RESOLUTION NO. 2014-104

? A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
rarRMERs FARMERS BRANCH, TEXAS, APPROVING AN INTERLOCAL
BRANCH AGREEMENT WITH THE CITY OF CARROLLTON, THE TOWN
OF ADDISON, THE CITY OF COPPELL, AND NORTH TEXAS
EMERGENCY COMMUNICATIONS CENTER, INC. (“NTECC”)
REGARDING THE ASSIGNMENT TO AND ASSUMPTION BY
NTECC OF THE IXP CONSULTING SERVICES AGREEMENT
RELATING TO ESTABLISHMENT OF THE NTECC
COMMUNICATIONS CENTER; AUTHORIZING EXECUTION
OF THE AGREEMENT BY THE CITY MANAGER; AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, Chapter 791 of the Texas Government Code authorizes the formulation of
interlocal cooperation agreements between and among governmental entities;

WHEREAS, the City of Carrollton (“Carrollton”), Town of Addison (“Addison”), City of
Coppell (“Coppell”) and the City of Farmers Branch (“Farmers Branch”)(collectively, “the
Cities”) have joined to establish North Texas Emergency Communications Center, Inc.
(“NTECC”) for the purpose of financing, constructing, owning, managing and operating a
regional public safety communications center (“the Center”) for the benefit of the Cities; and

WHEREAS, concurrently with NTECC’s organization, Addison, pursuant to an interlocal
agreement among the Cities titled IXP Interlocal Agreement, entered into an agreement with iXP
Corporation, a Delaware corporation (“IXP”) titled IXP Consulting Services Agreement (the
“IXP Consulting Agreement”), through which IXP would provide temporary management and
related services to facilitate the establishment and the initial start-up and operation of NTECC
and the Center; and

WHEREAS, the IXP Consulting Agreement was amended by that certain Amendment to IXP
Consulting Services Agreement (the “IXP Amendment”)(the IXP Consulting Agreement, as
amended by the IXP Amendment, collectively the “IXP Agreement”); and

WHEREAS, the IXP Agreement and the IXP Interlocal Agreement contemplate that, following
the creation and establishment of NTECC, Addison’s interest in the IXP Agreement would be
assigned by Addison to NTECC at a time NTECC and the Cities deem appropriate and that
Addison would thereafter no longer be a party to the IXP Agreement; and

WHEREAS, in order to facilitate the procurement of certain software, hardware, goods and
services necessary for the operation of the Center, NTECC’s board of directors, who are also the
City Managers of the Cities, have determined that assignment of the IXP Agreement to NTECC
at this time is in the best interest of the NTECC and the Cities; and



WHEREAS, NTECC has not yet established its own bank accounts nor entered into a operations
agreement with the Cities to provide for the funding of NTECC’s functions necessary to provide
the services to be provided by NTECC to the Cities; and

WHEREAS, the City Manager recommends that Farmers Branch enter into an interlocal
cooperation agreement with NTECC and the other Cities for the purpose of establishing their
agreement regarding assignment to and assumption of the IXP Agreement to NTECC, the
payment of expenses under the IXP Agreement, the temporary administration of payments by
Addison of amounts owed by NTECC pursuant to the IXP Agreement, and the reimbursement of
Addison by Carrollton, Coppell, and Farmers Branch of their respective shares of the costs under
the IXP Agreement paid by Addison; and

WHEREAS, the City Council of the City of Farmers Branch, Texas, finds it to be in the public
interest to enter into such an agreement;

NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF
FARMERS BRANCH, TEXAS, THAT:

SECTION 1. The City Manager is hereby authorized to sign on behalf of the City an Interlocal
Agreement Regarding Assignment and Assumption of IXP Consulting Services Agreement with the
Town of Addison, City of Carrollton, City of Coppell, and North Texas Emergency
Communications Center, Inc., containing substantially the terms and provisions attached hereto as
Exhibit “A” and incorporated herein by reference and to take such steps that are reasonable and
necessary to comply with the intent of this resolution and said agreement.

SECTION 2. This resolution shall become effective immediately upon approval.

PASSED AND APPROVED BY THE CITY COUNCIL OF THE CITY OF FARMERS
BRANCH, TEXAS, THIS 18™ DAY OF NOVEMBER, 2014.

ATTEST: APPROVED:

Angela Kelly, City Secretary Bob Phelps, Mayor

APPROVED AS TO FORM:

Peter G. Smith, City Attorney
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STATE OF TEXAS §

§
COUNTY OF DALLAS  §

INTERLOCAL AGREEMENT REGARDING ASSIGNMENT AND ASSUMPTION OF
IXP CONSULTING SERVICES AGREEMENT

This INTERLOCAL AGREEMENT REGARDING ASSIGNMENT AND
ASSUMPTION OF IXP CONSULTING SERVICES AGREEMENT (“Agreement”) is
entered into as of the Effective Date by and among the TOWN OF ADDISON, TEXAS,
(“Addison”), the CITY OF CARROLLTON, TEXAS (“Carrollton”), the CITY OF
COPPELL, TEXAS (“Coppell”), and the CITY OF FARMERS BRANCH, TEXAS,
(“Farmers Branch”), all of whom are Texas home rule municipalities operating under the
authority of their respective governing bodies (Addison, Carrollton, Coppell, and Farmers
Branch, are hereinafter sometimes referred to collectively as “the Cities”) and NORTH TEXAS
EMERGENCY COMMUNICATIONS CENTER, INC. (“NTECC”), a Texas non-profit local
government corporation (the Cities and NTECC hereafter referred to as the “Parties” or
individually as a “Party™).

RECITALS

WHEREAS, the Cities are political subdivisions within the State of Texas engaged in the
provision of governmental services for the benefit of its citizens; and

WHEREAS, to further the creation and establishment of the Center (as defined below),
the Cities entered into an interlocal agreement titled Interlocal Cooperation Agreement
Regarding Establishment of the Metrocrest QOnad Cities Local Government Corporation (the
“LGC Interlocal Agreement”) that, among other things, provided for the creation of a local
government corporation pursuant to the authority of Subchapter D of Chapter 431, Texas
Transportation Code; and

WHEREAS, NTECC is the local government corporation organized by the Cities
pursuant to the LGC Interlocal Agreement to assist the Cities in the performance of their
governmental functions to promote the common good and general welfare of the Cities,
including without limitation, financing, constructing, owning, managing and operating a regional
public safety communications center (the “Center”) on behalf of the Cities; and

WHEREAS, the Interlocal Cooperation Act, Texas Government Code, Chapter 791, as
amended (the “Act”) provides authority for local governments of the State of Texas to enter into
interlocal agreements with each other and with local government corporations for the purpose of
performing governmental functions and services as set forth in the Act; and

WHEREAS, following the Cities’ approval of the LGC Interlocal Agreement and in
order to promptly facilitate its execution, but prior to the NTECC’s organization, Addison,
pursuant to an interlocal agreement among the Cities titled iXP Interlocal Agreement, entered
into an agreement with iXP Corporation, a Delaware corporation (“IXP”) titled IXP Consuiting
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Services Agreement (the “IXP_Consulting Agreement”), a copy of which is attached to this
Agreement as Exhibit |; and

WHEREAS, the IXP Consulting Agreement engaged IXP to, among other things,
provide temporary management and related services to facilitate the establishment and the initial
start-up and operation of NTECC and the Center; and

WHEREAS, the IXP Consulting Agreement was amended by that certain Aniendment to
IXP Consniting Services Agreement with an effective date of , 2014 (the “IXP
Amendment”), a copy of which is attached to this Amendment as Exhibit 2 (the IXP Consulting
Agreement, as amended by the IXP Amendment, is referred to in this Agreement as the “IXP

Agreement”); and

WHEREAS, the IXP Agreement and IXP Interlocal Agreement contemplate that,
following the creation and establishment of NTECC, Addison’s interest in the IXP Agreement
would be assigned by Addison to the NTECC at a time NTECC and the Cities deem appropriate
and that Addison would thereafter no longer be a party to the IXP Agreement; and

WHEREAS, the Parties have determined that assignment of the IXP Agreement to
NTECC is in the best interest of the Parties; and

WHEREAS, NTECC, as of the Effective Date of this Agreement, has not yet established
its own bank accounts, nor entered into an operations agreement with the Cities to provide for
the funding of NTECC’s functions necessary to provide the services to be provided by NTECC
to the Cities; and

WHEREAS, in consideration of the direct benefits to be derived by the Cities from the
construction, maintenance, and operation of the Center by NTECC, the Cities desire to pay the
expenses to be owed by NTECC under the IXP Agreement; and

WHEREAS, the Parties desire to enter into this Agreement for the purpose of
establishing the agreement of the Parties regarding the IXP Agreement, the payment of expenses
under the IXP Agreement, the continued temporary administration of payments by Addison of
amounts owed by NTECC pursuant to the IXP Agreement, and the reimbursement of Addison by
Carrollton, Coppell, and Farmers Branch of their respective shares of the costs under the IXP
Agreement paid by Addison.

NOW, THEREFORE, for and in consideration of the mutual benefits and obligations
set forth in this Agreement, the Parties agree as follows:

I. DEFINITIONS

Unless the context clearly indicates a different meaning, the words and phrases set forth
in this Article I shall have the following meanings when used in this Agreement:
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“Effective Date” means the date this Agreement has been approved by the governing
bodies of all of the Cities and the Board of Directors of NTECC and signed by the authorized
representatives of each Party.

“IXP Costs” means amounts of money due and owing to IXP pursuant to the IXP
Agreement.

“Operations Agreement” means an agreement among the Cities and NTECC to be
negotiated and entered subsequent to the Effective Date of this Agreement relating to the
operations and maintenance of the Center, which agreement shall, among other things, describe
the services to be provided by NTECC to the Cities, the procedures for adoption of an annual
budget for the operations of the Center, and the allocation to the Cities of the costs for NTECC’s
services.

“Term® means the term set forth in Article II.
II. TERM

This Agreement shall commence on the Effective Date and shall end on the date that (i)
the IXP Agreement terminates and all obligations between NTECC and IXP have been satisfied
and (ii) all obligations to pay Addison any funds owing by Carrollton, Coppell, and Farmers
Branch pursuant to this Agreement have been paid, unless terminated earlier as provided in this
Agreement.

III. EXECUTION OF ASSIGNMENT AND ASSUMPTION;
PAYMENT OF CONTRACT EXPENSES

3.01 Execution of Assignment and Assumption by NTECC; Reliance on the Cities

Performance. Pursuant to this Agreement, NTECC agrees to sign the Assignment and
Assumption of IXP Consnlting Services Agreement attached hereto as Exhibit 3 (“the
Assignment”) assuming Addison’s rights, titles, and obligations as “Client” pursuant to the
provisions of the IXP Agreement. The Cities understand and acknowledge that NTECC would
not have signed the Assignment but for the agreements by the Cities set forth in this Agreement
including, but not limited to, the Cities’ agreement to pay their shares of the IXP Costs.

3.02 NTECC Execution of Assignment and Assumption is Public Purpose. The

Parties understand, acknowledge, and agree that NTECC shall be the only Party to the IXP
Agreement, and shall be the only Party contractually liable to IXP for the obligations of the
“Client” as set forth in the IXP Agreement, including payment of the IXP Costs.
Notwithstanding the foregoing, the Cities acknowledge and agree that (i) NTECC’s execution of
the Assignment and the performance of NTECC’s obligations pursuant to the provisions of the
IXP Agreement as assigned to and assumed by NTECC pursuant to the Assignment are in
furtherance of the public purpose for which the Cities formed NTECC, and (ii) payment of the
IXP Costs to IXP, whether paid directly by the Cities or through NTECC, benefits the Cities and
their respective residents,
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3.03 Current Funds Appropriated. The Cities hereby warrant and represent they
have each identified and appropriated curmrent funds as of the Effective Date to pay their
respective share of the IXP Costs for the one year period ending September 30, 2015. NTECC
and the Cities understand, acknowledge, and agree that, unless the Cities agree among
themselves subsequent to the Effective Date of this Agreement to prepay NTECC and/or IXP the
amounts due to IXP for IXP Costs, the funds for payment of IXP Costs for any period after
September 30, 2015, will be subject to annual appropriations by each of the Cities.

3.04 Share of IXP Costs. The Cities agree that their shares of IXP Costs to be paid
pursuant to the IXP Agreement shall be allocated as follows:

A, Each City shall pay one fourth (1/4) of the amounts to be paid to IXP
pursuant to Section 3.A. of the IXP Agreement; and

B. With respect to all other IXP Costs, including, but not limited to, any IXP
Costs constituting a reimbursement to IXP for the procurement of goods or services for
NTECC (including those identified in the IXP Amendment):

(1)  Addison: 19%
(2) Carrollton: 36%
(3)  Coppell: 21%

4) Farmers Branch: 24%

The Cities understand and acknowledge that, with respect to IXP Costs, the above allocation
may be altered from time to time after the Effective Date of this Agreement in accordance with
the adjustment of the Cities’ allocation of costs for operating and maintaining the Center
pursuant to the provisions of the Operations Agreement.

3.05 Administration of Pavments of IXP Costs. The Cities understand and
acknowledge that NTECC is a newly formed corporate entity which, as of the Effective Date of

this Agreement, has not established its own bank accounts and has no funds of its own from
which to pay the IXP Costs. Until such time as NTECC has established its own funded bank
accounts from which to pay the IXP Costs, Addison agrees to pay the IXP Costs directly to IXP.
Addison will make payments to IXP in accordance with the IXP Agreement. The other Cities
shall reimburse Addison their proportionate share as set forth in Section 3.04 of each payment
made by Addison. Such reimbursement shall be made by Carrollton, Farmers Branch, and
Coppell not later than fifteen (15) days following their receipt of an invoice from Addison
identifying the amount(s) paid by Addison and a copy of the IXP invoice and any supporting
documentation received in support thereof from IXP. Notwithstanding the foregoing, Addison
shall not make any payment pursuant to the IXP Agreement unless such invoice has been
reviewed and approved by NTECC.
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3.06 Ratification of and Consent to the IXP Amendment. Carrollton, Coppell,
Farmers Branch, and NTECC hereby approve the IXP Amendment and ratify and affirm the acts
of Addison in approving and executing the IXP Amendment prior to the Effective Date and
agree that such acts shall be deemed to have occurred as if the Cities and, as necessary, NTECC,
had approved and consented such the execution of the IXP Amendment prior to Addison’s
execution thereof. If Addison has not executed the IXP Amendment prior to the Effective Date,
the Parties approve and consent to the same and authorize Addison to execute it.

IV. MISCELLANEOQUS

4.01 Notice. Any notice required or permitted to be delivered hereunder shall be
deemed received when sent in the United States Mail, Postage Prepaid, Certified Mail, Return
Receipt Requested, by hand-delivery or facsimile transmission and addressed to the respective
City at the following address:

If intended for Town of Addison: With copy(ies) to:

Town of Addison City Attorney

Attn: City Manager Town of Addison

5300 Belt Line Road 5300 Belt Line Road

Dallas, Texas 75254 Dallas, Texas 75254

If intended for City of Carrollton: With copy(ies) to:

City of Carrollton City Attorney

Attn: City Manager City of Carrollton

1945 E. Jackson Road 1945 E. Jackson Road

Carrollton, Texas 75006 Carrollton, Texas 75006

If intended for City of Coppell: With copy(ies) to:

City of Coppell Robert E. Hager

Attn: City Manager Nichols, Jackson, Dillard, Hager & Smith, LLP
255 E. Parkway Boulevard 500 N. Akard, Suite 1800

Coppell, Texas 75019 Dallas, Texas 75201

If intended for City of Farmers Branch: With copy(ies) to:

City of Farmers Branch Peter G. Smith

Attn: City Manager Nichols, Jackson, Dillard, Hager & Smith, LLP
13000 William Dodson Parkway 500 N. Akard, Suite 1800

Fammers Branch, Texas 75234 Dallas, Texas 75201
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If to NTECC: With copy(ies) to:

North Texas Emergency Communications Kevin B. Laughlin

Center, Inc. Nichols, Jackson, Dillard, Hager & Smith, LLP
Attn: Executive Director 500 N. Akard, Suite 1800

13000 William Dodson Parkway Dallas, Texas 75201

Farmers Branch, Texas 75234

4.02 Governing Law. The validity of this Agreement and any of its terms and
provisions as well as the rights and duties of the Parties shall be governed by the laws of the
State of Texas; and venue for any action concerning this Agreement shall be in the State District
Court of Dallas County, Texas. The Parties agree to submit to the personal and subject matter
jurisdiction of said court.

4.03  Party Responsibility. To the extent allowed by law, and without waiving any
governmental immunity available to the Parties under Texas law, or any other defenses the
Parties are able to assert under Texas law, each Party agrees to be responsible for its own
negligent or otherwise tortious acts or omissions in the course of performance of this Agreement.

4.04 Immunity. It is expressly understood and agreed that, in the performance of this
Agreement, none of the Parties waive, nor shall be deemed hereby to have waived, any immunity
or defense that would otherwise be available to them against claims arising in the exercise of
governmental powers and functions. By entering into this Agreement, the Parties do not create
any obligations, express or implied, other than those set forth herein, and this Agreement shall
not create any rights in any persons or entities who are not parties to this Agreement.

4.05 Entire Agreement. This Agreement represents the entire agreement among the
Parties with respect to the subject matter covered by this Agreement. There is no other
collateral, oral or written agreement between the parties that in any manner relates to the subject
matter of this Agreement.

4.06 Exhibits. All exhibits to this Agreement are incorporated herein by reference for all
purposes wherever reference is made to the same.

4.07  Recitals. The recitals to this Agreement are incorporated herein.

4.08 Amendment. This Agreement may be amended by the mutual written agreement
of all Cities.

4.09 Place of Performance. Performance and all matters related thereto shall be in
Dallas County, Texas.

4.10 Authority to Enter Agreement. Each City and NTECC has the full power and
authority to enter into and perform this Agreement, and the person signing this Agreement on
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behalf of each Party has been properly authorized and empowered to sign this Agreement. The
persons signing this Agreement hereby represent that they have authorization to sign on behalf of
their respective Party.

4.11 Severability. In the event any one or more of the provisions contained in this
Agreement shall for any reason be held to be invalid, illegal, or unenforceable in any respect,
such invalidity, illegality, or unenforceability shall not affect the other provisions, and the
Agreement shall be construed as if such invalid, illegal, or unenforceable provision had never
been contained in this Agreement.

4.12  Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original and constitute one and the same instrument.

4.13  Assignment. No Party may assign, transfer, or otherwise convey this Agreement
without the prior written consent of the other Parties.

4.14  Consents. Unless expressly stated otherwise, whenever the consent or the approval
of a Party is required herein from the other Parties, such Parties shall not unreasonably withhold,
delay or deny such consent or approval.

4.15  Good Faith Negotiation; Dispute Mediation. Whenever a dispute or disagreement

arises under the provisions of this Agreement, the Parties agree to enter into good faith negotiations
to resolve such disputes. If the matter continues to remain unresolved, the Parties shall refer the
matter to outside mediation, the costs of which shall be shared equally, prior to engaging in
litigation (unless delaying the filing of a lawsuit might result in the lawsuit being barred, including
but not limited to a bar by a statute of limitations). The provisions of this Section 4.15 shall survive
termination.

4.17 Survival of Covenants; No Third Party Beneficiaries. Any of the
representations, warranties, covenants, and obligations of the parties, as well as any rights and
benefits of the Parties, pertaining to a period of time following the termination of this Agreement
shall survive termination. This Agreement and all of its provisions are solely for the benefit of
the Parties, and do not and are not intended to create or grant any rights, contractual or otherwise,
to any third person or entity.

4.18 Source of Payment. Each Party paying for the performance of governmental
functions or services pursuant to this Agreement must make those payments from current
revenues available to the paying Party or from funds otherwise lawfully available to the Party for
use in the payment of the Party’s obligations pursuant to this Agreement.

4.19 Force Majeure. No Party shall be liable to any or all of the other Parties for any
failure, delay, or interruption in the performance of any of the terms, covenants, or conditions of
this Agreement due to causes beyond the Party’s respective control or because of applicable law,
including, but not limited to, war, nuclear disaster, strikes, boycotts, labor disputes, embargoes,
acts of God, acts of the public enemy, acts of superior governmental authority, floods, riots,
rebellion, sabotage, terrorism, or any other circumstance for which a Party is not legally

PAGE 7 | INTERLOCAL AGREEMENT REGARDING ASSIGNMENT AND ASSUMPTION OF IXP CONSULTING

SERVICES AGREEMENT
(kbl:11/10:14:69033)



Resolution No. 2014-104 - Exhibit "A"

responsible or which is not reasonably within its power to control. The affected Party's obligation
shall be suspended during the continuance of the inability then claimed, but for no longer period.
To the extent possible, the Party shall endeavor to remove or overcome the inability claimed with
all reasonable dispatch.

4.20 Termination of IXP Interlocal Agreement. In accordance with Section 2 of the

IXP Interlocal Agreement, the IXP Interlocal Agreement shall terminate upon execution of the
Assignment by Addison and NTECC; provided, however, to the extent that Addison has made
any payments to [XP pursuant to the IXP Interlocal Agreement for which the other Cities are
obligated to provide reimbursement, that obligation shall survive termination of the IXP
Interlocal Agreement and shall be deemed a payment due pursuant to Section 3.05 of this
Agreement.

(Signatures on Following Pages)
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SIGNED AND AGREED this

ATTEST:;

Addison Signature Page

day of

,2014.

TOWN OF ADDISON

By:

Matt McCombs, City Secretary

APPROVED AS TO FORM:

City Attomey

Lea Dunn, City Manager
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Carrollton Signature Page

SIGNED AND AGREED this day of ,2014.
CITY OF CARROLLTON
By _
Leonard Martin, City Manager
ATTEST:

Krystle Nelinson, City Secretary

APPROVED AS TO FORM:

Meredith Ladd, City Attomey

PAGE 10 | INTERLOCAL AGREEMENT REGARDING ASSIGNMENT AND ASSUMPTION OF IXP CONSULTING

SERVICES AGREEMENT

(kb):11/10/14.69033)



Resolution No. 2014-104 - Exhibit "A"

Coppell Signature Page

SIGNED AND AGREED this day of , 2014,

CITY OF COPPELL

By:

Karen Selbo Hunt, Mayor

ATTEST:

Christel Pettinos, City Secretary

APPROVED AS TO FORM:

City Attorney
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Farmers Branch Signature Page

SIGNED AND AGREED this day of ,2014.

CITY OF FARMERS BRANCH

By:

Gary D. Greer, City Manager

ATTEST:

Angela Kelly, City Secretary

APPROVED AS TO FORM:

City Attorney
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NTECC Signature Page

SIGNED AND AGREED this day of ,2014.

NORTH TEXAS EMERGENCY
COMMUNICATIONS CENTER, INC.

By:

Gary D. Greer, President

APPROVED AS TO FORM:

General Counsel
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EXHIBIT “1”
COPY OF IXP CONSULTING AGREEMENT
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Copy of IXP Consulting Services Agreement

IXP CONSULTING SERVICES AGREEMENT

This IXP Consulting Services Agreement (“Agreement”) is made and entered into as of
2nd day of April, 2014 (“Effective_Date”) by and between iXP Corporation, a Delaware
corporation, having its principal place of business at Princeton Forrestal Village, 103 Main
Street, Princeton, NJ 08540 (“Consultant” or “IXP”), and the Town of Addison, Texas
(“Client,” “Town of Addison,” or “Addison”) (Consultant and Client are sometimes referred to
herein together as the “parties” and individually as a “party”).

Recitals:

1. Consultant is in the business of, among other things, analyzing the emergency
communications systems of local govemments, including cmergency services dispatch systems,
and facilitating the joint development and implementation of those systems by and among
multiple local govemments.

2. Client is one of four cities — the others being the City of Carrollton, Texas
(“Carrollton™), the City of Coppell, Texas (“Coppell”), and the City of Farmers Branch, Texas
(“Farmess Branch”) (collectively, the “Cities” and each being a home rule city) — that entered
into an interlocal agreement entitled Metrocrest Quad Cities Public Safety Radio System
Interlocal Agreement (effective June 26, 2013) (the “Radio System Interlocal Agreement™) for
the purpose of establishing the Cities’ agreement regarding the purchase, installation,
maintenance, operation, management, and use of a wide area, multi-site (“simulcast”) digital
trunked radio system compliant with P-25 interoperability standards to be used jointly by the
Cities for providing public safety dispatch and communications for the Cities’ respective
Fire/EMS and Police departments (the “Radio System”).

3. In connection with and related to the Radio System and the Radio System
Interlocal Agreement, the Cities commissioned a study, conducted by Consultant, regarding the
method of public safety dispatching and communications conducted by each of the Cities, and
the options, advantages, and disadvantages to consolidating the public safety dispatch and
communications operations of the Cities into a single consolidated public safety communications

center (the *“Dispaich Study™).

4. The findings of the Dispatch Study indicated that the operation by the Cities of a
consolidated public safety communications center (“Communications Center”) would result in
significant efficiencies and savings in both human and financial resources and allow for a higher
leve!l of coordination of public safety services within the Cities that will enhance the safety of
residents and other inhabitants of each of the Cities.

5. Following the Cities’ receipt and evaluation of the Dispatch Study, the Cities
entered into an interlocal agreement entitled fnterlocal Cooperation Agreement Regarding
Establishment of the Metrocrest Quad Cities Local Government Corporation (the “LGC
Interlocal Apreement”) that, among other things, provides for the creation of a local govemment
corporation pursuant to the authority of Subchapter D of Chapter 431, Texas Transportation
Code, to be known as Metrocrest Quad Cities Local Government Corporation (the
“Corporation”), which will be organized for the purpose of assisting and acting on behalf of the

IXP Consulting Services Agreement
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Cities in the performance of their govemmental functions and services, including, but not limited
to, the construction, development, management, and operation of the Communications Center
and other joint projects as authorized in the Certificate of Formation and the Bylaws of the
Corporation, as may be amended from time to time. The LGC Interlocal Agreement further
provides for the development of agreements regarding the operation of the Corporation.

6. The Cities are, as of the Effective Date, in the process of carrying out the terms of
the LGC Interlocal Agreement, including the creation of the Corporation, the development of its
organizational, operational, staffing, and support elements, and the provision of the
Communications Center, so that the Corporation will become an emergency communications
organization that supports the Cities and their public safety functions.

7. In order to help implement the LGC Interlocal Agreement, the Cities desire to
engage the services of IXP to provide temporary management and related services to facilitate
the establishment and the initial start-up and operation of the Corporation and the
Communications Center in coordination with the Radio System project, and to provide assistance
with management, operations, and technology of the Communication Center during the first year
of its operation. The services to be provided by IXP are set forth in this Agreement, below.

8. The Cities desire that |XP begin promptly to provide the services described in this
Agreement as the Cities finalize the creation and initial organization of the Corporation.
Accordingly, Addison is entering into this Agreement with 1XP, but the parties recognize and
agree that, once the Corporation has been created and established and at such time as Addison
deems appropriate, this Agreement will be assigned to the Corporation and Addison will no
longer be a party to it. Additionally, this Agreement is subject to and contingent upon the Cities
entering into an interlocal agreement that approves this Agreement and that provides for the
sharing of the costs of this Agreement by the Cities (the “IXP Interlocal Agreement”).

NOW, THEREFORE, for and in consideration of the above and foregoing Recitals, the
benefits flowing to each of the parties hereto, and other good and valuable consideration, the
rcceipt and sufficiency of which is hereby acknowledged, the parties mutually agree as follows:

Section |. Consultant’s Work and Services; Standards_of Performance; Consuliant
Services Manager; Independent Contractor,

A. Client engages Consultant to provide, and Consultant agrees to provide to Client
(and to the other Cities), the professional work and services set forth in Schedule A attached
hereto and incorporated into and made a part of this Agreement by this reference (the
“Services”). During the Term (as defined in Section 2, below), Consultant agrees to provide the
Services to Client in accordance with this Agreement and to Client’s satisfaction.

