PROFESSIONAL SERVICES AGREEMENT

This Professional Services Agreement (Agreement) is made and entered into by and between the City of
Saginaw, Texas (City) and Local Economics, LLC (Consultant).

RECITALS

WHEREAS, Consultant has certain professional skills, knowledge, experience in the field of
economic development and/or access to personnel having same which are highly desirable to the City;

WHEREAS, the City desires to retain Consultant to provide such professional services; and

WHEREAS, Consultant is willing to provide services in accordance with the terms of this
Agreement.

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration of the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as
follows:

1. Scope of Services. Consultant shall provide the professional services described on Exhibit A
attached hereto and incorporated herein (Work Plan) to the City during the term as outlined under Section
3 of this Agreement. Consultant shall be available to consult with the City and others as directed by the
City concerning the completion of Work Plan objectives. The City shall establish the goals to be achieved
within the Work Plan but not the details nor means by which such goals are accomplished.

2. Compensation. Assuming satisfactory performance, as compensation for the services provided
pursuant to this Agreement, the City agrees to pay Consultant the amount(s) set forth in Exhibit B, attached
hereto and incorporated herein, by check or in such other form as the City may require. Consultant shall
submit to the City by the tenth (10™) day of each month in which services are to be rendered, an invoice for
the pro-rata portion of payment as outlined in Exhibit B. Such invoice shall be submitted as the City shall
direct. Within thirty (30) days after receipt of such invoice, the City shall pay to Consultant fees for Work
Plan services outlined in said invoice. The City shall have no obligation to make any payment for
reimbursement for any expenses or fees incurred in connection with the performance of the Work Plan
objectives pursuant to this Agreement except as provided in Exhibit B. Contract amendments may include
adjustments to the compensation and fees associated with the scope of work but all pricing must be agreed
upon by both parties prior to amendment approval.

3. Term and Termination. The term of this Agreement shall begin as of the date of approval hereof
and shall terminate on September 30, 2020. A contract completely separate and apart from this Agreement
may be negotiated between City and Consultant no less than thirty (30) days prior to end of term of this
Agreement and contingent on City budget approvals for service scope; but shall have no bearing on the
terms and obligations contained herein this Agreement. The City may terminate this Agreement by
providing no less than thirty (30) days written notice to Consultant. Consultant may terminate this
Agreement by providing no less than thirty (30) days written notice to City. Upon effective date of
termination by either party, no further contract payments will be accepted and no additional payments or
reimbursements will be obligated. At no time shall compensation previously paid to Consultant be returned,
reimbursed, or charged to Consultant. At the time of any notice of termination, Consultant shall complete
all services in progress as if such notice of termination had not been given. The City shall have no liability
to Consultant beyond payment pursuant to this Agreement for the services rendered to and accepted by the
City prior to the effective date of such termination.




4, Relationship of the Parties.

The status of Consultant shall be that of an independent contractor and not that of any employee, agent or
other partner of the City. Consultant shall have no power or authority to act on behalf of the City or in its
name or to bind the City, either directly or indirectly, in any manner nor shall Consultant make any
representation otherwise to any person, except as requested and determined by City. Consultant is retained
solely for the purpose of providing Work Plan objective services to the City. Consultant expressly assumes
all tax liabilities associated with the compensation paid pursuant to this Agreement.

In accordance with the terms of this Agreement, Consultant shall be free to accomplish the Work
Plan objectives for which Consultant has been retained in such manner as Consultant may determine.
Consultant may engage third parties (collectively, “Subcontractors”) to assist Consultant in the performance
of Work Plan objectives. Any agreements between Consultant and Subcontractors shall contain only
provisions that are consistent with the obligations and performance of Consultant under this Agreement.
Notwithstanding any provision in this Agreement to the contrary, Consultant shall at all times remain fully
responsible to City for the acts and omissions of all Subcontractors, including without limitation, the
performance in accordance with the terms and considerations of this Agreement of the services by any and
all Subcontractors.

Nothing in this Agreement shall be understood or construed to create or imply any relationship
between the parties in the nature of any joint venture, employer/employee, principal/agent or partnership.
Consultant shall not be considered as having an employee status or any pension or benefit plan, worker’s
compensation or unemployment compensation. Consultant acknowledges that they are not engaged by the
City in any other capacity and that Consultant shall not hold any other position with the City during the
term of this Agreement nor shall Consultant file or apply for any unemployment benefit or similar payment
with any federal, state or local agency.

In the event that this independent contractor relationship is determined by tax authorities to
constitute an employment relationship, Consultant hereby waives, for the period prior to the date such
determination becomes final, any and all claims to coverage under all City retirement, profit-sharing,
pension, health, dental, welfare, or similar type plans.

