Personnel are on City’s premises in
connection with the performance of any Services, Personnel will comply with all of City’s
rules, regulations, and policies, including City’s customary security measures, which are
provided to Prosci in writing (email is acceptable) prior to the commencement of the
Services and presented to the Personnel upon arrival at the premises.

Section 2. Intellectual Property

2.1 Intellectual Property Rights. “IP Rights” means rights in and to any intellectual
property whether registerable or not including names, trademarks, trade names, trade
dress, service marks, insignias, designs, works of authorship, domain names, inventions,
whether or not copyrightable or patentable, trade secret information, and any other
intellectual and/or industrial property.

2.2 Prosci’s Intellectual Property. Prosci owns all IP Rights to and in all Prosci materials
disclosed, provided, or delivered to City as part of the Services, whether electronic or
hard copy, including models, assessments, templates, toolkits, websites, webinars,
podcasts, tutorials, training materials, course materials, and research, and all derivatives
therefrom and updates thereto, and all portions thereof (collectively, the “Prosci
Materials™).

2.2.1 No Reproduction. City acknowledges and agrees that it may not reproduce,
distribute, make derivative works from, translate, or otherwise copy Prosci
Materials except as expressly allowed by this Agreement and/or a fully-
executed SOW.

2.2.2  No Right in Prosci Materials. Except for those rights expressly granted in this

Agreement and/or a fully-executed SOW, City receives no right, title, or
interest, expressed or implied, in any Prosci Materials.
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IN WITNESS THEREOF, the parties have executed this Agreement by each party’s duly authorized
representative, intending to be bound as of the Effective Date set forth above.

City of Glendale, AZ Prosci, Inc.
By: By:
Printed Name: Patrick S. Banger Printed Name: Jennifer Tucker_
Title: _City Manager Title:
Date: Date 2/12/2026
ATTEST:
Julie K. Bower, City Clerk (SEAL)
APPROVED AS TO FORM:

Michael D. Bailey, City Attorney
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PROFESSIONAL SERVICES AGREEMENT
BETWEEN THE CITY OF GLENDALE AND PROSCI, INC.

EXHIBIT A
Scope of Work
STATEMENT OF WORK

to

PROSCI, INC. PROFESSIONAL SERVICES AGREEMENT

This Statement of Work originating on March 10, 2026 (the “Origination Date”™) is attached to and made a
part of the Professional Services Agreement between Prosci, Inc. (“Prosci”) and the City of Glendale
(“Company”) dated March 10, 2026 (the “Agreement”). Unless otherwise defined herein, all
capitalized terms in this Statement of Work will have the meanings set forth in the Agreement.

In the event of a conflict between the terms and conditions of the Agreement including the Statements of
Work and any other oral or written understandings, arrangements or agreements between the parties, including
purchase orders, the terms and conditions of the Agreement including the Statements of Work shall prevail.

Scope of Services: To be requested by Company in writing on an as needed basis.
Service Sites: Services will be performed at Glendale, Arizona, or as otherwise agreed between the parties.

Service Date(s):
To be determined based on program selection of Company and Prosci delivery availability, at
dates and times to be agreed upon by the parties at least four (4) weeks in advance of the start
date.

Training Materials to be provided by Prosci:
Synopsis of training materials for participants will be provided by Prosci, based upon program
selection.

Prosci Instructors:
The Services will be performed by the appropriate Prosci personnel.

Service Cost(s):
The total amount of compensation paid to Prosci shall not exceed $175,000 for the entire Term of
the Agreement.

Company Assignments:
The following requirements must be performed by Company at dates to be agreed upon by the parties
(“Company Assignments”):

1. Company will provide to Prosci the name and email address of each program participant. Non-
participants are not allowed to attend the program.

2. Company will provide to Prosci the address(es) to where Prosci will ship the Prosci Materials for
the Services. If Company has decided to use only digital materials, or program is designed for
digital materials only, shipping address(es) are not required.

3. Company will identify an executive sponsor to be involved in program preparation and high-level
program support.

4. Company will ensure all program participants will complete assigned pre-work and, if applicable,
participants will return requested information to Prosci.
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PROFESSIONAL SERVICES AGREEMENT
BETWEEN THE CITY OF GLENDALE AND PROSCI, INC.

5. Company will confirm to Prosci that the meeting space availability includes a primary classroom
that allows participants approximately three feet of table space and sufficient breakout areas. The
same meeting space must be used for the full duration of the program.

6. All participants must attend in person. Video and teleconferencing is not permissible.

In the event that Company is unable, or is in danger of being unable, to materially satisfy any Company
Assignment(s), Prosci shall issue a notice of non-conformance to Company. No more than five (5) business
days following such notice, Company will correct the non-conformance or the parties will confer to reach
a mutually agreeable resolution. If Company fails to correct the non-conformance or the parties are unable
to find a mutually agreeable resolution, Prosci reserves the right to cancel the SOW and Company will be
responsible for 50% of the total professional services fees and 100% of any non-refundable expenses related
to travel and lodging.

Cancellation Policy

Cancellation or date changes made to the SOW by Company between 60 and 45 calendar days from the
start of the program will be subject to payment for prearranged travel and lodging that cannot be cancelled
without penalty. Cancellation or date changes made to the SOW by Company between 44 and 31 calendar
days are billed at 50% of total program costs and prearranged travel and lodging that cannot be cancelled
without penalty. Cancellation or date changes to the SOW by Company within 30 calendar days are billed
at 100% of total program costs and prearranged travel and lodging that cannot be cancelled without penalty.
If Company terminates, for its convenience and not for cause due to Prosci’s uncured material breach, all
or part of any of these advisory and consulting services as determined by Prosci that are provided on an
ongoing basis by Prosci or contractors on behalf of Prosci, either individually or collectively, as part of the
Services and detailed herein, Company will be obligated to pay for all Services rendered up to the
termination date, along with all expenses incurred by Prosci, including those that cannot be cancelled
without penalty.

Logistics

Company will assign a logistical contact who will work with Prosci on all logistics necessary for the
preparation and implementation of the program. The overall accessibility, responsiveness and actions taken
by the Company contact are critical for the success of the course.

Audio/Video equipment for on-site programs must be provided by the Company. Audio/Video equipment
includes five easels and easel pads, one laptop computer per group (laptop must have Microsoft Office 2007
or newer), one PC projection unit, and one screen.

Lodging arrangements and reservations for the participants must be arranged by the Company. Prosci is
responsible for making the lodging arrangements of Prosci staff members unless requested otherwise by
Company.

Participant Certification

For certification programs, attendance and participation requirements will be provided to the Company at the
time of program request by the company.
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PROFESSIONAL SERVICES AGREEMENT
BETWEEN THE CITY OF GLENDALE AND PROSCI, INC.

IN WITNESS THEREOF, the parties have executed this Statement of Work, effective as of the Origination

Date set forth above.

City of Glendale

By:

Printed Name: Patrick S. Banger

Title: City Manager

Date:

ATTEST:

Julie K. Bower, City Clerk (SEAL)

APPROVED AS TO FORM:

Michael D. Bailey, City Attorney
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Prosci, Inc.

By:

Printed Name: Jennifer Tucker

Title:

2/12/2026
Date /