B. The Services shall be performed and provided by Consultant in a professional
manner, consistent with that leve! of care and skill ordinarily exercised by reputable members of
Consultant’s profession in Dallas County, Texas. Consultant represents that it has the skill and
the professional expertise necessary to provide the Services to the Client.

IXP Consulting Services Agreement
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{n providing the Services, Consultant shall at all times comply with all applicable federal,
state and local laws, statutes, ordinances, codes, rules, regulations and standards adopted by any
govemmental entity, agency, commission, or authority having jurisdiction over the Services, and
with all applicable professional standards pertaining to the Services.

Consultant represents to Client that its execution and delivery of this Agreement and its
performance of the Services does not and will not: (1) result in any violation or breach of, or
constitute a default under, or require a consent or waiver under, any of the terms, conditions or
provisions of any license, contract or other agreement to which Consultant is a party; or (2)
materially conflict with or violate any franchise, license, judgment, order, statute, law, rule or
regulation applicable to Consultant.

All persons provided by Consultant to perform the Services under this Agreement shall
be adequately trained and capable of properly performing the Services.

C. Consultant will designate an employee to manage and oversee all of the Services,
and Consultant will identify such person to Client in writing. Among other things, such
employee will coordinate the Services and provide general direction and guidance in connection
with Consultant’s performance of the Services.

D. In the performance of Services contemplated under this Agreement, Consultant
acknowledges and agrees that Consultant is acting as an independent contractor, and nothing in
this Agreement creates, nor is intended nor shall be construed to create, an employer-employee
relationship, a joint venture relationship, a joint enterprisc, or to allow Client to exercise
discretion or control over the manner in which Consultant performs the Services which are the
subject matter of this Agreement. Consultant is solely responsible for all labor and expenses in
connection with the Services provided under or in connection with this Agreement, and for any
and all damages, injuries, liability, or other harm of whatever nature to the extent caused by,
arising out of, or resulling from any act or omission of Consultant, or Consultant’s directors,
partners, officers, managers, employees, agents, contractors, subcontractors, or any person or
entity for whom Consultant is legally liable, under or in connection with this Agreement.

Section 2. Term; Termination.

A. Term. The term of this Agreement will commence on the later of the (i) date this
Agreement has been signed by both Consultant and Client, and (ii) the date that the last of the
Cities approves and executes the IXP Interlocal Agreement, and, unless earlier terminated as set
forth in this Agreement, will continue through and terminate on March 31, 2015 (but if
Consultant has not provided all of the Services by March 31, 2015, Client may extend this
Agreement to a later date or dates to allow the completion of all the Services) (the “Term). If all
of the Cities do not approve and execute the IXP Interlocal Agreement on or before April 2,
2014, this Agreement shall be null and void and have no force or effect.

B. Termination. This Agreement may be terminated prior to expiration of the Term
as follows:

IXP Consulting Services Agreement
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(@)  Client may terminate this Agreement at any time and for any reason (or for no
reason) by giving Consultant at least thirty (30) days written notice of such termination.
Upon receipt of the termination notice, Consultant will stop work in an orderly and
expeditious manner, place no further subcontracts or orders in connection with this
Agreement, and terminate all subcontracts (if any).

(b)  If either party (the “defaulting party”) defaults in the performance of or violates
any material term or provision of this Agreement (a “default”), the other party (the “non-
defaulting party”) shall have the right to terminate this Agreement upon giving to the
defaulting party written notice of such default (specifying the default in such notice) at
least ten (10) business days’ prior to such termination; provided, however, that such right
of termination shall not be exercised by the non-defaulting party unless and until a default
remains uncured by the defaulting party for the said ten (10) business day period, but if
the default cannot with diligence be cured within said ten (10) business day period, if
within such ten (10) business day period the defaulting party provides the non-defaulting
party written notice of the curative measures which it proposes to undertake, and
proceeds promptly to initiate such measures to cure such default, and thereafier’
prosecutes the curing of such default with diligence and continuity, the time within which
such default may be cured shall be extended for such period as may be necessary to
complete the curing of such default with diligence and continuity, but not to exceed
fifteen (15) business days following the receipt of the said notice. If the default is not
cured within the said period of time (as applicable) to the satisfaction of the non-
defaulting party, this Agreement shall terminate upon the expiration of the said period of
time. For purposes hereof “business days” means Monday through Friday of each week,
excluding the following holidays: New Year’s Day, Memorial Day, Independence Day,
Labor Day, Thanksgiving Day, Christmas Eve, and Christmas Day.

Should this Agreement be terminated for any reason prior to the completion of the Services,
Client shall pay Consultant for the Services properly provided through the date of termination,
subject to and in accordance with other provisions of his Agreement.

Section 3. Compensation.

A, Client wil! pay Consultant, for Consultant’s provision and performance of items |
(“Govemance and Organizational Setup”) through 7 (“Planning and reconfiguration of
Carrollton’s existing PSAP so it can be used as the backup PSAP for the Corporation’s new
facility”) of the Services as set forth in the attached Schedule A and rendered in accordance with
the terms of this Agreement, the total sum of One Million One Hundred Thousand and No/100
Dollars ($1,100,000.00) (the “Contract Amount™). Payment of the Contract Amount will be
made in accordance with the following:

» The sum of $85,000,00 (“Monthly Amount™) will be paid each month for a period of 12
consecutive months (for a total amount of $1,020,000.00) commencing with March, 2014
(the last such payment to be made for the month of February, 2015).

» The sum of $80,000.00 (the “Final Amount™) will be paid following the completion of
the testing of the backup communication center identified in item 7 set forth in the

attached Schedule A (the “Completion of Testing”).

IXP Consulting Services Agrecment
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» With respect to each Monthly Amount, on or before the 10" day of each month
(beginning with March, 2014) Consultant shall submit to Client an invoice for the
Services performed and provided by Consultant during the immediately prior month.
Each invoice shall include (i) a description of the Services performed (and specifically
identifying which of items | through 7 included in the attached Schedule A is the subject
of or included within the invoice), and include a good faith estimate of the percentage of
the Services completed and the total amount invoiced by Consultant for the Services
through and including the month that is the subject of the invoice, (ii) true and correct
copies of any and a!l documents and/or materials in support of the invoice, and (iii) any
additional documents or materials as the Client may request in connection with the
invoice and/or the compensation paid to Consultant.

e With respect to the Final Amount, within 10 days following the Completion of Testing,
Consultant shall submit to Client an invoice for the Services performed and provided by
Consultant since the date of the immediately prior invoice, Such invoice shall include the
information described in the bullet point above.

e Client will pay Consultant the amount of an invoice, to the extent that such amount is not
in dispute, within thirty (30) days after the City’s receipt of each such invoice (and all
accompanying materials) as described above.

B. The services described in item 8 of the attached Schedule A above can be
provided to Client, at Client’s sole discretion and election, on either a fixed-price basis or &
“Time & Material” basis. Prior to go-live, the parties will meet and confer on the appropriate
post go-live support mode! and cstablish pricing and payment terms at that time through an
amendment to this Agreement, if the parties are ablc to agree on such amendment.

C. Notwithstanding the foregoing, if Client requests and as an optional scrvice, 1XP
will conduct the technology system procurements and title transfers as described in item 4.4
included in the attached Schedule A at the direct cost of acquisition plus 3% for administrative
processing, If Client requests the same, payments for these purchases (including any incremental
payments required as part of the order, installation, testing, and acceptance cycle) will be made
within 30 days of IXP’s invoice to Client for each purchase.

D. Notwithstanding any other provision of this Agreement (including the attached
Schedule A) to the contrary, Client shall not be obligated to make payment to Consultant
hereunder if:

(@  Consultant is in default of any of its obligations under this Agreement or any
documents in connection with the Services (and payment may be withheld to the extent
of any such default) subject to the cure period provision in Section 2.B.(b);

(b)  Any part of any payment is atiributable to any Services of Consultant which are
not performed in accordance with this Agreement, subject to the cure period provision in
Section 2.B.(b); or

IXP Consulting Services Agreement
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()  Consultant has failed to make payment promptly to consultants or other third
parties used by Consultant in connection with Consultant’s Services hereunder for which
the Client has made payment to Consultant.

Section 4, Recotds, Documents; Confidentiality.

A. All records, reports, documents, materials, and all other information whatsoever,
in whatever form or format, prepared by, for, or on behalf of Consultant in connection with or
related to this Agreement and the Services shall belong to and are owned exclusively by the
Clicnt for all purposes, and shall be provided and delivered to the Client upon the earlier of the
termination or expiration of this Agreement or at the City’s request. This provision shall survive
the expiration or termination of this Agreement.

B. Consultant agrees that any documents, records, materials, or other information
(collectively, “confidential information”) received from Client (or any of the Cities) and
identified in writing as confidential (or if not identified in writing, if it is clear from the
circumstances that the documents, rccords, materials, or other information are confidential) will
not be disclosed or used by the Consultant, except for the purpose(s) set forth herein, without the
prior written consent of Client. The Consultant will use the same degree of carc to avoid
publication or dissemination of such confidential information of Client as the Consultant
employs with respect to its own information of similar importance and will only disclose the
confidential information to those employees of Consultant who have a “need to know.”
Consultant will take appropriate action by way of instructions or written agreements with its
employees receiving such confidential information to advise such employecs of all obligations
under this Agreement.

The Consultant will not be liable for disclosure of information received from Client (or any of
the other Cities) if it:

(8) is contained in a printed publication generally available to the public without
restriction;

(b)  becomes publicly known without breach of this Agreement or through no
wrongful act of Consultant;

(c) is approved in writing for disclosure without restriction by a duly authorized
officer of the Client;

(d) is already known by Consultant without restriction when received, or thereafter is
developed independently by Consultant and the Consultant’s records clearly establish
such independent development; or

(¢)  is required by a court or other govemmental or judicial authority to be disclosed
(and in the event Consultant receives notice that Client’s (or any other Cities’)
information is the subject of a govemmental or judicial inquiry, directive, or order,
Consultant shall immediately make Client aware of such inquiry, directive, or order, and
Client may take such steps as Client may deem appropriate or necessary to protect such
information).

IXP Consulting Services Agreement
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In the event that Consultant fails to comply with the terms of this confidentiality provision,
Client may suffer irreparable harm, and monetary damages may bc inadequate to compensate for
such breach. Accordingly, in addition to any other remedies available to Client at law, in equity,
or otherwise, Client may be entitled to injunctive relief to enforce the terms of this Agreement,
and such further relief as may be proper from a court of competent jurisdiction.

Termination or expiration of this Agreement will not be deemed to affect Consultant’s
obligations with respect to confidential information, and such obligations will continue in full
force and effect for a period of two (2) years after termination or expiration of this Agrcement.
Upon such termination or expiration of this Agreement, at Client’s request, Consultant will
return to Client all of Client’s (and any of the other Cities’) information that Client deems
confidential, including all originals and any copies, and will not retain any originals or any
copics of any such information; this obligation shall survive the termination or expiration of this

Agreement.

C. Consultant shall keep complete and accurate records of the Services performed
pursuant to this Agreement and any records required by law or govemment regulation and shall
make such records available to the Client upon request. Consultant shall assure the
confidentiality of any records that are required by law to be so maintained.

Section 5. Insurance; CONSULTANT’S INDEMNIFICATION OBLIGATION.

A, In connection with this Agreement and at all time relevant hereto or in connection
herewith, Consultant shall acquire and maintain in a company or companies lawfully authorized
to do business in Texas at least the following insurance:

(1)  Workers’ Compensation insurance at statutory limits under the laws of Texas,
including Employers’ Liability coverage at minimum limits of $1,000,000 each
occurrence each accident/$1,000,000 by disease each-occurrence/$1,000,000 by disease

aggregate;

(2)  Commercial General Liability insurance, with combined single limits of not less
than $1,000,000 per-occurrence and $1,000,000 general aggregate for bodily injury and
property damage; $1,000,000 for personal injury; and a $1,000,000 annual aggregate for
Products/Completed Operations. Coverage must include Contractual Liability and
Products/Completed Operations;

(3)  Commercial Automobile Liability insurance at minimum combined single limits
of $1,000,000 per-occurrence for bodily injury and property damage, including Owned,
Non-Owned and Hired Car Coverage. This coverage must be written on a standard and
approved 1SO form; and

(4)  Professional Liability Insurance to protect from liability arising out of the
performance of professional services under this Agreement. Such coverage shall be in
the sum of not less than One Million and No/100 Dollars ($1,000,000.00) per claim and
Two Million and No/100 Dollars ($2,000,000.00) aggregate. This coverage must be

IXP Consulting Services Agrecment
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maintained for at least two (2) years after the Services are completed. If coverage is
writien on a claims-made basis, the retroactive date must not be later than the inception

date of this Agreement.

With reference to the foregoing insurance requirement, Consultant shall specifically
endorse applicable insurance policies as follows:

1. The Town of Addison, Texas (and all other Cities) shall be named as an
additional insured with respect to all liability policies.

2. All liability policies shall contain no cross liability exclusions or insured versus
insured restrictions applicable to the claims of thc Town of Addison (and al! other Cities,
and, upon assignment of this Agreement, the Corporation).

3. A waiver of subrogation in favor of the Town of Addison, Texas, its officers,
employees, and agents (and all other Cities and their respective officers, employees, and
agents and, upon assignment of this Agreement, the Corporation and its directors,
officers, employees, and agents) shall be contained in each policy rcquired herein.

4, All insurance policies shall be endorsed to the effect that the Town of Addison,
Tcxas (and all other Cities, and, upon assignment of this Agreement, the Corporation)
will receive at least thirty (30) days’ notice prior to cancellation or non-renewal of the
insurance.

5. All insurance policies, which name the Town of Addison, Texas (and other Cities
and/or the Corporation) as an additional insured, must be endorsed to read as primary
coverage regardless of thc application of other insurance.

Consultant may maintain reasonable and customary deductibles. Insurance must be
purchased from insurers that are financially acceptable to the Client and licensed to do
business in the State of Texas.

All insurance must be written on forms filed with and approved by the Texas Department of
Insurance. Certificates of Insurance shall be prepared and executed by the insurance company or
its authorized agent, delivered to Consultant and the Town of Addison prior to the
commencement of any Services or work by Consultant hereunder, and shall:

L. List each insurance coverage described and required herein. Such certificates
will also include a copy of the endorsements necessary to meet the requirements and
instructions contained herein.

2. Specifically set forth the notice-of-cancellation or termination provisions to the
Town of Addison (and the Cities and, if applicable, the Corporation).

Upon request, Consultant shall furnish the Client with complete copies of all insurancc
policies certified to be true and correct by the insurance carrier.

IXP Consulting Services Agreement
Page 8of 12 (40414, 63303)



Resolution No. 2014-104 - Exhibit "A"
Exhibit "1"
Copy of IXP Consulting Services Agreement

B. Consultant’s Indemnity Obligation. Consultant covenants, agrecs to, and
shall DEFEND (with counsel reasonably acceptable to Client), INDEMNIFY, AND HOLD

HARMLESS the Town of Addison, Texas and each of the other Cities, and the elected and
appointed officials, and the officers, employees, agents, and representatives of the Town of
Addison, Texas and of each of the other Cities, individually or collectively, in both their
official and privatc capacities (the said Town of Addison, Tcxas and each of the other
Cities, the elected and appointed officials, and officers, employees, agents, and
representatives of the Town of Addison, Texas and of each of thc othcr Cities each being an
“Indemnified Person” and collectively the “Indemnified Persons™), from and against any
and all claims, liabilities, judgments, lawsuits, demands, harm, losses, damages,
proceedings, suits, actions, causcs of action, liens, fees, fines, penalties, expenses, or costs, of
any kind and nature whatsoever made upon or incurred by the Indemnified Persons or any
of them, whethcr dircctly or indirectly, (the “Claims”), that arisc out of, result from, or
relatc to; (i) the Services to be provided by Consultant pursuant to this Agrccment as
describcd herein, including in Section 1.A. above and the attached Schedule A, (ii) any
representations and/or warranties by Consultant under this Agreement, (ili) any pcrsonal
injuries (including but not limited to dcath) to any Consultant Pcrsons (as hereinafter
defined) and any third persons or parties arising out of or in connection with Consultant’s
provision of Services undcr this Agreement, and/or (iv) any act or omission under, in
performance of, or in connection with this Agreement by Consultant or by any of its
owners, directors, officcrs, managers, partners, employees, agcnis, contiractors,
subcontractors, invitees, patrons, guests, customers, licensees, sublicensees, or any other
person or entity for whom Consultant is legally rcsponsible, and their respective owners,
directors, officcrs, directors, officers, managers, partners, employccs, agents, contractors,
suhcontractors, invitees, patrons, guests, customers, licensees, sublicensecs (collectivcly,
“Consuliant_Persons”). SUCH DEFENSE, INDEMNITY AND HOL ) HARMLESS
SHALL AND DOES INCLUDE CLAIMS ALLEGED OR FOUND TO HAVE BEEN
CAUSED IN WHOLE OR IN PART BY THE NEGLIGENCE OR GROSS
NEGLIGENCE OF ANY INDEMNIFIED PERSON, OR CONDUCT BY ANY
INDEMNIFIED PERSON THAT WOULD GIVE RISE TO STRICT LIABILITY OF
ANY KIND. However, Consultant’s liability under this section shall be reduced by that
portion of the total amount of the Claims (excluding defense fees and costs) equal to the
Indemnified Person or Indemnified Persons’ proportionate share of the negligence, or
conduct that would give risc to strict liability of any kind, that causcd thc loss. Likewise,
Consultant’s liability for Indemnified Person’s defense costs and attorncys’ fees shall be
rcduced by that portion of thc defense costs and attorneys’ fees equal to Indemnified
Person or Persons’ proportionate share of the ncgligcncc, or conduct that would give rise to
strict liability of any kind, that causcd the loss.

Consultant shall promptly advise the Client in writing of any claim or demand against
any Indemnified Person related to or arising out of Consultant’s activities under this Agreement
and shall see to the investigation and defense of such claim or demand at Consultant’s sole cost
and expense. The Indemnified Persons shall have the right, at the Indemnified Persons’ option
and own expense, lo participate in such dcfense without relieving Consultant of any of its
obligations hereunder. This defense, indemnity, and hold harmless provision shall survive the
termination or expiration of this Agreement. If this Agreement is assigned to the Corporation,
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the Corporation, its directors, officers, employees, agents, and representatives shall be deemed
and become “Indemnified Persons” for purposes of this Section 5.B.

Section 6. Miscellaneous.

A. Notice. Any notice or statemcnt required or permitted to be given or delivered
shall be in writing and shall be deemed to have been properly given or delivered for all purposes
(i) if sent by a nationally recognized overnight carrier for next business day delivery, on the first
business day following deposit of such notice with such carrier unless such carrier confirms such
notice was not delivered, then on the day such carrier actually delivers such notice, or (ii) if
personally delivered, on the actual date of delivery, or (iii) if sent by certified U.S. Mail, return
receipt requesied postage prepaid, on the third business day following the date of mailing.
Addresses for any such notice, statement and/or report hereunder are as follows:

To Client: To Consultant:
Town of Addison, Texas [XP Corporation
5300 Belt Line Road Princeton Forrestal Village
Dallas, Texas 75254 103 Main Street
Attn: City Manager Princeton, NJ 08540
Atin: Legal

Such addresses and addressees may be changed by giving notice of such change in accordance
with this provision.

B. Force Majeure. In the event either the Consultant or the Client shall be delayed
or hindered in or prevented from the pcrformance of any act required hereunder by reason of fire,
casualty, strikes, lockouts, labor trouble, inability to procure matcrials or supplies, failure of
power, govemmental authority, riots, insurrections, war or other reason of like nature, where
such delay, hindrance or prevention of performance shall not be within the reasonable control of
the party obligated to perform and not be avoidable by diligence, the party so delayed shall
promptly give notice of such delay and the reasons therefor to the other party, and thereupon
performance of such act shall be excused for such period of dclay.

C. Assignment. Except as provided in this Agreement, neither party may assign, sell,
transfer, subcontract, or otherwise convey (collectively, “assign™) this Agreement or any of their
rights or obligations hereunder, in any manner whatsoever (including by merger, consolidation, or
by operation of law) to a third party without the prior written consent of the other party; and any
such assignment without the other party’s prior written consent shall be considered null and void
ab initio.

Notwithstanding the foregoing provisions of this Section 6.C. or any other provision of this
Agreement, Client may assign, in whole or in part and at any time whatsoever, this Agreement to
the Corporation or to any of the other Cities; and if Client assigns this Agrcement, Client shall be
fully released from, and shall have no further liability, responsibility, or obligations for or under,
this Agreement. In the event of any such assignment, the provisions of Section 4 (Records;
Documents; Confidentiality) and Section 5 (Insurance; Consultant’s Indemnification Obligation),
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above, and other provisions of this Agreement in favor of the Client and the other Cities, shall
continue to apply to Client and the Cities (e.g., IXP shall continue to have its required insurance
endorsed to name the Town of Addison and all other Cities as additional insureds).

D. Binding Agreement; No Third Party Beneficiaries. This Agreement shail be
binding on and inure to the benefit of the parties, their respective permitted successors and
permitted assigns. Except as provided hercin, this Agreement and all of its provisions are solely
for the benefit of the parties hereto and do not and are not intended to create or grant any rights,
contractual or otherwise, to any third person or entity.

Each of Carrollton, Farmers Branch, Coppell, and the Corporation are third party
beneficiaries of this Agreement and of the obligations, duties and responsibilities of Consultant
under this Agreement, and shall be entitled to the same rights and benefits of this Agreement as
if each of the said Cities and/or the Corporation was the Client under this Agreement.

E. Governing Law; Venue. This Agreement and performancc hereunder shall be
governed by and construed in accordance with the laws of the State of Texas, without regard to
choice of laws rules of any jurisdiction. Any and all suits, actions or legal proceedings relating
to this Agreement shall be maintained in the state or federal courts of Dallas County, Texas,
which courts shall have exclusive jurisdiction for such purpose, Each of the parties submits to
the exclusive jurisdiction of such courts for purposes of any such suit, action, or legal proceeding
hcrcunder, and waives any objection or claim that any such suit, action, or legal proceeding has
been brought in an inconvenient forum or that the venue of that suit, action, or legal proceeding is
improper.

F. Mutual Drafling; Headings; "Includes”. This Agreement is the joint product of
Client and Consultant, and each provision has been subject to the mutual consultation,
negotiation, and agreement of Consultant and Client, and will not be construed for or against any
party. The section and subsection headings contained herein are for convenicnce only and shall
not be used in interpretation of this Agreement and are not intended to define or limit the scope
of any provision of this Agreement. For purposes of this Agreement, “includes” and “including”
are terms of enlargement and not of limitation or exclusive enumeration, and use of the terms
does not create a presumption that components not expressed are excluded.

G. No Waiver of Immunity. Notwithstanding any other provision of this Agrccment,
nothing in this Agreement shall or may be deemed to be, or shall or may be construed to be, a
waiver or rclinquishment of any immunity, defense, or tort limitation to which the Client, its
officials, officers, employees, representatives, and agents are or may be entitled, including,
without limitation, any waiver of immunity to suit.

H.  Rights, Remedies; Waiver. Except as set forth in or otherwise limited by this
Agreement, the remedies and rights set forth in this Agreement: (a) are and shall be in addition
to any and all other remedies and rights either party may have at law, in equity, or otherwise, (b)
shall be cumulative, and (c) may be pursued successively or concurrently as either party may
elect. The exercise of any remedy or right by either party shall not be deemed an election of
remedies or rights or preclude that party from exercising any other remedies or rights in the
future. Any rights and remedies either party may have with respect to the other arising out of
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this Agreement shall survive the expiration or termination of this Agreement, except as otherwise
provided in this Agreement. All waivers must be in writing and signed by the waiving party.

L Entire Agreement; Amendment. This Agreement represents the entire and
integrated agreement between Consultant and Client with regard to the matters set forth herein
and supersedes all prior negotiations, representations and/or agreements, either written or oral.
Any amendment or modification of this Agreement must be in writing and signed by authorized
representatives of Consultant and Client or it shall have no effect and shall be void.

J. Severability. The terms, conditions, and provisions of this Agreement are
severable, and if any provision of this Agreement shall be held to be invalid, illegal or
unenforceable by a court of competent jurisdiction, the validity, legality and enforceability of the
remaining provisions shall in no way be affected or impaired thereby.

K. Recitals. The above and foregoing recitals are true and correct and are incorporated
into and made a part of this Agreement for all purposes.

L. Authorized Persons. The undersigned representatives of the parties hereto are the
properly authorized persons and have the ncccssary authority to execute this Agreement on
behalf of the respective parties hereto.

SIGNED by the parties on the dates set forth below.

TOWN OF ADDISON, TEXAS iXP o% ,mo?E
By: { Lo \l}h.-————— By:

Lca Dunn, City Manager William E. Metro, Chief Executive Officer

Date: "// ?/‘/I ‘{ Date: AJ ?J! \A'
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Schedule A
to IXP Consulting Services Agreemcnt

IXP shall provide to Addison and to the other Cities the following work and services in

connection with the establishment and initial start-up and operation of the Corporation and the
Communications Center and in coordination with the Radio System project. For purposes
hereof, the work and services to be provided with respect to the Corporation will be provided
even though the Corporation may not have yet been created.

1. Govcrnance and Organizational Setup )
1.1. Work with the Cities to establish thc governance and operational structures of the

1.2

1.3.

Corporation and the initial operations agreement used to define the service level
expectations and cost allocation mechanisms between the Corporation and the Cities.
Assist the Corporation in establishing the required servicc relationships for accounting
and human resource/benefits administration.

Provide support and staffing for standing meetings of the governing board, operations
board and technology coordination committee for the first 12 months of the Corporation.

2. Establishing Operational Policies and Procedures

2.1

2.2,

2.3.

2.4,

2.5.

Collect and review the current operational policies and procedures of each of the four
existing communications centers and identify common practices across multiple
operations as well as unique processes or operational requirements.

Facilitate a series of workshops with the leadership groups for the law enforcement, fire
service and communications center groups to establish the service level expectations and
operational requirements for the consolidated organization.

Develop draft policies and procedures for the consolidated organization that build on
existing processes while also addressing new requirements for the consolidated
operation.

Facilitate a review and edit process with the law enforcement and fire service leadership
teams.

Facilitate a formal adoption process through the operational and policy boards
established to govern the Corporation.

3. Staffing Processes for the Corporation

3l

3.2,
33,
34.
3.5.

3.6.

Based on the operational concepts and service level expectations of the Corporation, IXP
will develop draft position descriptions and required knowledge, skills and abilities for
each position in the Corporation.

Facilitate a formal review, edit and adoption process through the operational and policy
boards established to govern the Corporation.

Provide administrative and process support to the policy board for the recruitment and
hiring of an executive director for the Corporation (*Executive Director”).

Provide administrative and process support to the Executive Director for the recruitment
and hiring of an administrative assistant to the Executive Director.

Provide administrative and process support to the Executive Director for the recruitment
and hiring of the training and QA (quality assurance) supervisors,

Provide administrative and process support to the Executive Director for the recruitment
and hiring of the operational supervisory team for the Corporation.

Schedule A to IXP Consulting Services Agreement
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3.7. Provide administrative and process support in the recruitment and hiring of the
technology support positions for the Corporation.

3.8. Provide administrative and process support to the leadership team of the Corporation for
the recruitment and hiring of telecommunicator and Communications Training Officer
(CTO) personnel for the Corporation.

3.9. Assist in the development and deiivery of training to newly hired personnel on the
administrative and operational policies and procedures of the Corporation.

