AGREEMENT FOR PROFESSIONAL SERVICES

This AGREEMENT FOR PROFESSIONAL SERVICES (“Contract”) is made by the

CITY OF NORTH RICHLAND HILLS, a Texas municipal corporation, hereinafter called
"City,” and IT NEXUS, INC., hereafter called "Contractor." The parties are each individually
referred to herein as a “party” and collectively as the “parties.”

I

SCOPE OF SERVICES
Contractor agrees to provide professional services for the purpose of GIS training and data
implementation as described in Exhibit A.

COMPENSATION

The compensation to be paid to Contractor for all services performed hereunder shall not
exceed One hundred twenty thousand($120,000.00). If applicable, Contractor’s expenses for
supplies, travel and/or lodging, or other similar expenses, shall not exceed One hundred
($100.00). No expenses shall be paid under this Agreement in excess of such amount
without the express written consent of the City.

TERM
This Contract shall be effective upon _ May 17, 2023 and shall expire
upon completion of all services contemplated herein, but not later than December 31, 2023.

TERMINATION

Either party may terminate this Contract at any time for cause or convenience by providing
thirty (30) days® written notice to the other party. Upon the receipt of such notice,
Contractor shall immediately discontinue all services and work and the placing of all orders
or the entering into contracts for all supplies, assistance, facilities and materials in
connection with the performance of this Contract and shall proceed to cancel promptly all
existing contracts insofar as they are chargeable to this Contract. Contractor shall not be
entitled to lost or anticipated profits should City choose to exercise its option to terminate.

4.1 Non-appropriation of Funds.

In the event no funds or insufficient funds are appropriated by the City in any
fiscal period for any payments due hereunder, City will notify Contractor of such
occurrence and this Agreement shall terminate on the last day of the fiscal period for
which appropriations were received without penalty or expense to the City of any kind
whatsoever, except as to the portions of the payments herein agreed upon for which
funds have been appropriated.
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2 INDEMNIFICATION; RELEASE OF LIABILITY

CONTRACTOR SHALL RELEASE FROM LIABILITY, INDEMNIFY AND HOLD
THE CITY AND ITS OFFICERS, AGENTS AND EMPLOYEES HARMLESS FROM
ANY LOSS, DAMAGE LIABILITY OR EXPENSE FOR DAMAGE TO PROPERTY
AND INJURIES, INCLUDING DEATH, TO ANY PERSON, INCLUDING BUT NOT
LIMITED TO OFFICERS, AGENTS OR EMPLOYEES OF CONTRACTOR OR
SUBCONTRACTORS, WHICH MAY ARISE OUT OF ANY NEGLIGENT ACT,
ERROR OR OMISSION IN THE PERFORMANCE OF THIS AGREEMENT.
CONTRACTOR SHALL DEFEND AT ITS OWN EXPENSE ANY SUITS OR OTHER
PROCEEDINGS BROUGHT AGAINST THE CITY, ITS OFFICERS, AGENTS AND
EMPLOYEES, OR ANY OF THEM, RESULTING FROM SUCH NEGLIGENT ACT,
ERROR OR OMISSION; AND SHALL PAY ALL EXPENSES AND SATISFY ALL
JUDGMENTS WHICH MAY BE INCURRED BY OR RENDERED AGAINST THEM
OR ANY OF THEM IN CONNECTION THEREWITH RESULTING FROM SUCH
NEGLIGENT, ERROR OR OMISSION.

6. INDEPENDENT CONTRACTOR

Contractor shall perform all work and services hereunder as an independent contractor and
not as an officer, agent or employee of the City. Contractor shall have exclusive control of
and the exclusive right to control, the details of the work performed hereunder and all
persons performing same and shall be solely responsible for the acts and omissions of its
agents, employees and subcontractors. Nothing herein shall be construed as creating a
partnership or joint venture between the City and the Contractor, its agents, employees and
subcontractors; and the doctrine of respondeat superior shall have no application as between
the City and the Contractor.

g4 QUALIFICATIONS

Contractor shall meet the following qualifications to provide services under this Agreement:

1. Proven knowledge base of City’s GIS software, data and data layers,
2. Ability to transfer knowledge of GIS data layers to City employee(s),
3. Ability to attend meetings as requested.

8. PROHIBITION OF ASSIGNMENT
Neither party hereto shall assign, sublet or transfer their interest herein without the prior
written consent of the other party, and any attempted assignment, sublease or transfer of all
or any part hereof without such prior written consent shall be void.

9. CHOICE OF LAW; VENUE
This Contract shall be construed in accordance with the laws of the State of Texas. Should
any action, at law or in equity, arise out of the terms herein, exclusive venue for said action
shall be in Tarrant County, Texas.
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10.  FORCE MAJEURE

Neither party shall be liable for failure to perform its obligations under this Contract if the
performance is delayed, and shall have the right to terminate this Contract if a force
majeure event continues for more than sixty (60) days, by reason of war; civil
commotion; acts of God; inclement weather; epidemics; pandemics; governmental
restrictions, regulations, or interferences; fires; strikes; lockouts, national disasters; riots;
material or labor restrictions; transportation problems; or any other circumstances which
are reasonably beyond the control of the party.