5. Representations and Warranties of Consultant. Consultant represents, warrants and covenants
to the City that: (i) Consultant possesses the requisite training, knowledge, skills, experience and expertise
to provide the Work Plan service objectives and shall provide these services in accordance with the
standards of care, skill and diligence consistent with recognized and prudent industry practices, all
applicable laws and regulations, Exhibits, and with the degree of knowledge, skill and judgement normally
exercised by professionals with respect to services of the same or similar nature; (ii) Consultant has the
right, power and capacity and is duly authorized and empowered to execute, deliver and perform this
Agreement; (iii) this Agreement, upon execution thereof by the person representing Consultant below, will
be the legal, valid and binding agreement of Consultant, enforceable in accordance with all terms and
applicable law; and (iv) Consultant’s performance of services pursuant to this Agreement does not violate
any existing agreement or obligation between Consultant and a third party.

6. Confidential Information.

Consultant acknowledges that in connection with this Agreement and the services provided by
Consultant under this Agreement, the City may provide, and Consultant may acquire and make use of,
certain confidential information both of the City and of private businesses, relating to the provision of the
Work Plan service objectives.




Consultant shall not use or access such confidential information except in connection with the
performance of the Work Plan service objectives, or divulge such information to any third party, unless
under the City’s consent in such instances where such divulgence or disclosure is required by law or to
perform the service objectives of this Agreement. Consultant agrees to protect and safeguard from and
against unauthorized access, use or disclosure any confidential information obtained by the City in the same
manner in which it protects the confidentiality of its own proprietary and confidential information of like
kind (but in no event using less than reasonable care). Upon expiration or termination of this Agreement,
Consultant shall not take nor retain, without prior written consent from the City, any confidential
information or copies thereof in any form or medium of any kind.

In the likely event that Consultant may receive a demand from a third party for a two-party
Confidentiality Agreement to be signed and effected, be it known to all parties that Consultant reserves the
right to enter into these agreements as an independent entity and will maintain the sanctity of the
Confidentiality Agreement in accordance with law and will have no obligation to share such information
with City or any other party notwithstanding those privy to the Confidentiality Agreement. No City
authorization will be required unless and until such information is determined to be able to be shared with
City representatives.

7. Intellectual Property. Consultant shall provide the Work Plan service objectives for the exclusive
benefit of the City. Except as provided below, all items created or developed in, or resulting from, the
course of performance by Consultant and the various obligations under this Agreement are property of the
City but may be used by Consultant for marketing, use as performance examples, and as base templates for
other clients. This includes, without limitation all (i) plans; (ii) materials; (iii) reports and results; (iv)
documents; (v) graphic elements; aesthetic qualities, “look and feel” of any deliverable and all other unique,
novel and/or customized parts and aspects of any and all deliverables not generally used or applied to similar
products, as well as all modifications, and enhancements of any of the foregoing (vi) text, photos, recordings
or other materials of any kind or nature; and (vii) all elements of the deliverables created or developed by
or on behalf of Consultant.

8. Conflict of Interest. During the term of this Agreement Consultant shall avoid any conflict of
interest, including but not limited to any situations in which financial or other personal considerations
directly or significantly affect, or have the appearance of directly or significantly affecting the professional
duties of Consultant in performance of this Agreement.

9. Compliance with Laws; Indemnification.

Consultant shall comply with all applicable federal, state and local laws in connection with the
performance by Consultant of obligations of Consultant under this Agreement. Consultant agrees to release
the City from any claims, other than breach of this Agreement, arising under or relating to this Agreement.

CONSULTANT HEREBY AGREES TO DEFEND, INDEMNIFY AND HOLD HARMLESS
THE CITY AND ITS ELECTED OFFICIALS, OFFICERS, EMPLOYEES AND AGENTS
(COLLECTIVELY, “CITY MEMBERS”) FROM AND AGAINST ANY CLAIMS, DEMANDS,
SUITE, SETTLEMENTS, DAMAGES, LOSSES, LIABILITIES, COSTS FOR EXPENSES
(INCLUDING, WITHOUT LIMITATION, REASONABLE ATTORNEYS’ FEES) (EACH A
“CLAIM”) PAID OR INCURRED BY, OR ASSERTED AGAINST ANY CITY MEMBER
RELATING TO OR ARISING OUT OF OR IN CONNECTION WITH (1) THE BREACH OF ANY
OF THIS AGREEMENT BY CONSULTANT,; OR (II) THE NEGLIGENCE OR WILLFUL
MISCONDUCT OF CONSULTANT OR ANY OF ITS OFFICERS, DIRECTORS, TRUSTEES,
EMPLOYEES, REPRESENTATIVES AND/OR AGENTS EXCEPT TO THE EXTENT SUCH



CLAIM RELATES TO, ARISES OUT OF IT IN CONNECTION WITH THE NEGLIGENCE OF
THE CITY.