4. Technology Systems Specifications, Procurement and Implementation Support
4.1. Facilitate a series of workshops to define the functional and operational requirements for
each of the individual systems required for the new Communications Center,
4.2. Development of procurement specifications for each of these technology systems. This
will include:

42.1. Coordination with the North Central Texas Council of Governments for 9-1-1
systems and services. .

4.2.2. Development of specifications for an administrative phone system and services
for the balance of the organization,

42.3. Development of specifications for a Computer Aided Dispatch (CAD) system for
the Corporation and either a common Records Management System (RMS) or the
appropriate interfaces to legacy RMS systems.

4.2.4. Development of specifications for mobile computer equipment to work with the
selected CAD and RMS environment.

4.2.5. Coordination with the regional radio system project to integrate logging and
recording needs into the centralized logging and recording system used by the radio
network and development of specifications of supplementary/backup logging and
recording capability at thc Communications Center.

4.2.6. Coordination with the regional radio system projcct for the placement of radio
console system equipment and backup radio equipment at the new Communications
Center.

4.2.7. Development of a network architecture and necessary network equipment to
establish an independent domain for the new Communications Center.

4,2.8, Development of specifications for the specialized furniture for the
Communications Center and the general office furniture for the balance of the
facility where the Communications Center will be located (such location is
anticipated to be, as of the Effective Date, at the property generally located at 1649
W. Frankford Road, Carrollton, Denton County, Texas, which property is owned by
Cyrusone, Inc (the “Facility Location™ or *“Facility”) (the Facility Location is
subject to change as determined by the Cities).

4.2.9, Development of specifications for ancillary systems and equipment such as
workstations, master time synchronization, display screens, headsets, warning siren
controllers and similar systems used to support the Communications Center
operation.

4.3. Facilitate the procurement process for the Corporation for each technology system,
including:

4.3.1. Development and publication of Requests for Proposals for each system.

4.3.2. Facilitating the RFP process including responding to vendor questions,

4.3.3. Organizing and tabulating responses,

4,3.4. Facilitating a scoring and selection process, and

Schedule A to 1XP Consultling Services Agreement
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4.3.5. Facilitating the Corporation’s process of negotiating and executing contracts for
system procurement.

4.4, As an optional service (at the Cities’ discretion), IXP will directly complete the contract
negotiation and contracting process with vendors selected by the Corporation and then
pass the contracts and titles for these systems and equipment through to the Corporation
at the completion of the implementation cycle for each system.

4.5. 1XP will servc as the program and integration manager of the Corporation and facilitate
the individual vendor’s installation, configuration, testing, operational training, technical
training and readiness of each system for live operations.

5. Facility Planning and Construction

5.1. IXP will act as the Corporation’s project manager and coordinate the finalization of the
physical design of the Facility Location space. As part of this process IXP will provide
CyrusOne’s design and technical staff (if the Facility Location remains the location
described in subsection 4.2.8, above, or if the Facility Location is changed from that
location, the design and technical staff of the applicable entity having control over the
Facility Location (the “Other Facility Location Entity™) the information required to
allow them to configure the electrical, mechanical and related building infrastructure
systems to ineet the needs of a public safety communications center.

5.2. IXP will monitor the construction activities of CyrusOne (or the Other Facility Location
Entity, as applicable) and their contractors and provide information to both CyrusOne (or
the Other Facility Location Entity, as applicable) and the Corporation to make sure the
Facility meets the intended design specifications and requirements.

6. Transition to Live Operations
6.1. 1XP will position a team of individuals on-site for the first full week of live operation to
assist the Corporation’s staff as they transition from existing operations to consolidated
operations at the new Facility. This will include managerial, operational and technical
personnel to assist all portions of thc Corporation.

7. Planning and reconfiguration of Carrollton’s existing PSAP (public safety answering point)
so it can be used as the backup PSAP for the Corporation’s new Facility. Activities will
include:

7.1, Planning the technology system backups to be used at the new Facility

7.2. Coordination with the Corporations vendors and partners to purchase and configure
equipment that will be placed at the backup facility.

7.3. Assisting the Corporation’s staff in the development of operational and technical
policies, procedures and training processes for operating in the backup facility.

7.4. Coordinate the installation and testing of systems once the Facility is available for this
activity.

7.5. Coordinate an initial test operational cycle at the backup facility to assure that systems
and staff can function as planned at the facility and then transition back to operations at
the Facility.

8. Optional post go-live consulting and assistance — Following go-live, IXP will keep a team of
managerial, operational and technology personnel available to support the Corporation and
its staff during their first year of operations. Services that are typically required during this
period include:

Scheduie A to IXP Consulting Services Agrecment
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8.1.1. Assistance in monitoring performance metrics and reporting.

8.1.2. Assistance in developing adjustments to policies, procedures, working schedules
and position responsibilities to match the service level expectations of the field
personnel as new ways of doing business change and adapt in the early months of
consolidated operation.

8.1.3. Consulting and coaching for the Executive Director and the Executive Director’s
supervisory team as they settle into their responsibilities and new employee teams.

8.1.4. Consulting for the governing boards of the Corporation as they go through their
initial months of overseeing the consolidated operations and adapting their policies
and procedures to meet the new ways of doing business.

8.1.5. Assisting the Executive Director and governing boards as thcy develop their
budget and rate models for the 2™ year of operations.

Schedule A to IXP Consulting Services Agreement
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STATE OF TEXAS §

§
COUNTY OF DALLAS  §

AMENDMENT TO IXP CONSULTING SERVICES AGREEMENT

This Amendment to IXP Consulting Services Agreement ("Amendment™) is made and
entered into as of » 2014 by and between iXP Corporation, a Delaware corporation,
having its principal place of business at Princeton Forrestal Village, 103 Main Street,
Princeton, NJ 08540 (“'Consultant” or "[XP™), and the Town of Addison, Texas ("Client,”
"Town of Addison,” or "Addison’) (Consuitant and Client are sometimes referred to herein

together as the "'parties” and individuaily as a "party”).
Recitals:

L Addison and the City of Carroliton, the City of Coppell, and the City of Farmers
Branch (coliectively, the "Cities™) previously agreed upon and approved the consolidation of
their respective public safety dispatch and communications operations into a single consolidated

public safety communications center (the "Communications Center™).

2. To further the creation and establishment of the Communications Center, the
Cities entered into an interlocal agreement titled /nterlocal Cooperation Agreement Regarding
Establishment of the Metrocrest Quad Cities Local Government Corporation (the “"LGC
interlocal Agreement”) that, among other things, provides for the creation of a {ocal government
corporation pursuant to the authority of Subchapter D of Chapter 431, Texas Transportation

Code.

3. North Texas Emergency Communication Center, Inc., a Texas non-profit local
govemment corporation ("NTECC”), is the Texas local govemnment corporation contemplated by
the LGC Interlocal Agreement, and was organized by the Cities to assist them in the performance
of their govemmental functions to promote the common good and general welfare of the Cities,
including without limitation, financing, constructing, owning, managing and operating the
Communications Center on behalf of the Cities,

4, Following the Cities’ approval of the LGC Interlacal Agreement and in order to
promptiy facilitate its execution, but prior to the NTECC’s organization, Addison, pursuant to an
interlocal agreement between the Cities titled iXP Interiocal Agreement, entered into an
agreement with IXP entitled LXP Cousnlting Services Agreement (the "IXP_Consulting
Agreement™), a copy of which is attached to this Amendment as Exhibit |. The IXP Consuiting
Agreement engaged [XP to, among other things, provide temporary management and related
services to facilitate the establishment and the initial start-up and operation of the local
govemment corporation and the Communications Center.

5. The IXP Consulting Agreement provides in Section 3.C. thereof that, at
Addison’s request and as an optional service, IXP will conduct technoiogy system procurements
and title transfers as described in Section 3.C. and in item 4.4 of Schedule A to the {XP
Consuiting Agreement. in accordance with those provisions of the [XP Consuiting Apreement
and as set forth in this Amendment, Addison desires that IXP provide work and services to

Amendment to IXP Consuiting Services Agreement
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manage and coordinate the procurement of certain technology and other items identified in
Exhibit 2 to this Amendment, and IXP desires to provide those services to Addison.

6. The IXP Consulting Agreement contemplates that, following the creation and
establishment of the NTECC, Addison’s interest in the IXP Consulting Agreement would be
assigned by Addison to the NTECC at a time Addison, with the consent of the Cities, deems
appropriate and that Addison would thereafier no longer be a party to the {XP Consulting
Apreement. As set forth herein, Addison, in anticipation of receiving the consent of the other
Cities, desires to assign its interest in the IXP Consulting Agreement to NTECC, and this
Amendment in part addresses that assignment.

NOW, THEREFORE, for and in consideration of the above and foregoing Recitals, the
benefits flowing to each of the parties hereto, and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the parties mutually agree as follows:

Section |. Amendment,

A. Additional Services. The IXP Consulting Agreement, attached to this
Amendment as Exhibit |, is amended by adding to the work and services described in Scheduie
A of the [XP Consulting Agreement, the work and services described in Exhibit 2 attached to
this Amendment and incorporated herein by this reference (“Additional Services).
Accordingly, the term "Services” as used in the {XP Consuiting Agreement includes (z) the work
and services set forth in the IXP Consulting Agreement, including Schedule A thereof, and (b)
the Additional Services.

B. Communications Center Products.

(I)  The Additional Services include IXP acquiring certain equipment, products and
items described in the attached Exhibit 2 for the Communications Center (the
"Center_Products”). No acquisition of any Center Products shall be initiated or
consummated by IXP unless and until IXP has received from the NTECC Board
of Directors its determination and direction to make the acquisition (the "NTECC

Notice™).

(2)  Upon its receipt of the NTECC Notice and following its acquisition of the Center
Products described therein, if IXP has acquired the same in its name or in the
name of any person or entity other than NTECC, IXP shall promptly transfer the
ownership thereof and rights in the same (including any warranties) to NTECC in
manner, form, and content that is satisfactory to NTECC. IXP shall provide to the
NTECC all information, materials, and documents pertaining to the Center
Products.

3) In connection with the acquisition of the Center Products, [XP shall at all times
keep the representative of NTECC designated by NTECC (the "NTECC
Representative™) informed of the process and progress of the same, and the
acquisition and the process thereof shall be subject to the direction of the NTECC
Representative.

Amendment to IXP Consulting Services Agreement
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C. Additional Services Compensation. As compensation for the Additional Services,
and in accordance with Section 3.C. of the IXP Consuiting Agreement, IXP will be paid an
amount equal to three percent (3%) of the direct cost of Center Products (the "Additional
Services Compensation™). Payment to IXP of the Additional Services Compensation shall be in
accordance with the following:

(1) IXP shall submit to Addison an invoice for payment of the Additional Services
Compensation. Such invoice shail (i) identify the amount paid for the Center
Products that are the subject of the invoice, (ii) set forth the Additional Services
Compensation for the Center Products that are the subject of the invoice, (iii)
include a copy of all receipts and other documentation in support of the direct cost
of Center Products that are the subject of the invoice, and (iv) include such other
materials and information as Addison may request to verify the invoice.

(2)  The amount of each such invoice that is not the subject of a dispute will be paid
within 30 days after the date of Addison’s receipt of each such invoice (and ail
accompanying materials) as described above.

Until such time as [XP has received written notice from either Addison or from NTECC,
Addison shall manage and administer the Additional Services Payment Process and the process
for payment of compensation to IXP as described in Section 3 of the IXP Consuiting Agreement.
However, Addison shall not make any payment pursuant to the [XP Agreement unless such
invoice has been reviewed and approved by NTECC.

Section 2. Assignment.

A. Addison anticipates that, following its execution of this Amendment, it wili
assign, transfer, and convey to NTECC its interests, duties, and obligations in and to the 1XP
Consuiting Agreement and this Amendment (the IXP Consulting Agreement, as amended by this

Amendment, being the "I XP Agreement”).

B. Notwithstanding the assignment, transfer, and conveyance of the IXP Agreement
to NTECC, Addison further anticipates that the assignment and conveyance will provide that
Addison is to retain the management, administration, and processing of payments to [XP under the
IXP Agreement (“'Payment Processing™). In the event that Addison retains the same, payments to
IXP under the IXP Agreement will be managed, administered, and processed by Addison in
accordance with the IXP Agreement until such time as either Addison or NTECC has given written
notice to [XP that that the same has been assigned and transferred by Addison to NTECC.

C. Upon the assignment, transfer, and conveyance of the IXP Agreement to NTECC,
in whole or in part, Addison is and shall be fully released from, and shall have no further liability,
responsibility, or obligations for or under, the IXP Agreement. Ifthe [XP Agreement is assigned,
transferred, and conveyed to NTECC, but the instrument making the assignment, transfer, and
conveyance provides that Addison will retain the Payment Processing function of the IXP
Agreement, Addison will retain responsibility for the same until such time as Addison or NTECC
shall give notice to IXP that the Payment Processing function has been assigned, transferred, and
conveyed to NTECC; provided, however, [XP shall iook only to NTECC for performance of the
Client obligations pursuant to the provisions of the | XP Agreement.

Amendment to IXP Consuiting Services Agreement
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D. Notwithstanding any assignment, transfer, or conveyance of the [XP Agreement by
Addison to NTECC (or any other person or entity), the provisions of Section 4 (Records;
Documents; Confidentiality) and Section 5 (Insurance; Consultant’s indemnification Obligation)
of the IXP Consulting Agreement, and ail other provisions of the IXP Consulting Agreement and
of this Amendment that are in favor of and benefit, but do not burden, Addison and the other
Cities shall continue to apply to Addison and the other Cities. By way of example, (i) pursuant to
Section 6.C. of the IXP Consulting Agreement, IXP shall continue to have its required insurance
endorsed to name Addison and all other Cities as additional insureds; and (ii) pursuant to Section
5.B. of the [XP Consulting Agreement, Addison, the other Cities, and their respective elected and
appointed officials, officers, employees, agents and representatives shali all be considered
indemnified Persons as described in the 1XP Consuiting Agreement.

E. Following any assignment, transfer, and conveyance by Addison to NTECC, each
of Addison and the cities of Carrollton, Coppell, and Farmers Branch are and shall be and remain
third party beneficiaries of the IXP Agreement and of the obligations, duties and responsibilities
of IXP thereunder, and shall be entitled to the same rights and benefits of the [XP Agreement as
if each of the Cities was a party to the [XP Agreement.

Section 3. Bindi eement; No Third Party Beneficiaries; Continpency. This
Amendment shail be binding on and inure to the benefit of the parties, their respective permitted
successors and permitied assigns. Except as provided herein, this Agreement and all of its
provisions are solely for the benefit of the parties hereto and do not and are not intended to create
or grant any rights, contractual or otherwise, to any third person or entity.

Notwithstanding any other provision of this Amendment, this Amendment is subject to
and contingent upon its approval, ratification, and consent by each of the Cities pursuant to an
interiocal agreement between the Cities. If each of Addison and IXP sign this Amendment prior
to such approval, ratification, and consent, this Amendment shall nevertheless be null and void if
the Cities have not signed an interlocal agreement approving, ratifying, and consenting to this
Amendment by December 15, 2014.

Section 4. Recitals. The above and foregoing Recitals 10 this Amendment are true
and correct and are incorporated into this Amendment and made a part hereof.

Section 5. Certain Words. Capitalized and other words and phrases used in this
Amendment but not defined herein have the meaning given to them in the IXP Consulting

Agreement,

Section 6. No Other Amendments. Except as set forth in this Amendment, all other
terms, conditions, and provisions of the IXP Consulting A greement remain unchanged and in full
force and effect. To the extent of any conflict between this Amendment and the 1XP Consulting
Agreement, the terms and provisions of this Amendment shall control. Section and subsection
headings in this Second Amendment are for convenience only and shall not be used in
interpretation of this Second Amendment.

Amendment to IXP Consulting Services Agreement
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Section7.  Authority to Execute. The undersigned officers and/or agents of the
parties hereto are the properly authorized officials and have the necessary authority to execute
this Second Amendment on behalf of the parties hereto.

IN WITNESS WHEREQF, the undersigned parties execute this Amendment effective
as of the date first set forth above.

TOWN OF ADDISON, TEXAS iXP CORPORATION

By: By:
Lea Dunn, City Manager Lawrence D. Consaivos,
President and Chief Operating Officer

Date; Date:

Amendment to IXP Consulting Services Agreement
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IXP CONSULTING SERVICES AGREEMENT

This IXP Consulling Services Agreemen ("Agreemem") is mode and cniered imo as of
2nd day of April, 2014 ("Effecijve Daie”) by and beiween iXP Corporation, a Delaware
colporation, having i1s principal place of busiiess a1 Princelon Forresial Village, 103 Main
Street, Princeton, NJ 08540 ("Consuham" or “[XP™), and the Town of Addison, Texas
("Clien1,” "Town of Addison,” or "Addison”) (Consuliant and Client are sometimes referred 1o
licrcin 10gether as the "parties” and individually as a "party’).

Reciials:

l. Consuitant is in the busincss of, among other things, analyzing the emergency
communications systems of local govemments, Including cmergency services dispatch sysiems,
and faciliating the joini developmenmt and implememation of those systems by and nmong
muhiple local govemments.

2. Clien is one of four citics — the others being the City of Carroliton, Tcxas
("Carrollton®), the City of Coppell, Texas (“Coppell”), and 1he City of Farmers Branch, Texas
("Carmers Branch”) (collectively, the “Cities™ and each being a iome rule city) ~ that entered
imo an imerlocal agreemem entitled Metrocrest Quad Cirles Public Safety Radio System
luterlocal Agreement (effective June 26, 2013) (the "Radio System Interlocal Agreement™) for
the purpose of eslablishing the Cities’ apreemem repording the purchase, installation,
mainlenance, operatioa, management, and use of a wide ares, muiti-site ("simulcast™) digital
irunked radio sysiem compliant with P-25 interoperability siandards 10 be used joimly by the
Cities for providing publlc safery dispaich and communications for the Cities' respective
Fire/EMS and Police departments (the "Radio System™).

3. In connection with and related 10 the Rodio Sysiem and the Radio System
imerlocal Agreement, the Cities commissioned a study, conducied by Consultani, regarding the
method of public safety dispaicliing and communications conducied by each of the Cities, and
the options, advaniages, and disadvaniages 10 consnlidating the public safety dispaich and
communications operations of the Cities into a single consolidated public safety communications

center (the "Dispatch Swidy™).

4. The findings of the Dispsich Study indicated thai 1he operation by the Cities of a
consolidated public safelty communications center ("Communications Center™) would result in
significant efficiencies and savings in both liuman and financial resources and allow for a hipher
level of coordination of public safety services within the Cities tha1 will enhence the safety of
residenis and other inhabilanis of each of 1he Citics.

5. Following the Chies’ receipt and evalumion of the Dispaicl Study, the Cities
cntered into an interlocal agreement entitled Inferlocal Cooperation Agreement Regarding
Establishinent of the Metrocrest Ouad Citles Local Uovernment Corporation (the “"LGC
Interlocal Apreement™) that, among other things, provides for the creation of a local governmem
corporation pursuani 10 the authority of Subchapier D of Chapier 431{, Texas Transportation
Code, 1o be known as Mefrocrest Quad Cities Local Government Corporation (ihe
"Corpomation”), which will be organized for 1he purpose of assisting and acting on behalf of 1the

IXP Coasuliing Services Agreemcal
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Cities in the perfonnance of their governmental funciions and services, including, but not limited
10, the construction, development, management, and operation of the Communications Cenicr
and other joinl projects as auhorized in the Certiflcale of Formation and the Bylows of the
Corporation, as may be amended from time 10 time. The LGC Intetlocal Agreemenm further
provides for the developmeni of agreemcnis regarding the operation of the Corporation.

6. The Cities are, as of the Effective Date, in the process of carrying out the terms of
the LGC lmerlocal Agreement, including the creation of the Corporation, the development of its
organizational, operalional, staffing, and support e¢lemems, and the provision of the
Communications Center, so that the Corporation will become an emerpeacy communications
organization thal supports the Cities and their public safery funciions.

7. In order 10 lielp implement the LGC imerlocal Agreement, the Cities desire 1o
engage the services of TXP 1o provide lemporary inanagement and relalcd services to facilitole
the establishmemt and the initial start-up and operation of the Corporation and 1he
Communications Center in coordination with the Radio Sysiem project, and 1o provide assistance
with management, operations, and icchnology of the Communication Center during the firs1 year
of its operation. The services 10 be provided by IXP arc set forth in 1his Agreement, below.

8. The Cities desire that IXP begin prompily 10 provide the services deseribed in this
Agreement as the Cities finalize the creation and initial organization of the Corporation.
Accordingly, Addison is enicring iato this Agreement with iXP, but the parties rccognize and
agree 1hat, once the Corporation has been crentcd and esiablished and a1 such 1lme as Addison
deems appropriaie, this Agreemem will be assigned 10 the Corporation and Addiso 1 will no
longer be a party 10 il. Additionally, this Agreement is subjeci 10 and contingent upon the Cities
entering into an interlocal agreemen thai approves this Agreememt and that provides for the
sharing of 1he costs of this Agreemen by the Cities (the "[XP Interlocal Agreement).

NOW, THEREFORE, for and in consideration of tlie above and forepoing Recitals, the
benefiss flowing 1o each of the parties hereto, and other good and valuable consideration, the
receipt and sufTiciency of which is hereby acknowledged, the parties muually apree as follows:

Section |. Copsuliant's Wo d ices: Stan of Performance; I

Services Mangger: Independent Coptracior.

A, Clienmt engages Consultant 1o provide, and Consuliant agrees 10 provide 10 Client
{and 10 the otlier Cities), the professional work and services set forth in Schedule A atached
hercto and incorporated into and made o part of this Agreemem by this reference (ihe
"Services”). During the Tenu (as defined in Section 2, below), Consuliant agrees 1o provide the
Services to Cliem in accordance with 1his Apreement and 10 Client’s satisfaction,

B. The Services shall be performed and provided by Consultant in a professional
nianner, consistent with that level of care and skill ordinasily exercised by repuiable members of
Consultant’s profession in Dallas County, Texas, Consuliani represenis that it has the skill and
the professional expertise necessary 1o provide the Services 1o the Clien.

IXP Counsulting Services Apreement
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In providing the Services, Consultani shall at all times comply with all applicable federal,
siale and {ocal laws, stamntes, ordinances, codes, rules. regulations and standards adopted by any
govemmecnial entity, agency, commission, or authority having jurisdiction over the Services, and
with all applicable professional siandards pertaining 1o the Services.

Consultan represents to Clicni that its execution and delivery of this Agreement and its
performance of the Services does not and will no1: (1) result in any violation or breach of, or
consliute a defaull under, or require a conseml or waiver under, any of the 1crms, conditions or
provisions of any license, comract or other agreemeni 10 which Consuliant is a party; or (2)
materially conflici with or violale any franchise, license, judgment, order, staiute, law, rule or
repulation applicable 10 Consuliani.

All persons provided by Consultant 10 petform 1he Services under this Agreement shall
be adequately trained and capable of properly performing the Services.

C. Consubiant will designate an employee 10 manage and oversee all of the Services,
and Consultant will idemify such person 10 Cliem in writing. Among other 1hings, such
employee will coordinate the Services and provide genernl direction and puidance in connection
with Consultam's performance of the Services,

D. In 1lie performance of Services contemplaled under this Agreement, Consultan
acknowlcedges und agrees 1hat Consultant is acting as an indepcndent contracior, and nothing in
this Agreement creates, nor is inicnded nor shail be construed 10 create, an employer-employce
relationship, a joint venture relatiouship, a join! enterprisc, or 10 allow Cliem to exercise
discretion or conirol over the manner in which Consuliant performs the Services which are 1he
subject matter of this Agreement. Consultan is solely responsible for ali lubor and expenses in
connection with the Services provided under or in connection with this Agreement, and for any
and all damages, injuries, liability, or other harm of whatever nature 10 the exient caused by,
orising out of, or resuling from any act or omission of Consuliani, or Consuliam’s directors,
partners, officcrs, managers, employees, agents, contractors, subconiraclors, or any person or
entity for whom Consuiiant is legally liable, under or in connection with this Agreemen.

Seclion 2. Term; Termination.

A.  Tern. The 1erm of this Agreeinen will commence on the later of the (i) date this
Agreement lias been signed by both Consuliant and Client, and (ii) the date 1l the last of the
Cities approves and exccutes the IXP Imerlocal Agreemen, and, unless earller 1erminated as sci
forth in this Agreemem, will continue through and terminnte on March 31, 2015 (bu1 if
Consuliani has not provided all of tc Services by March 31, 2015, Cliem may exiend this
Agreement 10 a later date or dates 1o allow the completion of all the Services) (the "Term). If all
of the Cities do nol approve and execute the IXP Interlocal Agreement on or before April 2,
2014, this Agreemeni shall be nuil and void and have no force or effect.

B. Termination. This Agreement may be terminaied prior 10 expiration of the Term
as follows:

IXP Consulting Services Agreement
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(o)  Cliem may 1erminate this Agreemeint a1 any time and for any reason (ot for no
reason) by giving Consultant & least thirty (30) days writicn notice of sucl ermination.
Upon receipt of the 1ermination uotice, Consuliamt will siop work in on orderly and
expedilious manner, place no further subconiracts or orders in conneclion with this
Agreeinenl, and terminate all subcontraais (if any).

(b)  If either party (the "defaulting party™) defaulis in the performance of or violales
any material term or provision of 1his Agreement (o “defauli™), the other party (the “pon-
defauliing party”) shall have the right 10 terminaie this Agreement upon giving 1o the
defaulting party wrillen notice of such defaull {specifying the default in such notlce) a1
least 1cn (10) business days' prior to such 1ermination; provided, however, that such right
of termination shall not be excreised by the non-defaulting party unless and umil a default
remains wicured by the defauliing party for the said 1en (10) business day period, but If
the defaull cannot with diligence be cured within said ten (10) business doy period. if
within such ten (10) business day period the defaultiug party provides the non-dcfoulting
party writien notice of the curmive measures which it proposes 10 underinke, and
procceds prompily 1o initiste such measures 10 cure such defaull, and thereafier
prosecules the curing of such defauli with diligence and continuity, 1he time within which
such defauli may be cured shall be exiended for such period ss may be necessary 10
complete the curing of such defaull with diligeace and cominuity, but no1 10 exceed
fifteen (15) business days following the receipt of the said uotice, If the default is not
cured within the said period of time (as applicable) 10 the satisfaction of the noa-
defaulting party, this Agreemeni shall terminate upon the explration of the said period of
time, For purposes hereof “business days” means Menday through Friday of each week,
excluding the following holidays: New Year's Day, Mcmorial Day, Independence Day,
Labor Day, Thanksgiving Day, Chrisimas Eve, and Christmas Day.

Should this Agreemem be icrminated for any reason prior to the completion of 1he Services,
Client shall pay Consultant for the Services properly provided through the date of 1crmination,
subject 10 and in accordance with other provisions of his Agreement.

Seciion 3. Compeusation.

A Ctient will pay Consuliany, for Consulisnt’s provision and performance of jtems |
("Govemance and Organizational Sewp™) through 7 ("Planning and reconfiguration of
Carrollton’s cxisting PSAP so i1 can be used as the backup PSAP for the Corporatioa’s new
faciilty”) of the Services as se1 forth In the attached Schedule A and rendered in accordance with
the 1erms of this Agreement, the 1012l sum of Qne Million One 14undred Thousand and No/{00
Dollars ($1,100,000.00) (the “Contract Amount™). Paymem of the Contract Amount will be
madc in accordance with the following:

» The sum of $85,000.00 (“Monthly Amoumn™) will be paid each month for a period of 12
consecutive months (for a 1012l amoum of $1,020,000.00) commencing with March, 2014
(the las such payment 1o be made for the monith of February, 2015).