1. CONFIDENTIAL INFORMATION

Contractor understands and acknowledges that Contractor will be provided with information
that may be confidential by law, rule, statute, ordinance or legal order. Contractor shall not
disclose any information deemed confidential to any party who is not privy to or who does
not have a special right of access to said information. Contractor agrees to use confidential
information for purposes of providing the services contemplated herein only as determined
by the City. Disclosure of, or unauthorized use of, any confidential information by
Contractor is a material breach of this Agreement. If Contractor violates this provision, and
in addition to any other remedies at law or in equity that the City may have, the City may
immediately obtain injunctive relief in a court of competent jurisdiction enjoining any
continuing or further breaches and exercise any further remedies as authorized by law.
Contractor agrees to indemnify and hold the City harmless for any claims or damages
caused by Contractor’s breach of this confidentiality provision.

12.  RIGHT TO AUDIT

During the term of this Agreement, and at any time within three (3) years following the
expiration of this Agreement, the City shall have the right of access to all information held
in the possession of the Contractor related to services performed under this Agreement, for
audit purposes or otherwise. Contractor agrees to provide access to such information unless
expressly prohibited from doing so by court or other governmental order. Except in the
event of an emergency, the City will provide reasonable advance notice of any intended
audits and the need for the information. Contractor agrees that it will keep records relating to
the services provided hereunder for as long as required by law.

13. NOTICES
Any notice required to be given hereunder shall be given by certified mail, return receipt to

the following addresses:
If to City: If to Contractor:
City of North Richland Hills IT Nexus

Attn: Mark Hindman, City Manager
4301 City Point Drive

North Richland Hills, Texas 76102
Email: mhindman@nrhtx.com
Phone: (817) 427-6004
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Attn: Brian Besier

4925 Greenville Avenue, Suite 200
Dallas, TX 75206-0500

Email: bjbesier@itnexus.com
Phone: (940) 391-4183
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With copy to the City Attorney at the same address.
4. INSURANCE

Contractor shall maintain the following Insurance coverage during the term of this Contract,
or other coverage acceptable to the City:

Comprehensive general liability insurance policy in minimum amounts of $1,000,000 per
occurrence and $2,000,000 general aggregate for damage and/or injury to persons or

property.
Professional liability policy with limits of no less than $1,000,000 per claim or occurrence.

Worker's compensation insurance or its equivalent in the minimum statutory amount in the
state where Contractor conducts its business.

Auto liability policy or its equivalent with a combined single limit of not less than
$1,000,000 per accident.

15. DISPUTE RESOLUTION

Except in the event of termination pursuant to Section 4.1, if either City or Contractor has a
claim, dispute, or other matter in question for breach of duty, obligations, services rendered
or any warranty that arises under this Agreement, the parties shall first attempt to resolve the
matter through this dispute resolution process. The disputing party shall notify the other
party in writing as soon as practicable after discovering the claim, dispute, or breach. The
notice shall state the nature of the dispute and list the party’s specific reasons for such
dispute. Within ten (10) business days of receipt of the notice, both parties shall commence
the resolution process and make a good faith effort, either through email, mail, phone
conference, in person meetings, or other reasonable means to resolve any claim, dispute,
breach or other matter in question that may arise out of, or in connection with this
Agreement. If the parties fail to resolve the dispute within sixty (60) days of the date of
receipt of the notice of the dispute, then the parties may submit the matter to non-binding
mediation in Tarrant County, Texas, upon written consent of authorized representatives of
both parties in accordance with the Industry Arbitration Rules of the American Arbitration
Association or other applicable rules governing mediation then in effect. The mediator shall
be agreed to by the parties. Each party shall be liable for its own expenses, including
attorney’s fees; however, the parties shall share equally in the costs of the mediation. If
the parties cannot resolve the dispute through mediation, then either party shall have the
right to exercise any and all remedies available under law regarding the dispute.
Notwithstanding the fact that the parties may be attempting to resolve a dispute in
accordance with this informal dispute resolution process, the parties agree to continue
without delay all of their respective duties and obligations under this Agreement not
affected by the dispute. Either party may, before or during the exercise of the informal
dispute resolution process set forth herein, apply to a court having jurisdiction for a

Professional Services Agreement (Minor Services Contract), Page 4 of 6 CA-CONTRACT NO. GEN0020_20201001

Initial Here &



temporary restraining order or preliminary injunction where such relief is necessary to protect its
interests.

EXECUTED on this, the Z& + day of %f g9 ﬁ;j , 20 25
ACCEPTED AND AGREED:
CONTRACTOR: CITY OF NORTH RICHLAND HILLS:
= - 7 S
By: D /=--§"”"-3 By:
Name:  Sirjen Resie Mark Hindman
Title:  Pres. ey + City Manager
=
Date: S ///O /2623 Date:
ATTEST: ATTEST:
By: By:
Name: Alicia Richardson
Title: City Secretary/Chief Governance
Officer

APPROVED TO FORM AND LEGALITY:

By:

Maleshia B. McGinnis
City Attorney
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EXHIBIT A
SCOPE OF SERVICES

Configuration of GIS data layers as applicable to ERP software platform requirements,
Transfer of knowledge concerning the City’s existing GIS layers and datasets,
Training of designated City employee concerning GIS data and data layers,

Attend City meetings as requested.

_-llUJ.I\..)»—A
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