10. Notices. All notices, demands and other communications required or permitted hereunder or in
connection herewith shall be in writing and delivered in person, sent electronically or via nationally
recognized mail service to the applicable party at its address or email address set forth below or at such
other address as any party hereto may designate as its address for communications under this Agreement
by notice so given:

If to City:

City of Saginaw, Texas

Attn: Gabe Reaume, City Manager
333 West McLeroy Blvd.
Saginaw, Texas 76179

Email: greaume@saginawtx.org

If to Consultant:

Local Economics, LLC

Attn: Alora M. Wachholz, CEO
PO Box 77111

Fort Worth, Texas 76177

Email: alora@localeconomics.com

11. Captions; Entire Agreement; Amendments. The caption headings are furnished for the
convenience and reference of the parties and do not define, limit, extend or describe the scope of this
Agreement or any provision in this Agreement. This Agreement, exhibits and other documents incorporated
by reference in this Agreement set forth the entire understanding between the parties hereto regarding the
subject matter hereof and supersedes all prior and contemporaneous negotiations, agreement and
undertakings between the parties with respect to the subject matter. In the event of any inconsistency or
conflict between the terms hereof and any exhibit or other document incorporated by reference into this
Agreement, the terms hereof shall govern and control. Alterations to the scope of services as outlined in
Exhibit A are expected and shall be accommodated except where they add significant additional hours of
effort to Consultant’s workload, at which time either party may initiate a request to the other party to amend
this Agreement. This Agreement may not be amended or modified except by an instrument in writing signed
by both parties.

12. No Waiver. Neither the failure nor delay by either party to exercise any right, remedy, power or
privilege under the Agreement shall operate or be construed as a waiver thereof, nor shall any single or
partial exercise of any right, remedy, power or privilege, nor shall any waiver with respect to any occurrence
be construed as a waiver with respect to any other occurrence. No waiver of any right, remedy, power or
privilege under this Agreement will be effective unless in writing signed by the party to be charged thereby.

13. Assignment; Binding Effect. Consultant shall not assign or transfer any rights or obligations of
Consultant under this Agreement without the prior written consent of the City. This Agreement shall be
binding on heirs, successors in interest and permitted assigns of the parties. This Agreement is being entered
solely for the benefit of the parties hereto and nothing in this Agreement shall confer nor be interpreted as
having conferred any benefit to any third party.




14. Governing Law. The validity, construction, interpretation and all other matters relating to this
Agreement shall be governed by and interpreted in accordance with the laws of the State of Texas, without
regard to its conflict of law principles. In the event of any action or proceeding to enforce any term of this
Agreement, the parties shall submit to the exclusive venue of any court located in Tarrant County, Texas.

15. Counterparts. This Agreement may be signed in two or more counterparts, each of which shall be
deemed an original, and all of which taken together shall constitute one and the same Agreement.

16. Insurance/Authorization. Consultant agrees to maintain insurance for comprehensive general
liability, automobile liability insurance, workers’ compensation and professional liability during the term
of this Agreement in the amounts not less than those required of other professional consultants and
contractors retained by City. Consultant shall provide City with evidence of such coverages in a form which
is acceptable to the City. Such policies shall name the City, its officers, employees and agents as an
additional insured and shall provide for a waiver of subrogation against the City.

17. Permits; Licenses. Consultant hereby represents, warrants and covenants to City that is has and/or
will have and maintain all necessary permits, licenses, approvals and other authorizations applicable to the
performance of its obligations contemplated under this Agreement.

18. Survival; Severability. The provisions of Sections 4, 5, 7, 9, 14 and 17 shall survive any
cancellation or termination of this Agreement. If any provision of this Agreement is found invalid or
unenforceable by a court of competent jurisdiction, then such provision shall be deemed stricken herefrom
and the remainder of this Agreement shall remain at all times in full force and effect and such invalid or
enforceable provision shall, to the extent legally permitted, be replaced by the valid and enforceable
provision that some closest to the parties’ intent underlying the invalid or unenforceable provision.

IN WITNESS WHEREOF, the parties hereto have caused this Professional Services Agreement to be
executed by their respective duly authorized representatives as of the seventh (7") day of January, 2020.

CONSULTANT

Local Economics, LLC, a Texas limited liability
company

By:
Print: Alora M. Wachholz, CEcD
Title: Chief Executive Officer

CITY
City of Saginaw, Texas
By:

Print: Todd Flippo
Title: Mayor