» The sum of $80,000.00 (the “Final Amount”) will be paid following the complciion of
the testing of the backup communication center identified in ilem 7 se1 forth in the

atlaclied Schedule A (the "Completioy of Testing”).

IXP Consulting Services Agrecmeat
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»  With respeci to each Monthly Amount. on or before the 10™ day of each month
(beginning with March, 2014) Consultant shall submit to Client an invoice for the
Services performed and provided by Consultant during the immediately prior month.
Each invoice shall include (i) a description of the Services performed (and specifically
identifying which of items | through 7 included in the attached Schedule A is the subject
of or included within the invoice), and include a good faith estimate of the percentage of
the Services completed and the total amownt invoiced by Consultant for the Services
through and inciuding the month that is the subject of the invoice, (ii) truc and correct
copies of any and all documents and/or matcrials in support of the invoice, and (iii) any
additional documents or materials as the Client may request in connection with the
invoice and/or the compensation paid to Cousultant.

s With respect to the Final Amount, within 10 days following the Completion of Testing,
Consultant shall subinit to Client an invoice for the Services performed and provided by
Consuliant since the date of the immediately prior invoice. Such invoice shall include the
information described in the bullet point above.

s Client will pay Consultant the amount of an invoice, to the extent that such amount is not
in dispite, within thirty (30) days afier the City's receipt of each sucli invoice (and all
sccompanying materials) as described above.

B. The services described in item 8 of e attached Schedule A above can be
provided to Client, at Client's sole discretion and election, on either a fixcd-price basis or a
"Time & Matcrial” basis. Prior to go-live, the parties will meet and confer on the uppropriate
post go-live support modei and cstablish priciug and payment tcrms at that time 1hrough an
amendment to this Agrcement, if tlic parties are abic to agree on such amiendment.

C. Notwithstanding the foregoing, if Client requests and as an optional scrvice, IXP
will conduct the technology system procurements and title transfers as described in items 4.4
included in the attached Schedule A at the direct cost of acquisition plus 3% for administrative
processing. 1f Client requests the same, payments for these purchases (including any incremental
payments required as part of the order, installation, testing, and acceptance cycle) will be made
within 30 days of IXP"s invoice to Client for each purchase.

D, Notwithstanding any other provision of this Apreement (including the attached
Schedule A} to the contrary, Client shail not be obligated 1o make payment to Consultant
hereunder if:

(8)  Consultant is in defaull of any of its obligations under this Agreement or any
documents in connection with the Services (and payment inay be withheld to the extent
of any such default) subject to the cure period provision in Section 2.B.(b);

(b}  Any part of any payment is attributable to any Services of Consultan! which are
not performed in accordance with this Agreement, subject to the curc period provision in
Section 2.B.(b); or

IXP Consulting Services Agreement
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(c)  Consultant luss failed 10 make payment promptly to consnitants or other third
parties used by Consultant in conncction with Consuitant’s Services hereunder for which

the Client has made payment to Consultant,

Section 4. Records. Documents: Confidentiality.

A. All records, reports, documents, materials, and all other information whatsoever,
in whatever form or formalt, prepared by, for, or on behalf of Consultant in connection with or
related to this Agrecment and the Services shall belong to and are owned exclusively by the
Client for all purposes, and shall be provided and delivered to the Client tpon the earlier of the
termination or expiration of this Agrccment or at the City's request. This provision shall survive
the expiration or termination of this Agreement.

B. Consultant agrees that any documents, records, materials, or other information

(collectively, “confidential information") reccived from Client (or any of the Cities) and
identified in writing as confidential (or if not identified in writing, if it is clear from the

circumstances tbat the documents, rceords, materials, or other juformation are confidential) will
not be disclosed or used by the Consultant, except for the purpose(s) set forth herein, without the
prior written consent of Client. The Consultant will use the same degree of carc to avoid
publication or dissemination of such confidential information of Cliemt as the Consultant
cmploys with respect to its own information of similar importance and will only disclose the
confidential inlormation to those employees of Consultant who have a "need to know."
Consultant will 1ake appropriate action by way of instructions or written agreements with its
employees receiving such confidential informatiun to advise such employccs of all obligations
under this Agreement.

The Consultant will not be liabie for disclosure of information received from Client (or any of
the other Cities) if it;

(n)  is contained in a printed publication generally available to the public without
restriction;

(b)  becomes publicly known without breach of this Agreememt or through no
wrongful act of Consultant;

{c)  is approved in writing for disclosure without restriction by a duly outhorized
officer of the Client;

(d)  is already known by Consultant without restriction when received, or thereafier is
developed independently by Consultant and the Consulant’s records clcarly establish
such independent developnient; or

(e) s required by a court or other govemmental or judicial authority 1o be disclosed
{and in the event Consultant receives notice that Client’s (or any other Cities')
information is the subject of a governmental or judicial inquiry, directive, or order,
Consuitant shall inimediately make Client aware of such inquiry, directive, or order, and
Client n1ay take such steps as Clicnt may deem appropriate ur necessary 10 protect such
information).

IXP Consulting Services Agreement
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in the event that Consuliant fails to comply with the tenns of this confidentinlity provision,
Client may suffer irreparable harm, and imonetary damages may be inadequate to compensate for
such breach. Accordingly, in addition to any other reinedies availabie to Client at law, in equity,
or otherwisc, Client may be entitled to injutnictive relief to enforce the termis of this Agreement,
and such further relief as may be proper from a court of competent jurisdiction.

Termination or expiration of this Agreement will not be deemed to affect Consuliant's
obligations with respect to confidential information, and such obligations will continue in full
force and effcct for a period of two (2) years ofter termination or expiration of this Agrcement.
Upon such tenmination or cxpiration of this Agreement, at Client's request, Consultant will
return to Client all of Client's (and any of the other Cities') information that Client deems
confidential, including all originals and any copies, and will not retain auy originals or any
copies of any such information; this obligation shall survive the termination or expiration of tiis

Apgreernent.

C. Consultant shall keep complietc and accurate records of the Services performed
pursuant to this Agreement and any records required by law or government regulation and sl
make such records available to the Client upon request.  Consultant shall assure the
confidentiality of any records that are required by law to be so maintained.

Scetion 3. Insurance; CONSULTANT®S INDEMNIFICATION OBLIGATION.

A. In conneciion with this Agreement and at all time relevant hereto or in conmection
hercwith, Consultant shall acquire and maintain in a company or conipanies lawfully authorized
to do business in Texas at least the following insurance:

(1)  Workers' Compensation insurance at statutory limits under the laws of Texas,
including Employers® Liability coverage at minimum limits of $1,000,000 each
occurrence each accident/$1,000,000 by disease each-occurrence/$1,000,000 by disease

aggregate;

(2)  Comunercial General Liability insurance, with combined single limits of not less
than $1,000,000 per-occurrence and 31,000,000 genersl aggregate for bodily injury and
property damage; $1,000,000 for personal injury; and a $1,000,000 annual aggregate for
Products/Compicted Operations. Coverage must include Contractual Liability and
Products/Completed Operations;

(3}  Commercial Automobile Liability instirance at mimimum combined single limits
of 31,000,000 per-occurrence for bodily injury and property damage, including Owned,
Non-Owned and Hired Car Coverage. This coverage inust be written on a standard and
approved 1SO form; and

(4)  Professional Liability Insurance to protect from liability arising out of the
performance of professional services under this Agreement. Such coverage shall be in
the sum of not less than One Million and No/100 Dollars ($1,000,000.00) per claim and
Two Million and No/i00 Dollars ($2,000,000.00) aggrepate. This coverage 1nust be

IXP Consuiting Services Agrecement
PC\EC 7 ﬂf 12 e adian)



Resolution No. 2014-104 - Exhibit "A"

Exhibit 2 to Interlocal Agreement Regarding Assignment and Assumption of IXP Consulling Services Agreement
Form of [XP Agreement Amendment
Exhibit "1

Copy of IXP Consulting Services Agreement

maintained lor at least two (2) years after the Scevices are conipleted. If coverage is
written on a claims-made basis, the retroactive date must not be later than the inception

date of this Agrecment.

With reference to the foregoing insurance requirement, Consultant shall specifically
endorse applicable insurance policies as follows:

l The Town of Addison, Tcxas (und all ather Cities) shall be named as an
additional insured with respect to all liability policies.

2, All liability policies slinll contain no cross liability cxclusions or insured versus
insured restrictions applicable to the claims of the Town of Addison (and ali other Cities,
and, upon assignment of this Agrecment, the Corporation).

3. A waiver of subrogation in favor of the Town of Addison, Texas, its officers,
employees, and agents (and all other Cities and their respective officers, employces, and
agents and, upon assignment of this Agreement, the Corporation and its directors,
officers, employees, and agents) shall be contained in each policy required herein.

q, All insurance policies shall be endorsed to the effect that the Town of Addison,
Texas (and all other Cities, and, upon assignment of this Agreement, the Corporation)
will receive at least thirty (30) days' notice prior to cancellation or non-renewal of tlie
insurance.

5. All insurance policies, which name the Town of Addison, Texas (and other Cities
and/or the Corporation) as an additional insured, must be endorsed to read as primary
covcrage regardiess of the application of other insurance.

Consuliant may maintain reasonable and customary deductibles. insurance must be
purchased from insurcrs that are financially acceptabie 1o the Client and licensed to do
business in the State of Texas.

All insurance must be written on forms filed with and approved by the Texas Departiient of
Instrance. Certificates of Insurance shall be prepared and executed by the insurancc company or
its authorized agent, delivered to Consultant and the Town of Addison prior 1o the
co nmencement of any Services or work by Consuitant hereunder, and shali:

1. List eoch insurance coverage described and required herein. Such certificates
will also include a copy of the endorsements necessary to mcet the requirenients and
instructions contained herein,

2, Specifically set forth the notice-of-cancellation or termination provisions to the
Town of Addison (and the Cities and, if applicablc, the Corporation).

Upon request, Consultant shall fumish the Client with coinplete copies of all insurance
policies certified to be true and correct by the insurance carrier.

IXP Consulting Services Agreement
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B. usultant’s_Indcmnity Obligntlon. Consuitaut covenants, agrees to, and
g

shall DEFEND (with counsel reasonably acceptable to Client), INDEMNIFY, AND HOLD
HARMLESS the Town of Addison, Tcxas and each of the other Cities, and the elccted and
appointed officlals, and the officers, employees, agents, and representatlves of the Town of
Addison, Tcxas and of each of the other Cities, individually or collectively, in both thelr
official and privatc capacites (the sald Town of Addison, Texas and cach of the other
Cities, thc clected and appointed officlals, und officers, empioyees, agents, and
representatives of the Town of Addison, Texas and of cach of thc other Citics each beiug an
"Indempified Pcrson” and collectively the "Inde¢mpified Persons™), from and ngainst any
and ajl claims, llabillties, judgments, lawsults, demands, barm, losscs, damages,
proceedings, suits, actlons, causcs of action, liens, fces, fines, penalties, expenses, or costs, of
any kind and nature whatsocver made upon or Incurred by the Indemnified Persons or any
of them, whcther dircetly or indirectly, (the “Claims"), that arlse out of, result from, or
rclate to: (i) the Scrvices to be provided by Consultant pursuant fo this Agrecment as
described bereln, including iu Section 1.A. above and the attached Schedule A, (ii} any
representations and/or warranties by Consultant under this Agreement, (ili) any personal
injuries (including but not ilmited to death) to any Consultant Persons (as hereinafier
defined) and any third persons or parties arlsing out of or in connection with Consultant’s
provislon of Services undcer this Agrcement, and/or (iv) any act or omission under, in
performance of, or in connectlon with this Agrcement by Consultant or by any of Its
owners, directors, officcrs, managers, partners, employecs, agenis, conlractors,
subcontractors, invitees, patrons, gucsts, customers, licensees, sublicensees, or any other
person or entlty for whom Consuiltant is legally responslble, and their respective owners,
directors, officcrs, directors, officers, managers, partncrs, cmployces, agents, contractors,
subcontractors, Invitees, patrons, guests, customers, licensees, subliccnsecs {collectively,
“Consultant Persons”). SUCH DEFENSE, INDEMNITY AND HOLD HARMLESS
SHALL AND DOES INCLUDE CLAIMS ALLEGED OR FOUND TO HAVE BEEN
CAUSED IN WHOLE OR IN PART BY THE NEGLIGENCE OR GROSS
NEGLIGENCE OF ANY INDEMNIFIED PERSON, OR CONDUCT BY ANY
INDEMNIFIED PERSON THAT WOULD GIVE RISE TO STRICT LIABILITY OF
ANY KIND. However, Consuitant's lahility under this section shail be reduced by that
portion of the total amount of the Clalms (excluding defense fees and costs) equal to the
Indemnified Pcrson or Indemnified Persons' proportionate share of the negligence, or
conduct that would glve risc to strict labllity of any kind, that caused the joss. Likewise,
Consultant’s liability for Indemnified Person's dcfense costs and attorncys' fecs shall be
reduced by that portion of thc defense costs and attorneys' fees equal to Indemnified
Person or Pcrsens’ proportionate share of the neglipenee, or conduet that would give rise to
strict liabtlity of any kind, that causcd the loss.

Consultant shall promptly advise the Client in writing of any claim or demand against
any Indemnified Person related to or arising out of Consultant's activities under this Agrecment
and shall see to the investigation and defense of such claim or demand at Consultant’s sole cost
and expense. The Indemnified Persons shall have the right, at the Indemnified Persons’ option
and own expense, to participate in such defense without relieving Consullant of any of its
obligations hereunder. This defense, indemnity, and liold harmiess provision shall survive thie
termination or expiration of this Agreement. If this Apreenent is assigned to the Corporation,
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the Corporation, its directors, officers, employecs, agents, and representatives shall be deemed
and become "indemnificd Persons” fur purposes of this Section 5.B.

Section 6. Miscellaneous.

A.  Nolice. Any notice or statement required or permitted to be given or delivered
shall be in writing and shail be deemed to kave been properly given or delivered for all purposes
(i) if sent by a nationally recognized overnight carrier for next business day delivery, on the first
business day following deposit of such notice witls such carrier unless such carrier confirms such
notice was not delivered, then on the day such carrier actually delivers such notice, or (ii) if
personally delivered, on the actnal date of delivery, or (iii) if sent by certified U.S. Mail, return
rcceipt requested postage prepaid, on the third business day following the date of mailing.
Addresses for any such notice, statement and/or report hereunder are as foliows:

To Client: To Consuitant:
Town of Addison, Texas IXP Corporation
5300 Belt Line Road Princeton Forrestal Village
Dallas, Texas 75254 103 Main Street
Attn: City Manager Princeton, NJ 08540
Attn: Legal

Such addresses and addressees may be changed by giving notice of such change in accordance
with this provision.

B. Force Majeurc. In the event either the Consultant or the Client shall be delayed
or hindered in or prevented from the performance of any act required hereunder by reason of fire,
casualty, strikes, lockouls, lahor trouble, inability 1o procure materials or supplies, failure of
power, povernniental authority, riots, insurrections, war or other reason of like nature, where
such delay, hindrance or prevention of performance shall not be within the reasonable control of
the party obligated to perform and not be avoidable by diligence, the party so delayed shall
promptly give noticc of such dclay and the reasons therefor to the other party, and thereupon
performance of such act shall be excused for such period of delay.

C. Assignment. Except as provided in this Agrcement, neither party may assign, sell,
transfer, subcontract, or otherwisc convey (collectively, "pssign') this Agreement or any of their
rights or obligations hereunder, in any manner whatsoever (including by merger, consolidation, or
by operation of law) to a third party without the prior written consent of the other party; and any
such assignment without the other party's prior written consent shall be considered null and void

ab initio.

Notwithstanding the foregoing provisions of this Section 6.C. or any other provision of this
Agreement. Client may assign, in whole or in part and at any time whatsoever, this Agreement to
the Corporation or to any of the other Cities; and if Client assigns this Agreement, Client shall be
fully released from, and shall have no further liability, responsibility, or obligations for or under,
this Agreement. In the evemt of any such assignment, the provisions of Section 4 (Records;
Documents; Confidentiality) and Section 5 (Insurance; Consultant’s indemnification Obligation),
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above, and otlicr provisions of this Agreement in favor of the Client and the other Cities, shall
continue to apply to Client and the Cities (e.g., IXP shali continue 10 have its required insurance
cndorsed to name the Town of Addison and all other Cities as additional insurcds).

D. Binding Agreement; No Third Party Beneficiaries. This Apreement shail be
binding on and inure 1o the benefit of the parties, their respective permitted successors and
permitted assigns. Excepl as provided herein, this Agreement and all of its provisions are solely
for the benefit of the parties hereto and do not and are not intended to create or grant any rights,
contractual or otherwise, to any third person or eutity.

Each of Camoliton, Farmers Branch, Coppell, and the Corporation are third party
beneficiaries of tiis Agreement and of the obligations, duties and responsibilities of Consultant
under this Agreement, and shall be entitled to the same rights and benefits of this Agreement as
if each of the said Cities and/or the Corporation was the Client under this Agreement.

E. Governing Law; Venue. This Agreement and performance hereunder shali be
govemed by and construed in accordance with the laws of the State of Texas, without regard 1o
choice of laws rules of any jurisdiction. Any and all suits, actions or legal proceedings relating
tn this Agreement shall be maintained in the state or federal courts of Dallas County, Texas,
wliich courts shail have exclusive jurisdiction for such purpose. Each of the parties submits to
the exciusive jurisdiction of such courts for purposcs of any such suit, action, or legal proceeding
hereunder, and waives any objection or claim thiat any such suit, action, or legal proceeding has
been brought in an inconvenient forum or that the venue of that suit, action, or legal proceeding Is

improper.

F. Mutual Drafting; Headings: “Includes”. This Agreement is the joint product of
Client and Consultant, and each provision has been subject to the mutual consultation,
tiegotiation, and agreement of Consultant and Client, and will not be construed for or against any
party. The section and subsection headings contained herein are for convenicnee only and shall
not be uscd in interpretation of this Agreement and arc not intended to define or fimit the scope
of any provision of this Agreement. For purposes of this Agreement, “jncludes” and “jncluding"’
are terms of enlargement and not of limitation or exclusive enumeration, and use of the tlerms
does not creatc a presumption that components not expressed are excluded.

G. No Waiver of Immunity. Notwithstanding any other provision of this Agrecment,
nothing in this Agreement shall or may be deemed to be, or shall or may be construed to be, a
waiver or relinquishment of any immunity, defense, or tort limitation to which the Client, its
officials, officcrs, employees, representatives, and agents are or may be entitled, including,
without limitation, any waiver of immunity to suit.

H.  Rights. Remedies: Waiver. Except as set forth in or otherwise limited by this
Agreement, the remedies and rights set forth in this Agreement: (a) are and shall be in addition
to any and all other remedies and rights either party may have at law, in equity, or otlierwise, (b)
shall be cumulative, and (c) may be pursued successively or concurrently os either party niay
elect. The exercise of any remedy or right by either party shall not be deemed an election of
remcdies or rights or preclude that party from exercising any other remedies or rights in the
future.  Any rights and remedies either party may have with respect to the other arising out of
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this Agreement shall survive the expiration or termination of this Agreement, except as otherwise
provided in this Agreement. All waivers must be in writing and signed by the waiving party.

L Entire Agreement: Amendment. This Agreement represents the entire and
integrated agreement between Consuitant and Client with regard 10 the matters set forth herein
and supersedes all prior negotiations, representations and/or agreements, either written or oral.
Any amendment or modification of this Agreement must be in writing and signed by authorized
representatives of Consuitant and Client or it shall have no effect and shall be void,

L. Severobility. The terms, conditions, and provisions of this Agreement are
severable, and if any provision of this Agreement shail be held to be invalid, tilegal or
unenforceable by a court of competent jurisdiction, the validity, legality and enforceability of the
remaining provisions shall in no way be affected or impaired thereby.

K. Recitals. The above and foregoing recitais are true and correct and are incorporated
into and made a part of this Agreement for all purposes.

L. Authorized Persons. The undersigned representatives of the parties hereto are the
properly authorized persons and have the neccssary authority to execute this Agreement on
behaif of the respective parties hereto,

SIGNED by the parties on the dates set forth below.

TOWN OF ADDISON, TEXAS @?&PO%}\'HOE
By: { Lo \[B“l—"—— By

Lea Dunn, City Manager William E. Metro, Chief Executive Officer

Date: I// W!I '{ Datc: A 1{ 5 ! '44

IXP Consulting Services Agreement
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Schedule A
to IXP Cousulting Services Agrcement

IXP shall provide to Addison and to the other Cities the following work and services in

connection with the establishment and initial start-up and operation of the Corporation and the
Communications Center and in coordination with the Radio System project. For purposes
liereof, the work and scrvices to be provided with respect to the Corporation will be provided
even though the Corporation may not have yet been created.

Govcrnance and Organizational Setup

1.]. Work with the Cities to establish thc governance and operational structures of the
Corporation and the initin] operations agreement used to define the service level
expeclations and cost allocation mechanisms between the Corporation and the Citics.

1.2. Assist the Corporation in establishing the required scevice relationships for accounting
and human resource/benefits administration,

1.3. Provide support and staffing for standing mectings of the goveming board, operations
board and technology coordination committee for the first 12 montlss of the Corporation.

Establishing Operational Policies and Procedures

2.1. Collect and review the current operational policies and procedures of each of the four
exisling communications ceuters and identify comnion practices across muitiple
operations as well as unique processes or operational requirements.

2.2, Faciliwte a series of workshops with the leadership groups for the law enforcement, fire
service and communications center groups fo cstablish the service lavel expeetations and
operational requirements for the consolidated organization.

2.3. Develop draft policies and procedures for the consolidated organization that build on
existing processes while also addressing new requirements for the consolidated
operation,

2.4. Facilitate a revicw and edit process with the law enforcement and fire service lendership
teams.

2.5. Facilitate a formal adoption process through the operational and policy boards
estahlished to govern the Corporation.

Staffing Processes for the Corporation

3.1. Based on the operational concepts and service level expectations of the Corporation, 1XP
will develop draft position descriptions and required knowledge, skills and abilities for
each position in the Corporation.

3.2. Facilitate a formal review, edit aud adoption process through the operational and policy
boards establishcd to govem the Corporation.

3.3. Provide administrative and process support to the policy board for the recruitment and
hiring of an executive director for the Corporation (“Executive Dircctor”).

3.4. Provide administrative and process support to the Executive Director for the recruitment
and hiring of an administrative assistant to the Executive Director.

3.5. Provide administrative and process support to the Executive Director for the recruitment
and hiring of the training and QA (quality assurance) supervisors,

3.6. Provide administrati ve and process support to the Executive Director for the recruitment
and hiring of thie operational supervisory team for the Corporation.

Schedule A to IXP Consulting Scrvices Agreement
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3.7. Provide administrati ve and process support in the recruitment and hiring of the
technology support positions for the Corporation.

3.8. Provide administrative and process support to the leadership team of the Corporation for
the recruitment and hiring of telecommunicator and Communications Training Otficer
(CTO) personnel for the Corporation.

3.9. Assist in the development and delivery of Lraining to newiy hired personnel on the
administrative and operational policies and procedures of the Corporation.

4. Technology Systems Specifications, Procurement and implementation Suppott
4.1. Facilitate a series of workshops to dcfine the functional and operatione! requirements for
each of the individual systems required for the new Communications Center.
4.2, Development of procurement specifications for cach of these technology systems. This
will include:

4.2.]. Coordination with the North Central Texas Council of Governments for 9-1-1
systems and scrvices,

4.2.2, Developinent of specifications for an administrative phone system and services
for the balance of the orpanization.

4.2.3. Development of specifications for a Computer Aided Dispatcli (CAD) system for
the Corporation and cithcr a common Records Management Systein (RMS) or the
appropriate interfaces to legacy RMS systems.

4.24. Development of specifications for mobile computer equipment to work with the
selected CAD and RMS environment.

4.2,5. Coordination with the regional radio system project to integrate Jogging and
recording needs into the centralized logging and recording system used by the radio
network and development of specifications of supplementary/backup logging and
recording capability at thc Communications Center,

4.2.6. Coordination with the regional radio system projcct for the placcment of radio
console system equipment and backup radio equipment at die necw Communications
Center.

4.2.7. Development of a network architecturc and necessary network equipment to
establish an independent domain for the new Communications Center,

4.2.8. Development of specifications for the specialized furniture for the
Communications Center and the peneral office furniture for the balance of the
facility where the Communications Center will be located (such location is
anticipated to be, as of the Effective Date, at the property generally located at | 649
W. Frankford Road, Carrollton, Denton County, Texas, which property is owned by
Cyrusone, Inc (the “Facilitv Location” or "Faciljty") (the Facility Location is
subject to change as determined by the Cities).

4.2.9. Development of specifications for ancillary systems and equipment such as
workstations, master time synchronization, display screens, headsets, warning siren
controllers and similar systems used to support thie Communications Center
operation.

4.3. Facilitate the procureinent process for the Corporation for each technology system,
including:

4.3.1. Deveiopment and pubiication of Requesis for Proposals for each system.

4.3.2. Facilitating the RFP process including responding to vendor questlons,

4.3.3. Organizing and tabulating responses,

4.3.4. Facilitating a scoring and selection process, and

Schedile A to 1XP Consulitng Services Agresment
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4.3.5. Facilitming the Corporation's process of negotiating and executing coatracts for
sysicm procurement,

4.4. As an optional service (at the Cities’ discretion), IXP will directly complete the contract
negotiation and contracting process with vendors selected by the Corporation and then
pass the contracts and titles for these systems and equipment through to the Corporation
ot the completion of the implementation cycle for each system.

4.5. IXP will scrvc as the program and integration manager of the Corporation and facilitate
the individual vendor’s installation, configuration, testing, operational training, technical
tralning and readiness of each system for live operations.

5. Facility Planning and Construction

5.1. IXP will act as the Corporation’s project manager and coordinate the finalization of the
physical design of the Facility Location space. As part of this process IXP will provide
CyrusOne’s design and technical siafF (if the Facility Location remains the location
described in subsection 4.2.8, above, or if the Facility Location is changed from that
location, the design and technical staff of the applicable entity having control over the
Facility Location {the “QOther Facility Location Entity”) the information required to
allow them to configuse the clectrical, mechanical and related buildiag infrastructure
systems to meet the needs of a public safety communications center.

5.2. IXI’ will monitor the construction activities of CyrusOne (or the Other Facility Location
Entity, as applicable} and their contractors and provide information to both CyrusOne (or
the Other Facility Location Entity, as applicable) and the Corporation to make sure the
Facility meets the intended design specifications and requirements.

6. Transition to Live Operationy
6.1, IXP will position a 1eam of individusls on-site for the first full week of live operation to
assist the Corporation’s staff as they transition from existlng operations to consolidated
operations at the new Facility. This will include managerial, operational and technical
personnel to assist all portions of thc Corporation.

7. Planning and reconfiguration of Carrollton’s existing PSAP (public safety answering point)
so it can be used as the backup PSAP for the Corporation’s new Facility. Activities will
include:

7.1. Planning the technology system backups to be used at the new Facility

7.2. Coordination with the Corporations vendors and partners to purchase and configure
equipment that will be placed at the backup facility.

1.3, Assisting the Corporation’s stafT in thc development of operational and technical
policies, procedures and training processes for operating in the backup facillty.

7.4. Coordinatc the installation and testing of systems once the Facility is available for this
activity.

1.5. Coordinate an initial test operational cycle at the backup facility to assure that systems
and staff can function as planned at the facility and then transition back to operations at

the Facility.

8. Optional post go-live consulting and assistance — Following go-live, IXP will keep a team of
managerial, operational and technology personnel availablc to support the Corporation and
its staff during their first year of operations. Services that are typically required during this
period include:

Schiedule A 10 IXP Consutiing Services Agreemen)
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8.1.1. Assistance in monitoring performance metrics and reporting.

8.1.2. Assistance in developing adjustments to policies, procedures, working schedules
and position responsibilities to match the service level cxpeciations of the field
personael as aew ways of doing business change and adapt in the early months of
consolidated operation,

8.1.3. Consulting and coaching for the Executive Director and the Exccutive Dircctor’s
supervisory team as they settle into their responsibilities and new employee teams.

8.14. Consulting for1he governing boards of the Corporation as they go through their
initial months of overseeing the consolidated opcrations and adapting their policies
and procedures to meet the new ways of doing business.

B.1.5. Assisting the Executive Director and governing boards as they develop their
budget and rate models for the 2™ year of operations.

Schedule A to EXP Consulting Services Agreement
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EXHIBIT 2
Additional Services to be Provided

Reason for Change:
As of this date, the board of the North Texas Emergency Communications Center, Inc. (NTECC) has not

adopted internal purchasing policies or employed staff to handle procurements for NTECC. In order to
maintain the established schedule for the implementation of NTECC's systems and services in coordination
with the installation of the new P25 radio system being purchased by NTECC's founding cities, it is
imperative that certain IT systems be purchased in a timely manner. This PCR00! will enable IXP to act as
the Program Manager for NTECC and designate IXP, subject to NTECC board approval, to act on the
technology decision of the OAC and TAC to engage vendors and purchase the necessary IT Systems
Equipment and services to meet the current schedule,

Contract Reference: Agreement between IXP Corporation (“IXP") and the Town of Addison, Texas, dated
April 2, 2014 (the “Contract™).

Descriptlon of Changes:;

It has become necessary to establish an altemate vehicle to procure select IT systems and services for NTECC
pending employment of its own administrative staff and adoption of procurement policies. This PCR will
enable the procurement of IT Systems without causing delay to the project. As with this Contract, this PCR

will be assigned to NTECC at an appropriate time.

As detailed in Section 3, ltem C and Schedule A, item 4.4 of the Contract, [XP will provide the following
services:

CAD/Moblle System
The NTECC Board of Directors has determined to purchase the CAD/Mobile system from SunGard. A

comprehensive set of functional requirements along with a Request for Quotation (RFQ) has been submitted
to SunGard by IXP on behalf of NTECC. Since the CAD/Mobile system has the longest implementation
schedule, time is of the essence in procuring this system.

Budgetary Estimate: $2, 180,000,

Console Furniture and Seating

The NTECC design team has agreed on a final configuration as well as a supplier for the Console furniture,
Because (i) most of the systems being deployed within the NTECC Dispatch Center are dependent on the
consoles being in place and (ii) there is an approximate 8 to 10 week lead time required for manufacture and
delivery of the consoles, time is of the essence in procuring these systems.

Budgetary Estimate: $259,000

Network (WAN/LAN/Time Sync)

The initial draft of a network design has been created and will be used to engage a network design and
Implementation vendor to complete this portion of the project. All aspects of the NTECC Dispatch Center are
dependent on the network component.

Budgetary Estimate: $125,000

Administrative Phone System
The administrative phone system will most likely be included in the network portion of the project. However,

for estimating purposes has been identified separately.

Exhibit 2 to Amendment to IXP Consulting Services Agreement
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Budgetary Estimate: $35,000

Accessory Equipment
As the deployment of systems progresses it may become necessary to procure equipment along the lines of:

Workstations, Display Screens, Headsets, and other miscellaneaus items. IXP will follow the established
procurement process as any of these items are identified.
Budgetary Estimate; $25,000

Procurement Process:
When necessary, IXP will obtain competitive quotes. IXP will provide and summarize detniled quotes for

review and approval by . Upon approval, IXP will prepare and submit purchase orders to the
respective vendors. IXP will make payment to the vendors as detailed in the purchase order(s) and
subsequently invoice the Town of Addisen. No centract shall for the CAD/Mobile System or for any
professiona! services shall be entered without approval as to form by NTECC’s general counsel and approval

of the NTECC Board of Directors.

Price/Payment Terms:
The costs for the services outlined in this PCROI are not fixed at this point. Each procurement will be priced

and approved individually by the NTECC Board of Directors.

Payment terms are Net 30 days from receipt of inveice and delivery and acceptance by NTECC eof all
required deliverables.

Ramifications: Following execution of this PCR001, the Contract will continue in full force and effect with
the changes set forth herein. Additienally, NTECC will be able to continue with the build-out and
implementation of the NTECC facility and systems as scheduled.

For: Town of Addison, Texas For: IXP Corporation

Name: Lea Dunn Name: Lawrence D. Consalvos

Title: City Manager Title: President and Chief Operating Officer
Signature: Signature:

Date: Date:

Exhibit 2 to Amendment to IXP Consulting Services Agreement
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STATE OF TEXAS §

§
COUNTY OF DALLAS §

ASSIGNMENT AND ASSUMPTION OF
IXP CONSULTING SERVICES AGREEMENT

This Assignment and Assumption of IXP Consulting Services Agreement
("Assignment”) is made and entered into as of , 2014 ("Effective Date”) by and
between the Town of Addison, Texas ("Addison") and North Texas Emergency Communication
Center, Inc. ("NTECC") (Addison and NTECC are sometimes referred to herein as the "parties”

and individually as a "party").
Recitals:

l. Following extensive evaluation and study, Addison and the City of Carrollton, the
City of Coppell, and the City of Farmers Branch (collectively, the "'Cities™) agreed upon and
approved the consolidation of their respective public safety dispatch and communications
operations into a single consolidated public safety communications center (the "Communications

Center™).

2, To further the creation and establishment of the Communications Center, the
Cities entered into an interlocal agreement titled Interlocal Cooperation Agreement Regarding
Establishment of the Metrocrest Qnad Cities Local Government Corporation (the "LGC
Interlocal Agreement”) that, among other things, provides for the creation of a local government
corporation pursuant to the authority of Subchapter D of Chapter 431, Texas Transportation

Code.

3. NTECC, a Texas non-profit local government corporation, is the Texas local
govemment corporation contemplated by the LGC Interlocal Agreement, and was organized by
the Cities to assist them in the performance of their govemmental functions to promote the
common good and general welfare of the Cities, including without limitation, financing,
constructing, owning, managing and operating the Communications Center on behalf of the

Cities.

4. Following the Cities’ approval of the LGC Interlocal Agreement and in order to
prompily facilitate its execution, but prior to NTECC’s organization, Addison, pursuant to an
interlocal agreement between the Cities titled iXP Interlocal Agreement, entered into an
agreement with iXP Corporation, a Delaware corporation ("IXP"), entitled IXP Consulting
Services Agreement (the “IXP_Consulting Agreement”), a copy of which is attached to this
Assignment as Exhibit |. The IXP Consulting Agreement engaged IXP to, among other things,
provide temporary management and related services to facilitate the establishment and the initial
start-up and operation of the local govemment corporation and the Communications Center, The
IXP Consulting Agreement was amended by that Amendment to IXP Consuiting Services
Agreement with an effective date of » 2014 (the "IXP Amendment’}, a copy of
which is attached to this Amendment as Exhibit 2. The IXP Consulting Agreement, as amended
by the IXP Amendment, is referred to in this Asslgnment as the *IXP Agreement.”

Assignment and Assumption of IXP Consulting Services Agreement
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5. The IXP Agreement contemplates that, following the creation and establishment
of NTECC, Addison’s interest in the IXP Agreement would be assigned by Addison to NTECC
at a time Addison, with the consent of the other Cities, deems appropriate and that Addison
would thereafter no longer be a party to the [XP Agreement.

6. By this Assignment, Addison is assigning to NTECC all of its rights, interests,
duties, and obligations under the I1XP Agreement to NTECC, and NTECC is accepting and
assuming all of such rights, interests, duties, and obligations, subject to the terms, conditions and

provisions of this Assignment.

NOW, THEREFORE, in consideration of the foregoing Recitals and the mutual
agreements set forth herein, and other good and valuable consideration, the sufficiency of which
is hereby acknowledged and agreed, the Town of Addison, Texas and North Texas Emergency
Communication Center, Inc. do hereby agree as follows:

Section 1. Addison hereby grants, transfers, assigns, sells and conveys all of its
rights, interests, duties and obligations in, to, and under the IXP Agreement, attached hereto as
Exhibit 1, to NTECC. From and after the Effective Date, the Town of Addison will have no
further liability, responsibility, or obligations under the IXP Agreement.

Section 2. NTECC hereby assumes and agrees to accept, from and after the Effective
Date, all rights, interests, duties, and obligations of Addison in, to and under the IXP Agreement,
and agrees to and shall be bound by and comply with all of the terms, provisions, duties,
conditions, representations, warranties, and obligations of Addison under or in cornnection with

the [XP Agreement.

Section 3. Notwithstanding the provisions of Sections | and 2 above, the parties
recognize, acknowledge, and agree that Section 6.C. of the IXP Agreement states that, in the
event of an assignment as set forth therein, certain provisions of the [XP Agreement will
continue to apply to Addison and to the City of Carrollton, the City of Coppell, and the City of
Farmers Branch, and this Assignment shall not and does not change or alter that statement
included in Section 6.C. of the IXP Agreement. Accordingly, those provisions of the IXP
Agreement identified in Section 6.C. thereof (i.e, Section 4 (Records; Documents;
Confidentiality), Section 5 (Insurance; Consultant's Indemnification Obligation), and all other
provisions of the IXP Agreement in favor of Addison and the other Cities) will continue to apply
to Addison and to the other Cities (e.g., IXP shall continue to have its required insurance endorsed
to name the Town of Addison and all other Cities as additional insureds).

Section 4. Nothing herein shall change, alter or amend, or be deemed to change, alter
or amend, any provision, term or condition of the | XP Agreement, except as set forth herein.

Section 5. The terms and provisions hereof shall extend to and be binding upon the
parties hereto and their respective successors and assigns. This Assignment may be executed in
any number of counterparts, each of which shall be deemed an original, but all of which together

shall constitute one and the same instrument.
Notwithstanding any other provision of this Assignment, this Assignment is subject to
and contingent upon its approval by each of the Cities pursuant to an interlocal agresment

Assignment and Assumption of IXP Consulting Services Agreement
Page2 of 3



Resolution No. 2014-104 - Exhibit "A"

Exhibil 3 1o Inlerlocal Agreemen] Regarding Asslgnmen) and Assumption of IXP Cansulting Services Agreemeni
Form of Assignmenl and Assumplion of IXP Consulling Services Agreemen!

between the Cittes. If each of Addison and NTECC sign this Assignment prior to such approval,
this Assignment shall nevertheless be null and void if the Cities have not signed an interlocal
agreement approving this Amendment by December 15, 2014,

Section 6. This Assignment shall be deemed to be a contract executed and delivered
in the State of Texas, and shall be govemed by and construed according 1o the laws of the State
of Texas, without reference to principles of conflicts of law thereof. Venue for any suit or action
hereunder shall lie exclusively in Dallas County, Texas.

Section 7. The above and foregoing Recitals to this Agreement are true and correct
and are incorporated herein and made a part hereof.

Section 8. The undersigned officers and/or agents of the parties hereto are the
properly authorized persons and have the necessary authority to execute this Assignment on
behalf of the parties hereto.

IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the
Effective Date first written above.

ASSIGNOR: ASSIGNEE:
TOWN OF ADDISON, TEXAS NORTH TEXAS EMERGENCY

COMMUNICATION CENTER, INC.

By: By:
Lea Dunn, City Manager Gary D. Greer, President

Assignment and Assumption of IXP Consulting Services Agreement
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IXP CONSULTING SERVICES AGREEMENT

This IXP Consulting Services Agreement ("Agreement™) is madc and cntered into as of
2nd day of April, 2014 (“Effective Daig") by and bctween iXP Corporation, a Dclaware
corporation, having its principal place of busiitess at Princeton Forrestal Village, 103 Main
Street, Princeton, NJ 08540 ("Consultapt” or "IXP"), and the Town of Addison, Texas

(""Client,” “Town_of Addison,” or "Addison™) (Consultant and Client are sometimes refeired 10
ltercin together as the *partjes” and individually as a "party™).

Recitals:

l. Consultant is in the buslncss of, among other things, analyzing the emergency
communications systems of local govemments, including emcrgency services dispatch systems,
and facilitating the joint development and implementation of those systems by and among

multiple local povemnments.

2. Client is one of four citics - the others being the City of Carrollion, Texas

("Catrollion™), the City of Coppell, Texas (“Coppell”), and the City of Farmers Branch, Texas

(“Farmers Branch”) (collectively, the *Cities” and cach being 2 liome rule city) - that entered
into an interlocal agreement entitled Metrocrest Qnad Cities Public Safety Radio Systens

interlocal Agreement (effective June 26, 2013) (the “Radio System Interloca] Agreement™) for
the purpose of establishing the Cities’ agreement regording the purchase, installation,
maintenance, operation, inanagement, and use of a wide area, multi-site (“simulcast’”) digital
trunked radio system compliant with P-25 interoperability standards 1o be used jointly by the
Cities for providing public safety dispatch and commumications for tlte Cities’ respective

Fire/EMS and Police departments (the "Radio System”).

3. In connection with and rclated to tle Radio System and the Radio System
Interlocal Agreement, the Cities conunissioned a study, coiducted by Consultant, regarding the
metltod of public safety dispatching and communleations conducted by each of the Citics, and
the options, advantages, and disadvantages to consolidating thc public safety dispatcli and
communications operationts of the Cities into a single consolidated public safety communications

center (the "Dispatch Study™).

4. The findings of the Dispatch Study indicated that the operation by the Cities of a
consolidated public safety communications center (“Communications Center”) would result in
significant efficiencies and savings in botlt ltuman and financial resources and allow for a higher
level of coordination of public safety services within the Citics that will enhance the safety of

residents and other inhabitants of each of the Citics,

5. Following the Cities’ receipt and evaluation of the Dispatclt Study, the Cities
cntered into an interlocal agreement entitled Juterlocal Cooperation Agreement Regarding
Establishment of the Metrocrest Quad Cities Local Governwnent Corporation (the "LGC
Interlocal Apreement”) that, among other things, provides for the creation of a local govemment
corporation pursuant to the awhority of Subchapter D of Chapter 431, Texas Transportation
Code, to be known as Merrocrest Quad Cities Local Government Corporation (the
"Corporation™), which will be organized for the purpose of assisting and acting on behalf of the

iXP Coasultlng Servlces Agrecment
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Cities in the perfonnance of their governmental functions and services, including, but not limited
to, the construction, developmeitt, management, and opcrationt of the Cornmunicatlons Center
and other joint projects as authorized tn the Certificate of Formntion and the Bylaws of the
Corporation, as may be amended from time to time. The LGC Interlocal Agreement further
provides for tlie developnient of agreements regarding the operatlon of the Corporatioit.

6. The Cities are, as of the Cffective Date, in the process of carrying out the terms of
the LGC hitterlocal Agreement, including the creation of the Corporation, the development of its
organizational, operational, stalfing, and support elements, aitd thc provision of the
Communications Center, so thut the Corporation will become an emergency coihmunications
organization that supports the Cities and their public safety functions.

7. In order to help implement the LGC htterlocal Agreement, the Cities desire to
engage the services of IXP to provide temporary inanagement and relatcd services to facilitate
the establishment and the initial start-up and operation of the Corporation and the
Conununications Center in coordination with the Radio System project, and to provide assistance
witlt management, operations, and tcchnology of the Communication Center during the first year
of its operation. The services to be provided by IXP ure set forth in this Apreement, below.

8. The Cities desire that IXP begin promptly to provide the services described in this
Apreement as the Citics finalize the creation and initial organjzation of the Corporation.
Accordingly, Addisoa is entcring lato this Agreement with IXP, but the pantics rccognize and
agree that, once the Corporation has been created and established and at such time as Addison
deems appropriate, this Agreement will be assigned to the Corporation and Addison will no
longer be a party to it. Additionally, this Agreement is sobject to and contingent upon the Cities
entcring into an interlocal apreement that approves this Agreement and that provides for the
shariitg of the costs of this Agreement by the Cities (the "IXP Interlocal Agreentent™).

NOW, THEREFORE, for and in consideration of the above and foregoing Recitals, the
benefits flowing to each of the paries hereto, and other good and valuable consideration, the
receipt and sufliciency of which is hereby acknowledged, the parties mutually agree as follows:

Sectlon 1. Consultant’s Work and Services: Standards of Performance; Consultant

A, Client engages Consultant to provide, and Consultant agrees to provide to Client
{and to the other Cities), the professional work and services set forth in Schedule A attached
hercto and incorporated into and made o part of this Agreement by this reference (the
"Services”). During the Tent: (as defined in Sectiott 2, below), Consultant agrees to provide the
Services to Clieitt in accordance with this Agrecment and to Client’s satisfaction.

B.  The Services shall be performed and provided by Consultant in a professional
inanner, consistent with that level of care and skill ordinarily exercised by reputable members of
Consultant’s profession in Dallas County, Tcxas. Consultant represents that it has the skill and
the professional expertise necessary to provide the Services to the Client.

IXP Cunsulling Services Apreement
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In providing the Scrvices, Consultant shall at all times comply with all applicable tederal,
sinte and local laws, statutes, ordinances, codes. rules, regulations and standards adopted by any
govemmental entily, agency, commission, or suthority having jurisdiction nver the Services, and
with all applicable professional standards pertaiiting 1o the Services.

Consultant represents to Client that its excciition and delivery of this Agrcement and its
performance of tlite Services does not and will not: (!) result in any violation or breach of, or
constitute a default under, or requirc a consent or waiver under, any of the terms, conditions or
provisions of any liceitse, coutract or other agreement to which Consuliant is a party; or (2)
materially conflict with or violate any franchise, liceitse, judgment, order, statute, law, rule or

regulation applicable to Consultant.

All persons providcd by Consultant to perform the Services under this Agreement shall
be adequately trined and capable of properly performing tlie Services.

C. Consultaut will designate an employee to ntarage and oversee all of Ute Services,
and Consultant will identify such person to Client in writing. Among other things, such
employee will coordinate the Services and provide general direction and guidance in conuection
with Consultant's performance of the Services.

D. In the performance of Services contemplated under this Agreement, Consultant
ocknowledges and agrees ttat Consultant is acting as an independent contractor, and nothing in
this Agreement creates, nor is intended nor shall be construed to create, an employer-employce
relationship, @ joint venture relationship, & joint enterprisc, or to allow Client to exercise
discretion or control over the manner in which Consultant performs the Services which are the
subject matter of this Agreement. Consultant is solely responsible for all labor and expenses in
connection with the Services provided under or in connection with this Agreement, and for any
and all dautages, injuries, liability, or other harm of whatever nature to the exient coused by,
arising out of, or resulting from any act or omission of Consultant, or Consultant’s directors,
partners, officers, managers, employees, agents, contraciors, subcontractors, or any person or
entity for whom Consultant is legally liable, under or in connection with this Agreement,

Section2.  Term; Termination.

A. Tern. The term of this Agreement will commence on the later of the (i) date this
Agreement ltas been signed by both Consultant and Client, and (ii) the date that the last of the
Cities approves and executes the IXP Interlocal Agreemcnt, and, unless earlier terminated as sel
lorth in this Agrecment, will continue through end terminate on March 31, 2015 (but if
Consultant has not provided all of the Services by March 31, 2015, Client may extend this
Agreement 1o o later date or dates to allow the completion of all the Services) (the "Term). If all
of the Cities do not approve and execute the IXP Interlocal Agreenient on or before April 2,
2014, this Agreement shall be null and void and have no force or effect.

B. Termination. This Agreement moy be terminated prior to expiration of the Term
as follows:

IXP Consulting Services Agreement
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(3)  Client moy terminate this Agreement ot any time and for any reason (or for no
reason) by giving Consultant at least thirty (30) days written notice of such termination.
Upon receipt of the termination notice, Consultant will stop work in en orderlv ond
expeditious manner, place no furtler subcontracts or orders in connection with this
Agreeinent, and terminate all subcontracts (if any).

(b)  If either party (the "defoultine party”) defaults in the performance of or violates
sny material term or provision of this Agreement (a “default™), tte otlter party (the "pon.
defaulting party”) shall have the riglt to terminate this Agreement upon giving to the
defaulting party written notice of such default (specifying tlie default it such notice) at
least teu (10) business days’ prior to such termination; provided, however, that such right
of termitation shall not be exercised by the non-defaulting parly unless and until & default
remains uncured by the defaulting party for the said ten (10) business day period, but if
the default cannot with diligeitce be cured witltin said ten (10) business day period, if
within stich ten (10) business day period the defaulting party provides the non.defaulting
party writien notice of the curative measures wltch it proposes to underinke, and
procceds promptly to lnitiale such measures 10 cure such defoult, and thereafter
prosecutes the curing of such default with diligence and continuity, the time within which
such default may be cured shall be extended for such period us may be necessary to
complete the curing of such default with diligence and continuity, but not to exceed
fifieen (15) business days following the receipt of the said uotice. If the default is not
cured within the soid period of time (as applicable) to the satlsfaction of the non-
defaulting party, this Agreement shall terminate upon the expiration of the said period of
time. For purposes hiereof "business days” means Monday through Friday of each week,
excluding the following holidays: New Year's Day, Mcmorial Day, Independence Day,
Labor Day, Thanksgiving Day, Christmas Eve, and Christmas Day.

Should this Agreeitient be terminated for any reason prior to the completion of the Services,
Client shall pay Consultant for tlie Services properly provided through the date of termination,
subject to and in accordance with other provisions of his Agreement.

Section 3. Compensation.

A, Client will pay Consultant, for Consultant’s provision and performance of items |
("Govetnance and Organizational Setup”) through 7 (“Planning and reconfiguration of
Camrollion's cxisting PSAP so it can be used as the backup PSAP for the Corporation’s new
facility”) of the Services as set forth in tte ortached Schedule A and rendered in accordance with
the terms of thls Agreement, the total sum of One Million One Hundred Thousand and No/100

Dollars (§1,100,000.00) (the "Contract Amount”). Payment of the Contract Amount will be
madc in accordance with the following:

s The sum of $85,000.00 ("Monthly Amowt”) will be paid each month for o period of 12
consecutive months (for a total amount of $1,020,000.00) commencing with March, 2014

(Ute last such payment to be made for the month of February, 2015).

e The sum of $80,000.00 (the “Final Amout”) will be paid following the completion of
the testing of the backup communication center identified in item 7 set forth in the

aliached Schedule A (ilte "Completioit of Testing™).

IXP Consultlng Services Agreecment
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o Witlt respect to eaclh Moytthly Amount. on or before the 10® day of eaclt month
(beginning with March, 2014) Consultant sliall subntit to Client an iitvoice for the
Services performed and provided by Consuliant during the immediately prior month,
Ench invoice shall include (i) a description of the Services performed (and specifically
identifyiug which of items | through 7 included in the attached Schedule A fs the subject
of or included within the invoicc), and include a good faith estimate of the percentage of
the Services completed and the total omount invoiced by Consultant for tlte Services
through and including the month that is the subject of the invoice, (ii) true and correct
copies of any nnd all documents and/or materials in support of the invoice, and (iii) any
edditional documents or materials as the Client may request in connection witlt the
invoice and/or the compensation paid to Coitsultant.

¢ With respect to the Final Antount, within 10 days following the Completion of Testing,
Consultant shal! subinit to Client an invoice for the Services performed and provided by
Consultant since the date of the immediately prior ittvoice. Such invoice shall iitclude the
information described tn tlte bullet point above,

o Client will pay Consuliant the amount of an invoice, to the extent that such amount is not
in dispute, within thirly (30) days afier the City's receipt of eaclt such invoice (and all

occompanying materials) as described above.

B. The services described in item 8 of the attached Schedulc A sbove con be
provided 10 Client, at Client's sole discretion and election, on either o fixed-price basis or o
"Time & Maicriol” basis. Prior to go-live, tlie parties will meet and eonter on the sppropriate
post go-live support mode! and cstablish priciitg and payment terms at that time through an
ainendment to this Agreement, if the parties are able to ogree on suclt amendment.

C.  Notwithstanding the foregoing, if Client requests and as an optlonal service, IXP
will conduct the techaology system procurements and title transfers as described in itent 4.4
included in the antached Schedule A ot the direet cost of nequisition plus 3% for administrative
processing. If Client requests the same, payments for these purchases (including any tncremental
paywnents required as part of the order, installation, testing, and acccptance cycle) will be made
within 30 days of IXP's invoice 10 Client for each purchase.

D. Notwithstanding any other provision of this Agreement (including the attached
Schedule A) to the contrary, Client shall not be obligated to make payment to Consultant

hereunder if:

{n) Consultant is in default of any of its obligations under tis Agreement or any
documents in connection with the Services (and payment may be withlield 10 the exient
of any such default) sttbject to the cure period provision in Section 2.B.(b);

(b)  Any part of any payment is attributable to any Services of Consultant which are
not parformed in accordance willt this Agreemeit,, subject 1o the curc period provision in

Section 2.B.(b); or

IXP Consulting Services Agreement
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(¢)  Cousultant hos foiled 1o meke payment promptly to consultants or other third
panties used by Consultant in connection with Consultatt’s Services hereunder for wltich

the Clieit has made payment 1o Consultant.

Scetion 4. Records. Documents: Confidentiality.

A. All records, reports, documents, 1interials, and all other information whatsoever,
in whatever form or forinat, prepared by, for, or ot behalf of Consultant in connection with or
related 1o tiis Agrecment and the Services shall belong to and arc owited exelusively by the
Clicnt for all purposes, and shall be provided and deliveted 1o the Client npon tte earlier of tie
termination or expiration of Utis Agreement or at the City's request. This provision shall survive

the expiration or termination of this Agreement.

B. Consultant aprees tltat any docuinents, records, materials, or other iitformation

(collectively, "confidential information™) received from Client (or any of the Cities) and

identified in writing as confidential (or if not identified in writing, if it is clear from the
circumstances that the docurents, records, materials, or other information are confidential) will
not be disclosed or used by the Consultant, except for the purpose(s) set forth herein, without the
prior writien conseitt of Client. Tite Consultant will use tte same degree of carc 1o avoid
publication or dissentination of such confidential information of Cllent as thte Consultant
cmploys with respect to its own information of similar importance and will only disclose tic
confidential iitfomiation to those employees of Consultant who have o "need to know.”
Consultant will take appropriste action by way of instructions or written ngreements with its
eniployees receiving suclt confidential informatlon 1o advise such cmployees of all oblipations

under this Agreeinent.

Tite Consultant will not be lisble for disclosure of information received from Client (or any of
the other Cities) If it:

(n)  is contained in a printcd publication generally available to the public without
restriction;

(b)  becomes publicly known witliout breach of this Agrcement or through no
wrongful act of Consultant;

(c)  is opproved in writing for disclosure without restriction by & duly authorized
officer of tlte Client;

(d)  is already known by Consuliant without restriction when received, or thereafier is
developed independently by Consuliant and the Consultant’s records clearly establish
such independent developnient; or

(e)  is required by a court or other govemmental or judicinl authority to be disclosed
(and in the event Consullant receives notice that Client's (or any other Clties')
information is the subject of a govemmetal or judicial inquiry, directive, or order,
Consultant shall iinmedintely make Client aware of such tnquiry, directive, or order, and
Client 1nay take such steps as Client may deem appropriale or necessary to protect such

infoninaiion).

IXY’* Consult!ng Services Agreement
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In the event that Cousultant fails to comply with the terms of this confideutiality provision,
Client may suffer irreparable harm, and nioueiary damages may be inadequate to compensate for
such breach. Accordingly, in addition to any other reinedies available to Client at law, i equlty,
or otherwise, Client may be entitled to injunctive relief 1o enforce the 1erms of 1his Agreement,
and such further relief as may be proper from a court of competent jurisdiction.

Termi wtion or expiration of this Agreement will not be deemed to offect Consultant’s
obligations with respect to confidential information, and such obligations will continue in full
force and effcct for a period of 1wo (2) years afier termination or expiration of this Agreement.
Upon such lerminztion or expiration of this Agreement, at Client's request, Consultant will
return to Client all of Client’s (end any of the other Cities') information 1hat Client deems
confidential, including all originals and any copies, and will not retain any originals or any
copics of any such information; this obligation shall survive the tcrmination or expiration of this

Agree nenl,

C. Consultant shall keep complete and accurate records of the Services performed
pursuant to this Agrecment and any records required by law or govemment regulation and shall
make such records availsble to the Clien upon request. Consultant shell assure the
confidentinlity of any records that are required by law 1o be so muintnined.

Section 3. Insurance; CONSULTANT'S INDEMNIFICATION OBLIGATION.

A, In connection with thls Agreemeit and at all time relcvant hereto or in connection
hercwith, Consultant shall acquire aud maintain in a company or conipanies lawfully outhorized
10 do business in Texas at least the following insurance:

(1)  Workers” Compcnsation insurance ot stawtory limits under the laws of Texas,
including Employers” Liubility coverage al minimum limits of $1,000,000 ench
occurrence ench nccident/$1,000,000 by disease each-occurrence/$1,000,000 by disease

nggregate;

(2)  Comumercial Generl Liability insurance, with combiued single limits of not less
than $1,000,000 per-occurrence and $!,000,000 general aggregate for bodily injury and
property domage; $1,000,000 for personal injury; and a $1,000,000 annual nggregate for
Products/Completed Operations. Coverage must include Contractual Liability and

Products/Completed Operations;

(3)  Commercial Automobile Liability insurance at minimum conibined single limits
of £1,000,000 per-occurrence for bodily injury and property damage, including Owned,
Non-Owned and Hired Car Coverage, This coverage must be writlen on a standard and
opproved ISQ form; and

(#)  Professional Liability Insurance to protect from lability arising owt of the
performance of professional services under this Agreement. Such covernge shal! be in
the sum of not less than One Million aud No/!100 Dollars ($1,000,000.00) per claim und
Two Million und No/100 Dollars ($2,000,000.00) aggregate. This coverage must bz

IXF Consulting Servlces Agrecment
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maintained for at least two (2) years after the Services are completed. If coverage is
writtenn on a clainis-inade basis, the retroactive date must no1 be later than the inception

date of this Agreement.

With reference to the foregoing insurance requirement, Consultant shall specifically
endorse applicable insurance policics as follows:

I The Town of Addison, Texas (end all other Cities) shall be named as an
additionai insured with respect to all Hobility policies,

2. All liability policies shall contain no cross ligbility exclusions or insured versus
insured restrictions applicable to the claims of thc Town of Addisou (and al! other Cities,

and, upon assignment of this Agreement, the Coiporation).

3. A waiver of subrogation in favor of the Town of Addison, Texas, its officers,
employecs, and agents (and all other Cities and their respective officers, employces, and
spents ond, upon assignment of this Agreement, the Corporation and its directors,
officers, employeces, and apents) shall be coutained in each policy required herein.

4. All insurance policies shall be endorsed 1o the effect that the Town of Addison,
Texas (and oll other Cities, and, upon assignment of this Agreement, the Corporation)
will receive at least thirty (30) days' notice prior to cancellation or non-renewal of the

insurunce.

5. All insurance policies, which name the Town of Addison, Texas (and other Cities
and/or the Corporation) as an additional insured, must be endorsed to read as primary
coverage repardless of the application of other insurance.

Consultant may maintain reasonable and customary dcductibles. Insurance must be
purchased fron: insurers that are financially acceptable to the Client and licensed to do

business in the State of Texas,

All insurance nwst be written on forms filed with and approved by the Texas Deparhuent of
Insurance. Certificates of Insurance shall be prepared and executed by the insurance company or
its outhorized agent, delivered to Consultant and the Town of Addison prior 1o the
commencement of any Services or work by Consultant hereunder, and shall:

L List euch insurance covcrage described and required herein. Such cenificates
will also include a copy of the endorsements necessary to mect the requirenients and
instructions contained herein.

2. Specifically set forth the notice-of-cancellation or termination provisions to the
Town of Addison (and the Cities and, if applicable, the Corporation).

Upon request, Consuliant shal! fumish the Client with coinplete copies of all insurance
policies certified to be true and correct by the insurance carrier.

IXP Consulting Services Agreement
Pope 8 of 12 L1 daisdly



Resolution No. 2014-104 - Exhibit "A"

Exhibit 3 to Interlocal Agreement Regarding Assignment and Assumption of IXP Consulting Services Agreement
Form of Assignment and Assum ﬂ' J}il,’, Consulting Services Agreement

Copy of IXP Consulting Services Agreement

B. Consultant’s Indempitv_Obllgatlou. Consultant covenants, agrees to, aud

shall DEFEND (with counsel reasonably acceptable to Cllent), INDEMNIFY, AND HOLD
HARMULESS the Town of Addison, Texas und each of the other Cities, and the elected and
appointed olficlals, and the officcrs, employees, agents, und representatives of the Town of
Addisen, Texas and of each of the other Cities, Individually or collectlvely, in both thelr
officlal and prlvatc capacities (the sald Town af Addison, Texas ond cach of the other
Cities, the clected and appolnted officlals, and officers, employecs, agents, and
represeniatives of the Town of Addison, Texas and of each of the other Citles ench being an
“Inderan!fied Person” and collectively the “Indemnified Persons”), from and ogainst any
and all clalms, lishilities, judgments, lowsults, demaonds, harm, losscs, domages,
proceedings, sults, actlons, causcs of action, liens, fees, fines, penalties, expenses, or costs, of
any kind and nature whatsecver made upon or Incurred by the Indemnified Persons or any
of them, whetber dircctly or indirectly, (the "Clalms"), that arlse out of, result from, or
rclate to: (1) the Services to be pravided by Consultant pursuant te this Agrcement os
descrlbed berein, including in Sectlon 1.A. above and the attacbed Schedule A, (ii) any
representations and/or warrantles by Consultant under this Agreement, (ili) any personal
Injuries (Includlng but not limited 10 death) to any Consultant Persons (as hereinafter
defined) and any third persons or parties arising out of or in connection witb Consultant’s
provislon of Services undcr this Agrcement, and/ar (iv) any act or omlsslon under, in
performance of, or in connectlon with this Agreement by Consultant or by ony of lts
owners, dlrectars, officers, manogers, partners, employees, agenis, centractors,
subcontractors, Invitees, patrons, guests, custarners, lleensees, sublicensees, or ony other
person or entlty for whom Coensultant is legally responslble, and their respective owners,
directors, officers, directors, officers, managers, parincrs, cmployecs, agents, contracters,
subcontractors, Invitees, patrons, guests, customers, licensces, subliccnsees (collectlvely,
"Consuliant Persons”). SUCH DEFENSE, INDEMNITY AND HOLD HARMLESS
SHALL AND DOES INCLUDE CLAIMS ALLEGED OR FOUND TO HAVE BEEN
CAUSED IN WHOLE OR IN PART BY THE NEGLIGENCE OR GROSS
NEGLIGENCE OF ANY INDEMNIFIED PERSON, OR CONDUCT BY ANY
INDEMNIFIED PERSON THAT WQULD GIVE RISE TQ STRICT LIABILITY OF
ANY KIND. However, Consultant's llability under this section shall be reduced by that
portion of ibe total amount of the Clalms (excluding defense fees and costs) equal to the
Indernnified Pcrson or lIodemnified Persans’ proportlonate share of the negligence, or
conduct that would glve risc to strict liability of any kind, that cansed tbe loss. Likewise,
Consultant’s llability for Indemnlfied Person's defense costs and attorneys’ fees shall he
reduced by that portion of the defense costs and attorneys' fees equal to Indcranified
Person or Persons’ proportionate share of the negllgence, or conduct that would give rise ta
strict liability of any kind, that couscd the loss,

Consultant shall promptly advise the Client in writing of any claim or demand against
any Indemnified Person related to or arising out of Consultani’s activities under this Agrecment
and shall see to the investigation and defense of such claim or demand at Consultant’s sole cost
and expense. The Indemnified Persons shall have the right, a1 the Indemnified Persons’ option
and own expense, lo participate in such defense without relieving Consultant of any of its
obligailons hereunder. This defense, indemnity, and hold harmless provisiou shall survive the
termination or expiration of this Agreement. If this Agreeinent is assigned 10 the Corporation,

IXP Cousulting Services Agreement
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the Corporation, its directors, officers, employecs, agents, and representatives shall be deemed
ond become "Indemuified Persons” for purposes of this Section 5.1,

Section 6. Miscellaneous.

A. Notice. Any notice or statement required or permitted to be given or delivered
shall be in writing and shall be deemed to have been properly given or delivered for all purposes
(i) if sent by a nationally recognized overnight earrier for next business day delivery, on the firs
business doy following deposit of such notice with such carrier unless such carrier confirms such
notice was not delivered, then on the day such carrier actually delivers such notice, or (i) if
personally delivered, on the achal date of delivery, or (iii) if sent by certified U.S. Mail, retur
rcceipt requested postage prepaid, on the third business day following the date of mailing.
Addresses for any such notice, statement and’or report hereunder are as follows:

To Client: To Consultant:
Town of Addison, Texas IXP Corporation
5300 Belt Line Road Princeton Forrestal Village
Dalles, Texas 73254 103 Main Strect
Attn; City Manager Princetou, NJ 08540
Attn; Legal

Such addresses and addressees may be changed by giving notice of such change in sccordance
with this provision.

B. Furce Mujenre. In the event either the Consultani or the Client shall be deloyed
or hindered in or prevented from the performanee of any act required hereunder by reason of fire,
casualty, strikes, lockouts, labor trouble, inability to procure materials or supplies, failure of
power, povernmental authority, riots, insurrections, war or other reason of like noture, where
such delay, hindrance or prevention of performance shall not be within the reasonable control of
the party obligated to perform and not be avoidable by diligence, the party so delayed shall
promptly give notice of such delay ond the reasons therefor 1o the other party, and thereupon
performance of such act shall be excused for such period of dclay.

C. Assignmient. Except as provided in this Agrecment, neither party may assign, sell,
transfer, subcontract, or otherwise convey (collectively, “assimn™) this Agreement or any of their
rights or obligations hereunder, in any manner whatsoever (including by merger, eonsolidation, or
by operation of law) to a third party without the prior wrilten consent of the other party; and any
such assignment withiout the other party's prior written consent shal! be considered null end void

ab inifia.

Notwithstanding the foregoing provisions of this Section 6.C. or any other provision of this
Agreement. Client may assign, in whole or in part and at any time whatsoever, this'Agrcemeni to
the Corporution or to any of the other Cities; and it Client assigns this Agreement, Client shal! be
fully released from, and shall have no further liability, responsibility, or obligations for or under,
this Agreement. In the event of any such assignment, the provisions of Section 4 (Records;
Documents: Confidentiality) and Section 5 (Insurance; Consultant’s Indemnification Obligation),

IXP Consulting Services Agreement
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above. und other provisions of this Agreement in fovor of the Client and the other Cities, shall
continue to apply to Cllent and the Cities (e.g., IXP shall continue to have its required insurance
endorsed to nane the Town of Addison and all other Cities as additional insurcds).

D. Binding Agreemient; No Thinl Porty Beneficiaries. This Agreement shall be
binding on and inure to the benetit of the partics, their respective permitted successors and
permilted assigns. Except as provided herein, this Agreement and all of its provisions are solely
for the benefit of the parties hereto and do not and are not intended to create or grant any rights,

contractual or otherwise, to any third person or entity.

Each of Carrollion, Fermers Branch, Coppell, and the Corporation ore third party
beneficiaries of this Agreement and of the obligations, duties and responsibilities of Consultant
under this Agreement, and shall be entitled to the same rights and benetits of this Agreement as
if each of the said Cities and/or the Corporation was the Client under this Agrecment.

E. Governing Law: Fenne. ‘This Agreement and performance hereunder shall be
governed by and construed in nccordance with the laws of the State of Texas, without regard 10
choice of laws rules of any jurisdiction. Any and all suits, octions or legal proceedlngs relating
to this Agrcement shall be maintained in the state or federal courts of Dallas County, Texas,
which courts shall have exclusive jurisdiction for such purpose. Each of the partics submils to
the exchisive jurisdiction of such courts for puiposes of any such suit, octlon, or legal proceeding
hereunder, and waives any objection or claiin that any such suit, action, or legn! proceeding has
been broughi in an inconvenient forum or that the veuue of that suit, action, or legal proceeding is

improper.

F. Mutnal Drafting: Headings; “Inchides®. This Agreement is the joint product of
Client and Consultant, and each provision has been subject 10 the mutuanl consultation,
uegotiation, and agreement of Consultant and Client, and wil! not be construed for or against any
party. The section and subsection headings contained herein are for convenicnce only and shall
not be used in interpretation of this Agreement and are not inteuded 1o define or limit the scope
of any provision of this Agreement. For purposes of this Agreement, "includes” and "ineludjpi”
are terms of enlargement and not of lunitation or exclusive enumeratioy, and use of the terms
does not create a presumption that components not expressed are excluded.

G. No I¥aiver of Immunity. Notwithstanding any other provision of this Agreement,
uothiug in this Agreement shall or may be deemed to be, or shal! or may be construed to be, o
waiver or rclinquishment of any immunity, defense, or tort limitation to which the Client, its
officials, officers, employees, representatives, and ogents are or may be entitled, including,
without limitation, any waiver of immunity to suit.

H.  Rights, Rentedies: Waiver. Except os set forth in or otherwise limited by this
Agreemenl, the remedies and rights set forth in this Apreement: (a) are and shall be in additlon
to any and all other remedies and rights either parly niny have at law, in equity, or otlierwise, (b)
shall be cumulative, and (c) may be pursued successively or concurrently as either party niay
elect. The exercise of any reinedy or right by either party shall not be deemed an election of
remedies or rights or preclude that party from exervising any other remedies or rights in the
fulure. Any rights and remedies either party may have with respect to the other arising out of

IXP Consnlting Serviees Agreement
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this Agreement shall survive the expiraiion or 1ermination of this Agrecment, except as otherwise
provided in this Agreement. All waivers must be in writing and signed by the waiving party,

L Entire Agreemeni; Amendmeni. This Agreement represents the enlire and
integrated ngreement between Consultant and Client with regard to the matters set forth herein
and supersedes all prior negotiations, representations and/or agreements, either written or oral.
Any amendment or modification of this Agreement must be in writing and signed by authorized
represeniatlves of Consultant and Client or it shall have no effect and shall be void.

J. Severability. The terms, conditions, and provisions of this Agreement are
severable, and if any provision of this Agreement shall be held to be invalid, illegal or
unenforceable by a court of competent jurisdiction, the validity, legality and enforceability of the
remaining provisions shall in no way be affected or impaired thereby.

K.  Recitols. The above and foregoing recitals are true and correct and are Incorporated
into and made a part of this Agreement for all purposes.

L. Aunthorized Persons. The undersigned representatives of the parties hereto ore the
properly authorized persons and bhave the necessary authority 1o execute this Agreement on
behalf of the respective parties herelo,

SIGNED by the parties on the dates set forth below.

TOWN OF ADDISON, TEXAS ixp TIO
- - -'74/
By: { la. \bﬁ———— By

Lea Dunn, City Manager William E. Metro, Chief Executive Offtcer

Date: 4'/ W!I'{ Date: 4 ! ?J' \4

IXP Consulting Services Agreement
Page 12 of 12 (w11 8350)



Resolution No. 2014-104 - Exhibit "A"

Exhibit 3 to Interlocal Agreement Regarding Assignment and Assumption of IXP Consulling Services Agreement

Form of Assignment and Assuggmsﬁf.l*ﬁ‘ Consulling Services Agreement
Copy of IXP Consvliing Services Agreement

Schedule A
10 IXP Consulting Services Agreement

IXP shall provide to Addison and to the other Cities the followitig work and services in

connection with the establishment and initial siart-up and operation of the Corporation and the
Communications Ceuter and in coordination with the Radio System project. For purposes
hereof, the work and scrvices 1o be provided with respect to the Corporation will be provided
cven though the Corporation inay not have yei been created.

I. Govcmance and Orgenizational Setup
1.1. Work with the Cities 10 establish thc governance and operational strictures of the

1.2,

1.3.

Corporation and the initial operations agreement used 1o define the service level
expeciations and cost allocation mechanisms between the Corporation and the Cities.
Assist the Corporation in establishing the required scrviec relationships for accounting
and human resource/benefits administration.

Provide support and staffing for standing mectings of the governing board, operations
board and technology coordination committee for the first 12 months of thie Corporation.

2, Establishing Operational Policies and Procedures
2.1. Collect and review the current operational policies and procedures of each of the four

2.2

2.3,

2.4,

2.5.

existing communications centers and identify comnion practices aeross mudtiple
operations as well as unique processcs or operational requirements.

Facilitate a series of workshops with the leadership groups for the law enforcetnent, firc
service and communications center groups to cstablish the service level expectations and
operational requirements for the consolidated organization.

Develop draft policies and proccdures for the consolidated organization that build on
existing processes while also addressing new requirements for the consolidoted

operation.
['acilitate a revicw and cdit process witl: the law enforcement and fire service leadership

fcums.
Facilitate a formal adoption process through the operational and policy boards

established to govem the Corporation.

3. Staffing Processes for the Corporation
3.1. Based on the operational concepts and service level cxpectations of the Corporation, IXP

3.2,
33.
34,
3.5.

ls.

will develop droft position descriptions and required knowledge, skills and abilities for
each position in the Corporation.

Facilitate a formal review, edit aud adoption process through the operational and policy
buards esinblished to govem the Corporation.

Provide administrative and process support to the policy board for the recruitment and
hiring of an executive director for the Corporation (*Executive Director’).

Providc ndministrative and process support 10 the Execwive Director for the recruitment
and hiring of an administrative assistant to the Executive Dircclor.

Provide administrative and process support to the Executive Director for the recruittnent
and hiring of the training and QA (quality assurance) supervisors,

Provide administrative and proccss support 10 the Executive Director for the recruitment
and hining of the operational supervisory team for the Corporation,

Schedule A to [XT Consulting Scrvices Agreement
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3.7. Provide administrative aud process support in the recruittnent and hiring of the
technology support positions for the Corporation.

3.8. Provide administrative and process support to the lcadership tenm of the Corporation for
the recruitment and hiring of telecommunicator and Comsnunications Training Officer
(CTO) personnel for the Corporatiois.

3.9. Assist in the dcvelopment and delivery of training to newly hircd personnel on the
administrative and operational policies and procedures of the Corporation.

4. Technology Systems Specifications, Procurentent and Implementation Support
d.i. Facilitate a series of workshops to dcfine the functional and operational requirements for
each of the individual systems required for the new Communications Center.
4.2. Development of procurement specifications for each of these technology systems. This
will include:

4.2.1. Coordination with the North Central Texas Council of Governments for 9-1-|
systems and scrvices.

4.2.2, Development of specifications for et administrative phone system and scrvices
for the balance of the organizution.

4.23. Development of specifications for a Computer Aided Dispaich (CAD) system for
the Corporation and cithcr a common Records Management Systetn (RMS) or the
appropriate interfaces to legacy RMS systems.

4.2.4. Development of specifications for mobile computer equipment to work with the
selected CAD and RMS environment,

4.2.5. Coordination with the regional radio system project 1o integrate logging and
recording needs into the centralized logging and recording svstent used by the radio
network and development of specifications of supplementary/backup logging and
recording capability at thc Communications Center.

4.2.6. Coordinatlon with the regional radio system projcct for the plocement of radio
console system equipment and backup radio equipment a1 the ncw Communications
Center.

4.2.7. Development of a network architecture and necessary network equipment to
establish an independent domain for the new Comsnunications Center.

4.2.8. Development of specifications for the specialized furniture for the
Communications Center and the general office furniture for the balance of the
facility where the Communications Center will be located (such location is
anticipated to be, as of the Effective Date, at the property generally located at 1649
W. Frankford Road, Carrollton, Denton County, Texas, witich property is owned by
Cyrusone, Inc (the "Eacilitv Location” or “Facility") (the Facility Location is
subject 1o change as determined by the Cities).

42.9. Development of specifications for ancillary systems and equipment such as
workstations, master time synchronization, display screens, headsets, waming siren
controllers and similar systems used to support the Communications Ccater
operation,

4.3. Facilitate the procurement process for the Corporation for each technology system,
including:

4.3.1, Development and publication of Requesis for Proposals for each system.

4.3.2. Facilitating the RFP process including responding 1o vendor qucstions,

4.3.3. Organizing and tabulating responses,

4.3.4. Facilitating a scoring and selection process, and

Schedute A to tXP Consuliing Services Apreement
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4.3.5. Facilitating the Corporation’s process of negotiating and executing coatracts for
sysiem procurenient.

4.4, As onoptional service (at the Cities’ discretion), |XP will directly complete the contrac
negotiation and contracting process with vendors selected by the Corporation and theit
pass the contracts and titles for these systems and equipment through to the Corporation
at the completion of the implementation cycle for each system.

4.5. IXP will scrvc as the program and integration manager of the Corporation and facilitate
the individual vendor’s installation, configuration, testing, operational training, technical
tralning and readiness of each systetn for live operations.

5, Facility Plonning and Construction
5.1. IXP will act as the Corporation"s project manager and coordinate the finalization of the

physical design of the Facility Location space. As part of this process [XP will provide
CyrusOne's design and technical staff (if the Fucility Location remains the location
described in subsection 4.2.8, nbove, or if the Facility Location is chanped from that
locntion, the design and technical staif of the applicable emtity having control over the
Facility Location (the “Qther Facility Location Entity™) the infomation required to
allow thein to configure the clectrical, mechanical and rclated building infrastructure
systeins 10 nicet the needs of a public safety communications center.

5.2, IX1* will monitor the construction activities of CyrusOne (or the Other Facility Location
Entity, us applicable) and their cotractors and provide information to both CyrusOne (or
the Other Facility Location Entity, as applicable) and the Corporation to make sure the
Facility meets the intended design specifications and requireinents.

6. Transition 1o Live Operations
6i.1. IXP will position & team of individuals on-site for the first full week of live operation to

assist the Corporation’s staff as they tronsition from existing operations 1o consolidated
operations at the new Fecility. This will include managerial, operational and technical
personnel to assist all portions of thc Corpomtion.

7. Planning ond reconfiguration of Carrollton's existing PSAP (public sufety answering point)
so it can be used as the backup PSAP for the Corporation’s new Facility. Activities will
include:

7.1, Planning the technology system backups 1o be uscd at the new Facility

7.2. Coordination with the Corporations veadors and partners to purchase and configurc
equipntent that will be placed at the backup facility.

7.3. Assisting the Corporation’s staff in the development of operational and technical
policies, procedures and training processes for operating in the backup facility.

7.4. Coordinatc the installation ond testing of sysiems once the Facility is available tor this
activity.

7.5. Coordinate an initial test operational cycle at the backup facility to assure that sysiems
and stoff can fiinction as planned at the facility and then transition back 1o operatiuns at

the Facility.

8. Optional post go-live consulting and assistance — Following go-live, IXP will keep o team of
nanagerial, operational and 1cchnolugy personnel availablc to suppon the Corporation and
its staff during their first yeor of operations. Services that are typivally required during this

period include:

Scbedute A 1o tXP Coosulting Services Agreement
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8.1.1. Assistance it monitoring performance metrics and reporting.

8.1.2. Assistance in developing adjustments to policies, procedures, working schedulcs
and position responslbilities to mutch the service level expectations of the field
personoel as new ways of doing business change and adapt in the early months of
cousolidated operation.

8.1.3. Consulting and coaching for the Executive Director and the Exccutive Director's
supervisory team as they settle into their responsibilities and new employee teams,

8.1.4. Consulting for the goveming boards of the Corporation as they go through their
initial months ol overseeing the consolidated operations and adapting their policies
and procedures 1o meet the new ways of doing busitess.

8.1.5. Assisting the Executive Dircctor and governing boards as they develop their
budget and rate models for the 2™ year of operations.

Schedule A (o 1XP Consulting Services Agreement
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STATE OF TEXAS §

§
COUNTY OF DALLAS §
AMENDMENT TO IXP CONSULTING SERVICES AGREEMENT

This Amendment 10 IXP Consulting Services Agreement ("'Amendment™) is)made and
entered into as of . 2014 by and between iXP Corporation, a Delaware corporation,
having its principal place of business at Princcton Forrestal Village, 103 Main Strect,
Princeton, NJ 08540 ("Consultagt” or "IXP™), and the Town of Addison, Texas ("Client,”
"Town of Addison,” or "Addison™) (Consultant and Client are sometimes referred to herein
together as the "parties’ and individually as a "party™).

Regitals:

(] Addison and the City of Carrollion, the City of Coppell, and the City of Farmers
Branch (collectively, the "Cities”) previously agreed upon and approved the consolidation of
their respective public safety dispaich and communications operations into a single consolidated
public safety communications center (the "Communications Center™).

3. To further the creation and establishmcnt of the Communications Center, the
Citics cnicred into an interlocal agrecment titled futerlocal Cooperation Agreement Regarding
Establishment of the Metrocrest Qnad Cities Local Governmemt Corporation (the "LGC
Intedocal Asrcement™) that, among other things, provides for the creation of a local govemment
corporation pursuant to the authority of Subchapter D of Chapter 431, Texas Transportation

Code.

3 North Texas Emerpency Communication Center, Inc., a Texas non-profit local
govemment corporation ("NTECC"), is the Texas local govemment corporation contemplated by
the LGC Interlocal Agreement, and was organized by the Cities to assist them in the performance
of their govemmental functions to promote the commeon good and general welfare of the Cities,
including without limitation, financing, constructing, owning, managing and operating the
Communications Center on behalf of the Cittes.

4, Following the Cities’ approval of the LGC Interlocal Agreement and in order to
promptly facilitate its execution, but prior to the NTECC's organization, Addison, pursuant to an
interlocal agreement between the Cities titled LYP Interlocal Agreement, entered Ino an
agreement with IXP entitled LXP Cousnlting Services Agreement (the “IXP_Consulting
Augreement”), o copy of which is attached to this Amendment as Exhibit |. The IXP Consulting
Apreement engaged IXP to, among other things, provide temporary management and related
services to facilitate the establishment and the initial start.up and operation of the local
government corporation and the Communications Center,

3. The IXP Consulting Agreement provides in Section 3.C. theréof that, at
Addison’s request and as an optional service, IXP will conduct technology system procurements
and title transfers as descnibed in Section 3.C. and in item 4.4 of Schedule A 10 the IXP
Consulting Agreement. In accordance with those provisions of the IXP Consulting Agreement
ond as set forth in this Amendment, Addison desires that IXP provide work and services 1o

Amendmcat to IXP Consulitng Services Agrecment
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manage and coosrdinate the procurement of certain technology and other items identified in
Exhibit 2 10 this Amendment, and |XP desires to provide those services to Addison.

6. The IXP Consulting Apreement contemplates that, following the creation and
establishment of the NTECC, Addison's interest in the IXP Consulting Agreement would be
assigned by Addison 10 the NTECC at o time Addison, with the consent of the Cities, deems
appropriate and that Addison would thereafter no longer be a party 1o the |XP Consulting
Agreement. As set forth herein, Addison, in anticipation of receiving the consent of the other
Cities, desircs to assign its interest in the IXP Consulting Agreement 1o NTECC, and this

Amendment in part addresses that assignment.

NOW, THEREFORE, for and in consideration of the above and foregoing Recitals, the
benefits flowing to each of the parties hereto, and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the parties mutual ly agree as follows:

Section |. Amendment.

A. Additional Services.  The IXP Consulting Agreement, attached to this
Amendment as Exhibit |, is amended by adding 1o the work and services described in Schedule
A of the IXP Consulting Agreement, the work and services described in Exhibit 2 attached to
this Amendment and incorporated herein by this reference ("Additional Services').
Accordingly, the term “Services” as used in the IXP Consulting Agrecment includes () the work
and services set forth in the IXP Consuliing Agrcement, including Schedule A thereof, and (b)

the Additional Services.
B. Communications Center Products.

(1)  The Additional Services include IXP acquiring certain equipment, products and
items described in the attached Exhibit 2 for the Communications Center (the

"Cealer Products”). No acquisition of any Center Products shall be initiated or
consummated by IXP unless and until [XP has received from the NTECC Board
of Directors its determination and direction to make the acquisition (the "NTECC

N i !ic E”).

(2)  Upon its receipt of the NTECC Notice and following its acquisition of the Center
Products described therein, if [XP has acquired the same in its name or in the
name of any person or entity other than NTECC, IXP shall promptly transfer the
ownership thereof and rights in the same (including any warranties) to NTECC in
manner, form, and content that is satisfactory to NTECC. IXP shall provide to the
NTECC all information, materials, and documents peraining to the Center

Products.

(3) In connection with the acquisition of thc Center Products, 1XP shall at all times
keep the represenlative of NTECC designated by NTECC (the "NTECC

Representative™) informed of the process and progress of the same, and the
acquisition and the process thereof shall be subject 1o the dircction of the NTECC

Representative,

Amendment to JXP Consulling Services Agreement
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C. Additional Services Compensation. As compensation for the Additional Services,
and in accordance with Section 3.C. of the IXP Consulting Agreement, IXP will be paid an
amount equal to three percent (3%) of the direct cost of Center Products (the "Additional
Services Compensation™). Payment to IXP of the Additional Services Compensation shall be in
accordance with the following:

(1> IXP shall submit to Addison an invoice for paymenl of the Additional Services
Compensation. Such invoicc shall (i) identify the amount poid for thc Center
Products that are the subject of the invoice, (ii) set forth the Additional Services
Compensation for the Center Products that are the subject of the invoice, (iii)
include a copy of all receipts and other documentation in support of the direct cost
of Center Products that are the subject of the invoice, and (iv) include such other
materials and information as Addison may request to verify the invoice.

(2)  The amount of each such invoice that is not the subject of a dispute wil| be paid
within 30 days after the date of Addison's receipt of each such invoice (and all
accompanying materials} as described above,

Uatil such time as IXP has received written notice from either Addison or from NTECC,
Addison shall mannge and administer the Additional Services Payment Process and the proccss
for payment of compensation to IXP as described in Section 3 of the IXP Consulting A greement.
However, Addison shall not make any payment pursuant to the IXP Agreement unless such
invoicc has been reviewed and approved by NTECC.

Section 2. i enl.

A. Addison anticipates that, following its execution of this Amendmemn, it will
assign, transfer, and coavey to NTECC its interests, duties, and obligations in and 10 the IXP
Consulting Apgreement and this Amendment (the IXP Consulting Agreement, as amended by this

Amendment, being the "IXP Agreement™).

B. Notwithstanding the assignment, transfer, and conveyance of the IXP Agreement
to NTECC, Addison further anticipates that the assignment and conveyance will provide that
Addison is to retain the manogement, administration, and processing of payments to IXP under the
IXP Agreement (“Payment Processing™). In the event thai Addison retains the same, payments 1o
IXP under the IXP Agreement will be managed, administered, and processed by Addison in
accordance with the IXP Agreement until such time as either Addison or NTECC has given written
notice to |XP that that the same has been assigned and transferred by Addison to NTECC.,

C. Upon the assignment, transfer, and conveyance of the IXP Agreement to NTECC,
in whole or in part, Addison is and shall be fully released from, and shall have no further liability,
responsibility, or obligations for or under, the IXP Agreement. If the IXP Agreement is assigned,
iransferred, and conveyed 1o NTECC, but the instrument making the assipnment, transfer, and
conveyance provides that Addison will retain the Poyment Processing function of the IXP
Amrement, Addison will retain responsibility for the same until such time as Addison or NTECC
shall give notice to IXP that the Payment Processing function has been assigned, transferred, and
conveyed to NTECC; provided, however, IXP shall look only to NTECC for performance of the
Client obligations pursuant to the provisions of the IXP Agreement,

Amendment to IXP Consulting Services Agreement
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D. Notwithstanding any assignment, transfer, or conveyance of the IXP Agreement by
Addison to NTECC (or any other person or entity), the provisions of Section 4 (Records:
Documents; Confidentiality) and Section 5 (Insurance; Consultant’s Indemnification Obligation)
of the IXP Consuliing Agreement, and all other provisions of the IXP Consulting Agreement and
of this Amendment that are in favor of and henefit, but do not burden, Addison and the other
Cities shall continue 1o apply 1o Addison and the other Cities. By way of example, (i} pursuant to
Section 6.C, of the IXP Consulting Agreement, IXP shall continue to have its required insurance
cndorsed to name Addison and all other Cities as additional insureds; and (ii) pursuant to Section
5.B. of the IXP Consulting Agreement, Addison, the other Cities, and their respective elected and
oppointed officials, officers, employees, agents and representatives shall all be considered
Indemnified Persons as described in the IXP Consulting Agreement.

E. Following any assignment, transfer, and conveyance by Addison to NTECC, each
of Addison and the cities of Carrollton, Coppell, and Farmers Branch are and shall be and remain
third party beneficiaries of the IXP Agreement and of the obligations, duties and responsibilities
of IXP thereunder, and shall be entitled to the same rights and benefits of the [XP Agreement as
if each of the Cities was a party 10 the IXP Agreement.

Section 3. Bindin cement; No Tlhird P Beneficiaries; Ceontinpency, This
Amendment shall be binding on and inure 1o the benefit of the parties, their respective permitted
successors and permitted assigns. Except as provided herein, this Agreement and all of its
provisions are solely for the benefit of the parties hereto and do not and are not intended to create
or grant any rights, contractual or othcrwise, 10 any third person or entity.

Notwithstanding any other provision of this Amendment, this Amendment is subject 10
and contingent upon its approval, ratification, and consent by each of the Cities pursuant 1o an
interlocal agreement between the Cities, If each of Addison and IXP sign this Amendment prior
1o such approval, ratification, and consent, this Amendment shall nevertheless be null and void if
the Cities have not signed an interlocal agreement approving, ratifying, and consenting to this

Amendment by December 15, 2014.

Section 4. Recitals. The above and foregoing Recitals to this Amendment are truc
and correct and are incorporated into this Amendment and made a part hereof.

Section 5.  Certain Words. Capitalized and other words and phrases used in this
Amendment but not defined herein have the meaning given 1o them in the IXP Consulting

Agreement.

Section6.  No Other Amendments. Except as set forth in this Amendment, all other
terms, conditions, and provisions of the IXP Consulting Agreement remain unchanged and in full
force and effect. To the extent of any conflict between this Amendment and the IXP Coasulting
Agreement, the terms and provisions of this Amendment shall control. Section and subsection
headings in this Second Amendment arc for convenience only and shall not be used in

interpretation of this Second Amendment.

Amendment to IXP Consuiting Services Agreement
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Scction 7. Authority to Exccutc. The undersigned officers and/or agcats of the
parties hereto are the properly authorized officinls and have the nccessary authority to execute
this Second Amendment on behalf of the parties hereto,

IN WITNESS WHEREQF, the undersigned parties execute this Amendment effective
as ofthe date first set forth above.

TOWN OF ADDISON, TEXAS IXP CORPORATION

By: By
Lea Dunn, City Manager Lawrence D. Consalvos,
President and Chief Operating Officer

Date: Date:

Amendment to 1XP Consulting Services Agreement
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IXP CONSULTING SERVICES ACREEMENT

This IXP Cnnsulting Servives Apreemeta ("Agroement'™) is made ond cntered into as of’
2nd day of Apdl, 2014 ("Effective Date”) by and between 1{XP Corporation, a Delaware
cotporation, having its principal place of business st Princeton Forrestal Villape, 103 Main
Street, Princeton, NJ 08540 ("Consultagt” or “]XP"), and the Town of Addison, Texaos

("Clicru,” "Town of Addison,” or "Addjspp™) (Consuliant and Clicnt arc sometimes refetred 1o
licrein together as the "partics” and individually ns o “party”).

Recjtals:

1. Consuliant is in the busincss of, among other things, annlyzing the cmergency
communications syslems of local govemments, including cmergency services dispaich systems,
and facllitating the joliu dcvelopment and implemeruation of those systems by and among

multipie local governments.

2. Client 15 one of four citics ~ the others being the City of Carollion, Texas

("Capnliton”), the City of Coppell, Texns (*Coppell'), and the City of Farmers Brauch, Tcxas
(“TFarmers Brapch") (collectively, the "Cities™ and coch being a ltomc rule city) - that entered

into an interlocal ngreement ented Aetrocrest Quod Ciries Public Safery Radio System
Iterlocol Agreement (cileclive Junc 26, 2013) (Ute “Radio System Interlocal Agreement) for
the purpose of estoblishing the Cltics' ogreememt rcparding the purchose, insiallarion,
maintenance, operatfos, management, and use of & wide ares, muiti-site ("simuicast”) digital
trunked radio system compliant with P-25 Inieroperability standards to be used joltly by the
Citics for providing publlc safety dispotich and communicwions for e Cities' respective

FirefEMS and Police departments (the "Rpdio Svsiem™).

k) It connection with and rcioted to the Radio System and the Radlo System
Interlocal Apreement, The Cliles commissiotied a snidy, conducted by Consultant, regarding the
method of public safety dispacldng and communicotions conducted by cach of the Ciijes, and
the optlons, advantoges, ond disadveniages to consolldating the public sefety dispaich and
communications operations of the Cities into & single consolidated public safety communications

venter (the "'Dispatch Study™).

4, The findings of thc Disputch Suxly indicated that the operation by the Citiesofa
consolidated publle safety communications center ("Communicitions Center™) would result In
significant efficiencies and savings In both luntan and financial resources and aljow for a higher
level of coordination of public safety services within the Citles that will enhonce the safety of
revidents and other fnhebitants of each of the Chics.

5. Following the Citles’ receipt and evalustlon of the Dispaich Study, the Cities
cntered into an interlocal agreement eruitled /nteriocol Cooperatlon Agreement Regording
Estoblisinnent of the Metrocrest Quad Citles Local Govermmern Corporation (the "LGC
interiocal Arreement”) that, among other things, provides for the creation of a local povemment
corporation pursuant 10 the authority of Subchapier D of Chapter 431, Texas Tronsporiation
Codc, to be known as Metrocrest Qmad Citles Local Government Corporation (the
"Comomilon”), which will be organized for the purpose of assisting and scting on behalf of the

IXP Consulting Services Agrestrent
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Cities in the perfontiance of their governmetnial funciions and services, Including, but not {imited
lo, the construction, development, management, and opcratiott of the Communicatlons Center
and other joirt projects as authorized in the Certificatc of Formation and the Bylaws of the
Corporarion, as may be omended from time 10 time. The LGC Intetlocal Apgreement further
provides for the development of agreements regarding the operation of the Corporatiott.

6. Tlte Citles are, asof the Effectlve Date, in the proccss of carrying out tie terms of
Ute LGC Itedocel Agreement, Including the creation of the Corporation, the development of lts
organizational, operationn!, staffing, and support elemenis, and the provision of the
Communications Center, sa that the Corporation will become an emergency cottimunications
organization that supports the Cltics and their public safcty functions.

7. In order to ftelp implement the LGC interlocal Agresment, the Cities desire to
cnpage the services of 1XP 1o provide temposary tnanagement and related services 1o faciiitote
the establishmeru and the Inftiol start.up and operntion of the Corporation ond the
Communications Cerier in coordinaion with the Radio S8ysiem project, and 1o provide assistance
witli management, operations, and tcchnology of the Communication Center during the first year
of tts operaifon. The scrvices 1o be provided by IXP arc sct forth in this Apreement, below.

8. The Cities desire that IXP begin promptly to provide the services described In this
Agreement os the Citles finalizc the creation and initisl organizatlon of the Corporation,
Accordingly, Addison Is cnicring Into this Agreement with [XP, but the parties rccognize and
ttgree thot, once the Corpormion has besn created ond esinblished and a1 such time ns Addison
decms appropriste, thls Agreement will be assigned to the Corporation and Addiso1 will no
lonyer be a party 1o it. Additionally, this Agreement Is subject to and contingent upon the Ciiles
entering into au interlocol agreemeni that approves this Agreement and that provides for the
sharittg of the costs of this Agreement by the Chties (the "IXP Interlpea] Apreement™).

NOW, THEREFORE, for 2ud in consideratlon of Ute sbove and forcgoing Recilals, the
benefits flowing to cach of the partles hereto, and other pood and valuable considertion, the
reccipt and sufficicncy of which is hereby acknowledged, the parties muually agree os follows:

Scction 1. iant's Work and Services: 1ds of Performance: C t
Scrvices Manaprer: [ndepeadent Contragior.

A. Client engages Consultant to provide, and Consultant agrees to provide to Client
(and to the auter Cities), the professional work and services set forth in Schedule A anached
hereto and incorporated Imo and mode o parnt of this Agrecment by this referencc (the
"Services'). During the Tenut (as defincd in Section 2, below), Consultant aprees to provide the
Services to Cliett In accordance with this Agreemen snd to Client's satisfaction.

B. The Services shall be performed and provided by Consultent in 2 professional
manner, consistent with that level of care and skill ordinanily exercised by reputable members of
Consultant’s profession in Dollas County, Texns. Consubant represents that It has the skil] and
the professiomal expertise necessory to provide the Services 1o the Cliequ.

IXP Cunsulting Services Apreement
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In providing the Services, Consultant shall at all times comply witlt all applicable federal,
state and Jecal laws, statutes, ordinances, codes, rules. regulstions and standards adopted by any
governmental entity, apency, commission, or suthonity having jurisdiction nver the Scrvices, and
with ali applicable professional standards pertaining 1o the Services,

Consultant represcnts to Clicnt that its exccution and dellvery of this Agreement and ity
performance of the Services does not snd will not! (1) result in sny violstlon or breach of, or
consthiute o default under, or require e conscru or walver undcer, any of the tcrms, conditions or
provistons of any liceuse, cotitract or other agreement to which Consuliant Is a party; or (2)
materially confilct with or violate any franchise, license, judgment, order, siatute, law, rule or

repulation applicable to Consultant,

All persons provided by Consutaq 10 perform the Services under this Agrcement shall
be adequaitely tralned and capabie of properly performing the Scrvices.

C Consultani will designate an employce 1o munage ond oversee all of the Services,
and Consultant will identify such person 1o Client in writing, Among other tlgngs, such
employez will coordlitate the Services and provide genern] direction and puidence in connection
with Consuitaru’s performance of the Services.

D, In the performance of Services conicmplated under this Apreement, Consuliant
ackitowicdges und ngrees thal Consultant is acung os an independent conirictor, and nothing in
this Agreemcru creates, nor is fntended nor shall be construed to create, an employer-employce
rejationshlp, & joint ventur: relaiouship, a joint cnterpnise, or 1o sllow Client to excrcise

* discrerion or conrol over the manner in which Consultant petforms the Services which are the
subject matter of this Agreement. Consultant Is solely responsible for all Jabor and expenses in
conneetion with the Services provided under or in conncction with diis Agreement, and for any
and all daumpes, injurics, liability, or other harm of whatever pature to the exient caused by,
urising ow of, or resulting from any oct or omission of Consultant, or Consultam’s directors,
partners, officcrs, managers, employees, agenus, contraclors, subcontractors, or any person or
entity for whom Consuliant is legally llsbie, under or in connection with this Agreement.

Sectlon 2. Term: Tennination.

A. Terin. The term of this Agreetnent will commence on the Inter of the (i) dase this
Agreement itas been signed by both Consuitant and Client, und (i3} the date that the last of the
Cities opproves and execotes tlie 1XP lmerlocal Agreement, end, wiless earlier terminuted as set
furth in Jus Agresment, will continue through and termimote on Muorch 31, 2065 (but if
Consultant has not providud oll of dic Services by March 31, 2015, Client may cxtend this
Agreement to a later date or dates 10 allow the completion of all the Services) (the "Tem). if all
of the Cities do not approve and execute the IXP interiocal Agreement on or before April 2,
2014, this Agrcement slisll be nul] and void and have no firce or effect

B. Terminotion This Apreement moy be terminated prior 1o expiration of the Term
as follows:

IXP Cunsulting Services Agreement
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(a) Client may terminate this Agrecment a1 ony tlme and for sny rcason (or for no
reason) by giving Consultnnt ot least thirty (30} days writtcn notice of suclt termination.
Upon receipt of the terminmion totice, Consultant will stop work in on orderly and
cxpeditious manner, placc no funther subenniracts or orders it connection with this
Agreetnent, and terminate all subcontmets (il any).

(b)  If elther panty (the "defoylting pary™) defeults in the performence of or violates
any materinl term or provision of this Agreement (2 "default"), the otter party (the "non.

defaultine_party™) shall have the rigltt to 1crminste this Agreement upon giving to the
defaulting party written notice of such default (specifying tte default in such notice) ot
least tcn (10) bustness days’ prior lo such tetmination; provided, howcver, that such npght
of termiitation shall not be cxercised by the non-defaulting party unless and until a default
remains wicured by the defauiting party for the said ten (10) business day period, but if
the defoult cannot with diligence be cured within said ten (10) business day perlod, if
within stich ten (10) business day period the defaulting party provides the non-defaulting
party wiitten noticc of the curstive meosures which it proposss to underinke, and
procceds promptly to initiate such measures to curc such dcfoult, and thereafier
prosecutes the cunng of such defeult with diligence and continuity, the time within which
such default may be cured shall be exiended for such period us may be necessary to
complete the cunng of such default with dilipence and continuity, but not to excecd
fifieen (15) busittess duys following the receipt of the satd notice. If the default is not
cured within tte snid period of time (as appliceble) 10 the satisfaction of the non-
defoulting party, this Agrecment shall terminate upon the expiretion of the said period of
time. For purposcs herenf "business days” means Monday throuph Friday of each week,
excluding the following holidays: New Year's Day, Mcmorinl Day, Independence Day,
Labor Day, Thanksgiving Day, Christmas Eve, and Cliristmns Day.

Should this Agreement be icrminated for any reason prior 1o the completion of the Services,
Clicnt shall pay Consultant for Uic Services properly provided through the date of termination,
subject to and in accordance with other provisions of his Agreement.

Section3.  Compensation.

A, Client will pay Consultant, for Consultunt’s provision and performance of iicms |
("Governance and Organizationsl Sctup™) through 7 ("Planning and reconfiguration of
Camollton's cxisting PSAP so It can be used us the backup PSAP for the Corpororion’s new
facility™) of the Scrviccs as set forth In ic oitached Schedule A ond rendered in secordance with
the 1erms of this Agreement, the total sum of One Million One Hundred Thousand and No/i00
Dollars (81,100,000.00) {dte “Controct Amount””). Payment of the Contract Amount wil] be
madc in accordatice with the following:

» The sum of $85,000.00 ("Monthly Amgunt”} will be paid each month for a period of 12
consecutive months (for o total amount of $1,020,000.00) commencing with March, 2014

(the last such poyment 10 be made for the month of Febnuary, 201 5).

» The sum of £80,000.00 (the “Final Amount™) will be pad followinyg the complciion of
the testing of the backup communication center identified in ftem 7 sei forth in the

attaclied Schedule A (the "Completioy of Testjta').

IXI* Consulting Services Agreement
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» With respcet 1o eacht Mowthly Amount. on or before the 10“ day of each month
{bepinning with Marcl, 2014) Consultanmt slisll subniit to Clent an invoice for the
Scrvices performed and provided by Consultant during the immedintely prinr month.
Each invoicc shall include (i} & description of the Services performed (and specifically
identifyittg which of ftems 1 dirough 7 included in the attaclted Schedule A s die subject
of or included within the invoice), and include o good foith estimaie of the percentage of
the Services completed and tlic totel smouttt invoiced by Conswliant for Uic Services
through and iptluding the month that is the subject of the invoice, (if) truc and cnmrect
coples of any and all documents and/or materials in support of the invoice, ond (iii) any
addiiional doentments or materials as the Client may request In connection with the
invoice and/or the compensation paid to Cottsultant.

»  With respect 1o the Final Anwunt, within 10 days following the Complction of Testing,
Consultam shall subtnit to Client an invoice for the Services performed and provided by
Consulint since the date of the immediately prior itvoice, Such invoice shall ittclude the
tnformation described in the bullet point above,

+ Cilent will pay Consultant the amount of an invoice, to the extent that such amount is not
in disptite, within thiry (30} days afier the City's receipt nf ench sucl invoice (ond all
sceomparnying materials) s deseribed shove,

B.  The services described in ftem 8 of the aitached Schedule A sbove can be
provided to Client, at Client’s solc discretion and election, on either a fixcd price basts or o
"Time & Maicriol” basis. Prior to go-live, the parties will meet and confer on the uppropriate
post golive support model and cstablish pricing and payment t1erms st that time through an
atiendment tn this Agrecment, if1lie panties are able to sgree on such aniendment.

C. Notwitbstanding the foregning, if Client requests and as an optional service, INP
will conduct the technology sysiem procurements and titlc transfers s described in ftent 4.4
included in the atiached Schedule A ot the direct cost of acquisttion plus 3% fnr administrative
processing. 1 Cllent requests the same, payments for these purchases (including any incrememel
payments required as part of the order, instajlatinn, testing, end sccepiance cycle) will be made
within 30 days of IXP's fttvoice to Client for each purchuse,

D, Motwithstanding any other proviston of this Agreement (including the ottached
Schedule A} 1o the contraty, Clicnt shall not he obligated to make payment 10 Consultam

hcreunder if:

(8)  Consultant is in default of any of its obligations undcr-this Agreemcnt or sny
documents tn coonection with the Services (and payment inay be withlteld in the extent
of sny such dcfault) subject 1o the cure period provision in Section 2.B.(b);

(b)  Any part of any poyment is attributable. 10 any Scrvices of Consultarn which are
not performed i accordance witt this Agreenient, <ubject to the cure period provision in

Section 2.B.(b), or

IXY Consuiting Services Agrecment
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(c}  Consultent us failed to make payment prompidy to conswltams or other third
parties used by Consuliont In conpncction with Consultam's Services hercunder for which

the Client has madc payment to Consuliant.

Scction 4. Recnrds, Doctiments; Confidentiality.

A. All records, reports, documents, tateritls, snd all other information whatsoever,
in whatever form or format, prepared by, for, ur ou behalf of Consuliant ity connection with or
related 1o this Aprecmertt and the Servives shall belong 1o and arc owned exclusively by the
Clicnt for ofl purposes, ond shall be provided and delivered to the Clicat tpon the eardicr of the
termination or expirotion of this Agreement or at the Cliy's request. This provision shall survive
tie expiration or termination of this Agreement,

B. Consultant agrees that sny docuinenss, records, matenals, or other information

(collectlvely, “"contidential intormation”) reccived from Client (or any of the Cities) and
identificd {n writing as confidentiol {or if not identified in writtng, if &t is clear from the

elrcumstances that the documeots, reeords, materials, or other ittformation are confidential) will
not be disclosed or used by the Consultant, except for the purposc(s) set fortlt herein, without the
jirfor written consent of Client. The Consultint will use Ute same depree of care to avold
publication or dissemination of such conflidential information of Cllent as the Consultont
cmploys with respect to its own inlormation of similar importance and wiil only disclose the
confidential futlormation tn dtose employees of Consultamt who liave 2 "necd 1o know"
Consultant will take appropriate actlon by way of instructions or written agreements with its
cmployees recetving such confidentinl information 1o advise such cmployccs of all obligotions

under this Apreement.

The Consultant will not be lisble for disclosure of information received from Cllent (or eny of
the other Cities) if ft:

(#) s contnined in a printed publication generily available 1o the public withow
rostrictinn;

(b)  becomes publicly known witiout breach of this Aprcement or thiough no
wioogful act of Consultony;

(c) ls opproved in writing for disclosure without restrictton by o duly suthorized
nfficer of tite Client;

{d) is olready known by Consultant without restriction whien received, or thereafier is
devcioped independenily by Consultent ond the Consultant’s recotds clearly establish

such indcpendent developnient; or

{¢)  is required by & court or other govemmeniol or judicin! authority to be disclosed
{ond in the cvent Consultant receives notice that Client's (or any other Citles')
information is the subject of 2 povemmetiial or judicial inquiry, directive, or order,
Counsultamt shall innnediately tnake Client aware of such inguiry, directive, or order, and
Client tnay 1akce such steps as Clicnt ittay deem appropriate or necessary to protect such

infortnation).

IXP Consulilng Scrvices Agreement
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In the event that Cnusultam fails 1o comnply with the teans of this confideotiality provision,
Client may suffer {rreptirable harm, and tronetary damages may be fitadequate o compensate for
such breach. Accordingly, in eddition 1n wty other reinedies availalde to Clicnt at law, itt cquity,
or otherwise, Client may be entitled 1o injutictlve relief 1o enforee the termis of this Agreement,
and such further relicf as may be proper from a court of competent jurisdiction,

Termination or expiration of this Apreement will not be deemed 1o affect Consultant’s
obligations with respect to confidential information, and such obiigatons will continue in fill
force and effcct Inr a period of two (2} years ofter icrmination or cxpiration of this Agrccment.
Upon such terminition or cxpiration of this Agreement, st Clicnt’s request, Consultant wall
return 10 Client 2}l of Client's (and any nf tlic other Cities') information that Client deems
confidentid, including all originals and any copies, and will not retain any oripinals or any
copics of any such information; this obligation shell survive the termination or expiration of this

Agreemcnt.

C. Consultant shall keep complete and accurnte records of the Services performed
pussuant to this Agreement and any records requircd by jaw or povemment reguistion and shail
make suclt records availshie to the Cilent upon request.  Consultant shall assure the
confidentiality of any records that are required by law 10 be so maintained.

Scction 5. Insurance: CONSULTANT'S INDEMNIFICATION OBLIGATION.

A. In connection with this Agrecmertt and at all time relevant hereto or in connection
hercwith, Consultam shall aequire ond maintain in 2 company or contpanies lawfully outhorized
1o do business in Texas 21 least the fbllowing insurance!

(1}  Workers' Compensation fnsurance ot siotutory limits under the Jaws of Texas,
including Employers” Liubility coverage ot minimum lmits of 31,000,000 each
occurrence each accident/$1,000,000 by disease each-occurrence/$1,000,000 by disease

aggregate;

(2)  Commercial Genernl Lisbility insumnce, with combitted single limits of not less
than $1,000,0100 persoccurrence and $1,000,000 general sgercgate for bodily injury and
property domage; 51,000,000 for personal injury; and a $1,000,000 annual aggrepate for
Products/Complcied Operations. Covernge must incjude Coniractuol Liability and
Products/Compieted bperations;

(3) Commercial Autnmobilc Lisbility insitrance at minimum combitted single limits
of 31,000,000 penoccurrence for bedily injury and property damage, including Owned,
Nnn-Owned and Hired Car Coverage. This coverage tnust be writicn on o standerd and
approved 150 form; and

(4}  Professiona] Liability Insurance to piotect from liability arising ow of the
perfonnence of prolessional services under this Agreement. Such coverage shall be in
the sum of not lcss than Ore Million and No/100 Dollars (51,000,000.00) per clasim and
Two Million and No/l00 Dollars (32,000,000.00) agpregate. "{lis coverape tnust he

IXI' Consulting Services Agroetnent
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maintained Jor at least two (2) years zficr the Scrvices ore conipletcd. 11 coverage is
writient on a claints-mede basis, the rctroactive date must not be later than the inceplion

date of this Agreement.

Witlt reference to the foregoing Insurance requircment, Consultam shall speeifically
endorse applicable insurance pollcies as follows:

L. The Town of Addison, Tcxas (and oll other Citics) shall be torned os an
additiona) tnsured with respect to all 1iabilliy palicles.

2, All lisbility polivies shall contain no cross liability exclusions or insured versus
insurcd restrictions applicable to the clnims of the Town of Addison (and all other Cities,
and, npon assignment of this Aprecment, tite Cotporation).

A A waiver of subropation in favor of the Town of Addlson, Texas, its officers,
employees, and agcnts (and oll other Citles and their respective officers, employces, and
agents and, upon ossignment of this Agreement, the Corporation and fis directors,
nificcrs, employees, and ogents) shall be cowtained in each policy required herein,

4, All insurance policies shall be endorsed to the effect that the Town of Addison,
Texas (and oll other Cities, and, upon assignment of this Agreement, the Corporation)
will recelve ot least thiry (30) days' notice prior to canceliation or non-renewal of the
fnsurance.

5, All insurance policies, which name the Town of Addison, Texas (and other Citjes
and/or the Corporation} as an sddiiional insured, must be cndorsed 1o read as primary
coverage regardless of the application ol other insurance.

Consultant mey maintain rcasonable and customary deductibles. Insurance must be
perchased from insurers thel are financislly acceptable 1o the Client and licenscd to do
husiness in the Statc of Texas.

Al insurance must be wntten on forms filed witl and approved by the Texns Deparitticnt of
Insttrance. Centificates of [nsursnce shall be prepared and executed by the insurance company or
its authorized agent, dclivered to Consultamt and the Town of Addison prior to the
co nmencement of any Services or work by Cunsuliant hercunder, und shali;

l. List esvh inswrance coverape described mnd required herein. Such cenificates
will alsn include 2 copy of the endorsements neccssary 1o meet the requirentents and
instructions containcd herein,

2 Specifically set forth the notice.oficancellation or termination provisiotts to tie

-

‘Town of Addison (and the Cities and, if applicabic, the Corporation).

Upon rejjuest, Consultant sholl fumish ute Client with coinplete copics of all insurance
policies cenified n be 1rue and correct by the insurance caricr.

IXE Coasulting Services Agreement
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D. Consuliant's Jndcmnlty Obllentlon, Consultant covenants, ngrees to, and

shull DEFEND (wlth counsel reasonably accepiable to Clicnt), INDEMNIFY, AND HOLD
HARMLESS the Town nf Addison, Texas aud each of the other Cliies, snd the electcd and
appolnted olficlels, and the officers, employees, apents, sod represeutatlves of the Town of
Addison, Tesns attd of each of the other Clties, individually nr collectively, In botl thelr
offTicial and privatc eapocitles (the seld Town of Addison, Texas and cach nf the other
Citles, the ciccied #nd appolnted officlals, and officers, employces, apen!s, ond
representatives of the Tnwn of Addlson, Texas and of each of the vther Citics ench belup an
"Indemplfjed Pcrson” and coliectively the “Indemnified Persons”), from &nd apeinst ony
nnd il claims, lisbilities, judginents, lawsults, demands, hoerm, losses, demages,
proceedings, sulis, actlans, causes of action, Hens, fces, fines, penaltles, expenses, or costs, of
atty iind and nature whatsocver made upon or incurred by the Indemnified Persons or any
of them, whetber dircetly or indirectly, (the "Clalms™, that arlsc out of, result from, or
rciatu tor (i) the Scrvices to be provided by Consuitani pursuant fo this Agrcement os
descrihed bereln, including in Section 1.A. obove and the atlncbed Sclicdule A, (ii) any
represcniations and/or warrontles by Consultant under thls Agreement, (11l) sny persons!
injurles (including but not {imited fo dcoth) to any Copsultant Persons (ns herelnafter
delined) and any third persons or partles erlsing out of or In eonnectlon with Consuliont's
provision of Services undcr this, Agreement, andfor (iv) any nct or omlssion under, in
performence of, or in crnnection with this Agrcement by Consultant or by any of its
owners, dlrectors, officers, maonogers, portners, empioyecs, agenfs, contractors,
subcontraciors, Invliees, palrnns, pucsis, customers, licensees, sublicensees, or sny other
person or entlity for whom Consultant is Icgally responsible, and their respectlvc owners,
direcfors, officcrs, directors, officcrs, manepers, pertacrs, cmployces, agents, contractors,
subcontractors, Inviiees, patrons, pguests, customers, licensees, subllcensecs (collectively,
"Consujtent Pcrsons™), SUCH DEFENSE, INDEMNITY AND HOLD HARMLESS
SHALL AND DOES INCLUDE CLAIMS ALLEGED OR FOUND TO HAVE BEEN
CAUSED IN WHOLE OR IN PART BY THE NEGLIGENCE OR GROSS
NEGLIGENCE OF ANY INDEMNIFIED TERSON, OR CONDUCT BY ANY
INDEMNIFIED PERSON THAT WOULD GIVE RISE TO STRICT LIABILITY OF
ANY KIND. Howevcr, Consultont’s Habllity undcr this sectlon sbull be reduced by that
portion of the total ermount of the Clalms (excloding defense fees and costs) equal to the
Indemnified Person or Indemnified Persnns’ proportionate share of the ncgligence, or
conduct thot would glve risc to strict liabllity of ony kind, that caused the loss, Likewise,
Consultant's liability for Indemnified Person’s defcnse costs snd attoracys® fews sholl bo
rcduced by that portlon of the defense cosis and attorneys' fees equal to Indemnified
Person or Persuns’ proportionate share of the neglipence, or condsict that would glve rise to
strict liobllity of any kied, tbat couscd the loss.

Consulinnt shall promptly advise dte Client in writing of any claim or demand against
any Indemnified Person relsted to or arising out of Consultant’s activities under this Agrecment
and shall see to the investigation and defense of such claim or demand at Consuliant’s sole cost
and expensc. The Indcmnified Persons shail have the right, 2t the indcmntfied Persons’ option
and own expense, to panticipate in such defense without relieving Consultam of any of its
obligations ltereunder. This defense, indemnity, and lold hermless provision shall survive the
termination or cxpiration of this Agreement. If this Agreeinent is assigned to the Corporation,

IXP Consulting Scrvices Agreement
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the Corporalion, ils direciors, officers, employees, agenis, ond represeniatives shall be deemed
and hecome "Indemuified Persons" for pirposes of 1his Seciion 5.B.

Secion6.  Miscellapcous.

A, Notice.  Any noiiee or staiemem required or permined 10 be given or delivered
shall be in wriing and shall be deemed 10 have been properly given or ilclivered for all purposes
(i) if scin by a navionally recognlzed overnight carrier for nexi business doy delivery, on the firs)
busigess day following deposil of sueh notice with) sueh eamrier unless sueh carmrier eonfirms such
notice was not delivered, then on the day sneh comier acmally delivers such notice, or (i1) if
personally delivered, on the aeimal dawe of delivery, or (iii) if seni by eertilied U.S. Mail, relum
rceeipl requested postage prepaid, on the third business day following the dale of muaillng.
Addresses for eny sueh nolice, siaement and/or report liereunder are as follows:

To Clien: To Consuhazr
Town of Addison, Tuxas IXP Corporation
5300 Beh Line Road Prineeion Forresial Village
Dalles, Texas 75234 103 Main Sires1
Ann: Ciy Manager Princelon, MJ 08540
Am! Lepal

Such addresses and addressees may be ehanped by giving notice of sueh ehange in aceordance
with this prowision,

D.  Furce Myjeure. In the event cither the Consultani or the Clieni shall be delayed
or hindered in or prevenied from the performanee of any aci required hereunder by reason of fire,
casualty, sirikes, lockouts, labor irouble, inability 10 procure malerials or supplies, lailure of
power, governmenial ewhorily, riols, insurreerons, war or other 1enson of like nelse, where
such delay, hindranee or prevention of performance shall no1 be within the reasonable conirol of
the party obligaied 10 perform and noi be evoidable by diligence, the party so delayed shall
prompily give notiec of such delay ond the reasons therefor 10 the other party, and thereupon
performance of such ael shall be excused for such pertod of delny.

C. Assignmeni. Exeepi as provided in this Agreement, neither pany wmay essign, sell,
inuisfer, subcontrael, or otherwise convey (colleetively, "assipn'™) this Agreement or any of their
righis or obligattons hereunder, In any manner whaisoever (including by merger, eonsolidalion, or
by operaiion of law) 10 a third perty withou 1he prior written eonscin of the other party; and any
such assignment withou the other party's prior writien conseni shall be considered null and void

abr initio.

Muwithsianding the forcgoing provisions of his Section 6.C. or any vther provision of ihis
Agreement. Cliem may assign, in whole or in part and a1 any lime whatsoever, this Agreement 10
the Corporation or 10 any of the other Cities; and i’ Clieni assiyns this Agreetneni, Clieni shall he
fully released from, and shall have no further liability, responstbility, or obliganions ior er under,
this Apreement.  In the even of any such assignment, the provisions of Section 4 (Records;
Documenis; Confideniiality) and Seeiion 5 (Insurance; Consuhient's Indemmification Obligation),
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above, und oihier provisions of this Agreement in favor of the Clieni and the other Ciies, shall
continue 10 apply to Client and the Ciies (e.g., 1XP shall eonilnue 10 have iis required insuranee
endorsed 10 iune the Town of Addison and all oiher Chies as nddilional insurcds).

D. Binding Agreemenl: No Third Party Bengficiaries. Thls Apreement shall be
binding on and inure 10 the benefit of the partivs, their respective permitied sueeessors and
permined assigns. Excepi as provided hereln, this Agreemen) ond all of i1s provisions are solely
for the benefit of the parties hereio and do not and are not intended 10 erente or gram any righis,
contraciual or otherwise, 1 any third person or emity.

Each of Carrolhon, Farmers Branch, Coppell, and the Corporetion are third pesty
tnefieiaries of this Agreemeni and of the obligations, dulies end responsibilities of Consulioni
under this Agreement. and shall be entiiled 10 1he snme rights and bencfits nf 1his Agreement as
if ench of the said Chiles and/or the Corporation was the Clieni under this Agreement,

E.  Governing Lenv; Verme, “Ihis Agreement and performanee hereunder shall be
povemed by and conslrued in aceordanee with the lews of the Stale of Texas, withou regard to
choiee of laws 1ules of any jurisdiclion. Any and sl suils, aciions or legal proceedings relating
in this Apresmeni shall be mainiained in the stale or federal courts of Dallas County, Texas,
wliieh eouns shall have excluslve jurisdielion for such pwpose. Each of the parties submits 10
the exelustve jurisdiclion ot such courts for purposcs of any such suit, oction, or legal proceeding
hereunder, and waives any objeclion or elnim thal any sueh suit, nelion, or legnl proceeding has
been brought in an inconvenient forum or thar the venue of thai suil, action, or legal proceeding is

improper.

F. Mutval Drofting; Headings: “Includes”. This Agreemen is the jnin! product of
Cliem and Consullami, and each provision has been subject 10 the mulual eonsuliaiion,
negotiation, and agreemen of Consuliant and Client, and will noi be construed for or againsi any
party, The secilon and subseetion beadings eonirined herein are for convenience only and shall
nol be uscd In inlerpreration of this Agreement and are not iniended 10 define or liniii the seope
of any provision of this Agreemeni, For purposes of this Agreemenn, “jneludes” and "fneluding"'
are 1erms of enlargement and noi of limiieilon or exelusive enumeradon, and use of the 1erms
does noi crenie 3 presumption ther components nol expressed are exeluded.

G. Vo i¥aiver of inmunity. Nowithsianding any other provision of this Agreemen,
nothing in this Agreemeni shall or may be deemed 10 be, or shall or may be eonsirued 10 be, o
waiver or relinquishmeni of ony immunily, defense, or 105t limhetoo 10 which 1he Clien, iis
officials, officers, employees, represeniatives, and agents are or may be enililed, ineluding,
withow limiietion, any wajver of immunity 10 suit.

H.  Righis. Remedies: Wuiver. Exeepr as se1 forth in or otberwise limited by ihis
Agreemeni, the remedies and righis sei forth in this Agreemeni: (8) are and shall be in pddilion
10 gny and il other remedies and righis either party may heve ol law, in equily, or otherwise, (b)
shall be eumulaiive, and () may be pursued suceessively or concurrenily as either party niay
eleel. The exercise of any remedy or right by either party shall no1 be devmed on election of
remedies or riglis or preclude 1ha party from exercising ony otber remedies or rights in the
fulure.  Any righis and remedies eliher party may have with respeci 10 the owher arising ow of
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this Agreement shall survive the expiration or ierminaiion of this Agreemenl, excep! as otherwise
provided in this Agreement. Al waivers must be in wriling end signed by 1he waiving party,

L Entire Agreement; Amendinent,  This Agreemenl represenis the entire and
iniepraied egreement between Consuham and Cliem with regerd 10 1the matters sei forth herein
and supersedes all prior negoilalions, representalions andfor egreements, either writen or oral.
Any amendmen or modification of this Agreemeni musi be in wriling and signed by awhonzed
representalives of Consutiant and Clieni or it shell have no efTeel and shall be void,

1. Sevcrobifity. The 1erms, conditions, and provisions of this Agreemen are
severable, and if eny provision of this Agreemeni shell be held 10 be Invelid, illegal or
unenforceable by e court of eompeten: jurisdiciion, the validity, legality and enforcesbility of 1he
remeining provisions shall in no way be effeeicd or impaired therehy.

K. Recitals. The sbove and foregoing recitals are true and correel end ere incorporaied
imo and made a part of this Agreemen for el! purposes,

L. Anthorized Persons, The undersigned representaiives of the parties hereio are the
properly suthorized persons and have the neeessary suthornily 1o execule this Agrecment on

behalf of the respeelive perties hereio.
SIGNED by the parties on 1he dales sei forth below.

TOWN OF ADDISON, TEXAS iXp O%ATIO
. = -74’
By: { Lo 7>ﬁ.-———— By:

Les Dunn, City Manager Willinm E. Meto, Chief Execinive Offieer

Dae: l// ?I/M{ Dale A_! 5! \A
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Schedule A

1o IXP Coonsultlpg Serviees Aprcement

INP shall provide 1o Addisnn and 1n the other Cities the following work and serviees in
couneclion wilh the establishmeni ond initiaf start-up and operation of the Corporniion and ihe
Communieaions Cemer ond in eoordinniion with the Radio Sysiem projeer.  For purposes
hereof, the work and serviees to be provided with respecet 10 the Corporation will be provided
even though the Corporalioo may nol have yei1 been crenied.

I. Govemance and Organizalional Sewp

1.1, Work with the Cities 10 esblish 1the govemnnce and operational siruenires of the
Corporation ond the initinl operations agreemen used 10 define the serviee level
expeetalions ond eost alloeation mechanisms henwveen the Corpurtion and 1he Chiies.

1.2. Assisi the Corporalion in esiablishing the required serviee relationships for accouniing
and hwoen resouree/benefiis administration.

1.3. Provide support and siaffing for sianding meetIngs of 1he goveming board, vperniions
board nnd kehnology coordination eommintee for the first 12 moniis of 1he Corporation,

2. Esinblishing Operalional Policies and Procedures
2.1, Colleer end review the curren! operelionn! policies and procedures of each of the four
existing communientions eenters and ideniify eommion pructices scross muliple
operatlons os well as unique processes or operational requlremeols.

. Faeilitme a series of workshops with the leedership groups for 1he low enforcement, fire
service end communicalions eenier groups 1o csiablish 1he serviee lavel expeeidiions and
operational requirements for ihe vonsolidaled orpanization.

2.3. Develop drafi policles and prncedures for the consolideled orgamzation ther build on
exisling processes while olso addressing new requlrements lor the eonsolidaied
operaiion.

2.4. Facilitme a review ond edil process with the law enforcement and fire service leadership
lcoms

2.5, Facilitate a formal adoprion proeess through the opermional and poliey boords
esiablished 10 govern the Corporaion,

o
(3]

3. Sulfing Processes for the Corporanon
3.1. Desedon the o permional eoncepis and service level expeciotons of the Corporalion, IXP

will develop droft posilion descripions and required knowledge, skills and abillties for
each position in the Corporailoo

3.2, Facilinue 8 formal review, edit and adopnon process 1hrough the operatlonol ond policy
boards established 10 govem 1the Corporaiion.

3.3. Provide administralive and proecss support 10 the poliey boerd for the reerviiment and
hiring of an exeeutive direeior for the Corporation (“Executdve Dirceior™).

3.4. Provide administralive and proeess support 10 the Executive Direcior for the reeruimen
and hinng of an administralive assisiani 10 1the Execulive Direclor.

1.5. Provide sdmunistralive and prucess support 10 the Execunive Direcior for the recruiimen
aid hining of 1he ining and QA (quality nssuronee) supervisors.

3.6. Provlde administrali ve and process support 10 the Executive Direcior lor the reeruilment
and hiring of ihie opernional supervisory 1eam for the Corporauon.

Schedule A 10 1 X1 Conuliing Scrvices Agreenient
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3.7. Provide administraii ve and process support in ihe recruiiment ond hiring of the
1echnology support positions for the Corporaiion.

3.8, Provide adminisiralive and process support 10 the leadership 1eam of ihe Corporaiion for
the rceruiiment and hifing of ielecommunicaior and Comununications Training Officer
(CTO) personnel for the Corporation.

3.9. Assist in the develapment and delivery of iraining 10 newly hired personnel on the
administrniive ond operational policies and procedures of 1he Corporaiion.

4. Technology Sysiems Specificaions, Procurenien and Implemeniatlon Support
4.1. Facilivne e series of workshops 10 define the funciiona!l and operoiional requirememis for
each of ihe individual sysiems required for the new Communicalions Cenier.
4.2, Developmen of procuremen speeifieaiions for cach of 1hese 1echnology sysiems. This
will include:

4.2.1. Coordinaion with ithe North Ceniral Texas Council of Governmenis for 9-1-1
syslems and services,

4.22. Developinent of specificaions for an adminisiralive phone sysiem and serviess
forihe balance of the osganization.

4.23. Developme of specificainns for a Compuer Aided Dispaich (CAD) sysiem for
the Corporation and cither 8 common Records Managemeni Sysiein (RMS) or 1he
approprinie inlerfoces 10 legacy RMS sysiems.

4.24. Developmeni of specifications for mobile computer equipment 10 work with the
selecied CAD and RMS environmen.

4.2.5. Coordination with the regional radio sysiem projeel 10 iniegrate logging and
recording needs into the eemralized logging and recording sysiem used by the rudio
neiwork and developmeni of specificalions of supplemeniory/backup logging and
recarding capability 81 the Communications Center.

4.2.6. Coordioation with tse regional radie sysiem project for the placemeni of radio
console sysiem equipmeni and backup radio equipmeni a1 ilie new Communicalions
Cenier.

4.2.7. Development of a nenvork archilecture and necessary neiwork equipment 10
esieblish nn independem domain for 1the new Communicaions Cenier.

4.2.8. Developmeni of specilienlons for the specialized fumniture for the
Communicalions Cenier and the general office fitrniture for the balance of 1he
facility where the Comsnunications Center will be locaied (such location Is
aniicipnted 10 be, as of the Effeciive Dale, a11he property generally locaied m 1649
W. Frankford Rond, Carrelhon, Denion Coumy, Texas, which property is owned by
Cyrusooe, Ine (1he *Focllity Locotfon” or “Faelljty™) (the Facllily Loeation is
subjec 10 change as determined by ihe Ciiies).

4.2.9. Developmeni of specifications for encillary sysiems und equipment such as
worksialions, master lime synchronization, display screens, headsers, waminy siren
eontrollers and similar sysiems used 10 support the Communications Cenier
operation.

4.3. Faeilitie 1he procureineni process for the Corporation for each lechnology sysiem,
ineluding:

4.3.1. Development and publicaiion of Requesis for Proposals for each sysiem.

-.3.2. Faciliaing the RFP process ineluding responding 10 vendor questlons,

+.3.3. Organizing and wbuleiing responscs,

4.3.4. Facililning o scoring and selectioo process, and

Schedule A v 1 X1 Conswillng Services Agresmenl
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4.3.5. Faceiliniing 1he Corporalion's process of negotialing and execting comracis for
sysiem procurement.

4.4. As on optiounl serviee (a1 the Cities' discretion), 1XP will direeily compleie the eoniract
regoliazijon and coniracling provess with vendors selecied by the Corpormion and then
piss the contracis and tinles for these sysiems and equipment through 10 the Corporation
o1 the compleiion of the implementation cycle for each sysiem,

4.5, [XP will serve as the program and iniegravion manager of the Corpormiion and faciliiue
the individua! vendor's insiallalion, configuralio, 1estinyg, operational ireining, iechnical
irnining and readiness of exch sysiem for live operanions.

5. Tacility Planning and Construciion

3.1, IXP will aci as ihe Corporation's project manager and coordinaie the finalization of the
physical design of the Faciliiy Localion space. As pan of this process IXP will provide
CyrusOne's design and 1echnical siafT (if the Fueiliiy Location remains ihe loeaiion
deseribed in subseciion 4.2.8, above, or if the Facilily Location is changed from tho
locauon, the design and 1echnieal siafT of 1he opplicable enthy having comirol over ihe
Facility Location (1he "'Qther Facility Location Enthy™) the information required 10
ollowihem 10 configure the electrical, mechanical and relmed building infresiruciure
sysieilis 10 meet the needs of o publie safely communications center.

5.2, IXI® will monitor the consinuctiot activities of C yrusOne (or the Oiher Facility Loeniion
Entity, us applieable) and their contraelors and provide informmion 10 both CyrusOne (or
the Oiher Faeility Location Eniity, as applicable) end the Corpomtion 10 make sure ihe
Facility meets the intended design specificoions and requirements.

6. Transition 1o Live Opermieny
6i.1. IXP will position 8 1eam of Individuals on-site for the first full week; of live operaion 10

assisi the Corporanon's staff as they iransilion from exisilng operalions 10 consolidaied
operailons ai the new Facility. This will inelude managerial, operational and 1echnlcal
personnel 10 assisi all portions of the Corporaiion.

7. Planning and reconfigurmion of Carrollinn's exisiing PSAP (public safity answering point)
50 i1 can be used as the bockup PSAP for the Corporaion's new Farility. Activities will
include:

7.1. 'lanning 1he 1echnology sysiem bockups 10 be used a1 the new Faeilily

7 2. Coordination with 1the Corporions vendors and parmers 10 puschase and eonfigure
equipment thol will be placed a1 the backup facility.

71.3. Assisting the Corporation’s sielf in the developmen of operadonal and 1echnical
policies, procedures ond irsining processes for operniing io the backup focilliy.

7.4. Coordinaic the inswalloilon and 1esiing of sysiems onee the Facility is available for 1his
aclivity.

7.5. Coordineie an initin] 1es1 operaional cycle ai the beckup faciliy 10 assure thai sysiems
and si1afT can funclion os planned a1 the facility end then iransition boek 10 operijons o

ihe Faciliry.

8. Opiional posi go-live consuhing and assisiance — Following go-live, IXP will keep a 1eam of
managerial, operalional and iechnology personnel available 10 suppori the Corporation and
its stalf during their firsi yeor of operarions. Services thai iire iypically required during this
period include:

Schiedule A 1o tXP Caonsulitop Servlees Apreemeol
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L.l. Assisionee in moniloring performance metries and reporting.

1.2. Asslsianee in developing adjusimems 10 policles, procedures, working schedules
and position responsibilities 10 inmch ihe service level expeciations of 1he field
persongpel as new ways of doing business change and adapi in ihe early monihs of
consolidmed operaton.

8.1.3. Consuhing ond eoaching for ihe Exeeutive Direcior and 1he Executive Dircelor’s

supervisory 1eam as they senle into their responsibilities ond new employee 1eams.

8.1.4, Consuliing for ihe goveming boards of the Corporation 8s they go through their

initlial months ol o verseeing the consolideied operations and adapiing their policies
and procedures lo mee ihe new ways of doing bustiess.

B.1.5. Assisiing the Cxecwive Direcior and governing boards as ihey de velup their

budger und ruie models for the 2™ year of operations.

8.
8.

Schedule A Lo IXP Consuiiing Services Agreement
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EXHIBIT 2
Additional Services to be Provided

Reason for Change:
As of this date, the board of the North Texas Emergency Communications Center, Inc. (NTECC) has not

adopted inernal purchasing policies or employed staff 10 handle procurements for NTECC. In order to
maintain the established schedule for the implementation of NTECC's systems and services in coordination
with the instollation of the new P25 radio system being purchased by NTECC's founding cities, it is
imperaiive that certain IT systems be purchased in a 1imely manner. This PCR0O0| will enable IXP to act as
the Program Manager for NTECC and designate IXP, subject to NTECC board approval, to act on the
technology decision of the OAC and TAC to engage vendors and purchase the necessary IT Systems
Equipment and services to meet the current schedule.

Contract Reference: Agreement betwesn [XP Corporation (“LXP") and the Town of Addison, Texas, dated
Apnil 2, 2014 (the “Contract”).

Descriptlon of Changes:

It has become necessary to establish an altemate vehicle to procure select I T systems and services for NTECC
pending employment of its own administrative staff and adoption of procurement policies. This PCR will
enable the procurement of IT Systems without causing delay to the project. As with this Contract, this PCR

will be assigned to NTECC at an appropriate time.

LN

As detailed in Section 3, ltem C and Schedule A, item 4.4 of the Contract, [XP will provide the following
services:

CAD/Moblle System
The NTECC Board of Directors has determined to purchase the CAD/Mobile system from SunGard. A

comprehensive set of functional requirements along with a Request for Quotation (RFQ) has been submitted
1o SunGard by [XP on behalf of NTECC. Since the CAD/Mobile sysiem has the longest implementation
schedule, ime is of 1he essence in procuring this system,

Budgetary Estimate; $2,180,000.

Console Furniture and Seatlng
The NTECC design team has agreed on a final configuration as well as a supplier for 1he Console furniture.

Because (i} most of the systems being deployed within the NTECC Dispatch Center are dependent on the
consoles being in place and (ii) there is an approximate 8 to 10 week lead time required for manufacture and
delivery of the consoles, time is of the essence in procuring 1hese systems.

Budgetary Estimate; $259,000

Network (WAN/LAN/Time Sync)
The initial draft of a network design has been created and will be used to engage o network design and

Implementation vendor to complete this portion of the project. All aspects of the NTECC Dispaich Center are

dependent on the network component.
Budgetary Esiimaie: $125,000

Administrative Phone System
The odministrative phone system will most likely be included in the network portion of the project, However,

for estimating purposes has been identified separmely.

Exhibit 2 to Amendment to IXP Consulting Services Agreement
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Budgetory Estimate: $35,000

Accessory Equlpment
As the deployment of systems progzesses it may become necessary to procure equipment along the lines of:

Workstations, Display Screens, Headsets, and other miscellaneous iems. IXP will follow the esiablished
procurement process as any of these ilems are identified.
Budgetary Estimate: $§25,000

Procurement Process:
When necessary, IXP will obtain compeiitive quotes. 1XP will provide and summarize detailed quotes for

review and spproval by - Upon approval, IXP will prepare and submit purchase orders to the
respective vendors. [XP will meke payment to the vendoss as detailed in the purchase order(s) and
subsequently invoice the Town of Addison. No contract shall for the CAD/Mobile System or for any
professional services shall be entered without approval as to form by NTECC's general counsel and appraval

of the NTECC Board of Directors.

Price/Payment Terms:
The costs for the services outlined in this PCROI are not fixed at 1his point. Each procurement will be priced

and approved individually by the NTECC Board of Directoss.

Poyment tenns are Net 30 days from receipt of invoice and delivery and acceptance by NTECC of all
required deliverables.

Ramifications: Following execution of this PCR0OI, the Contract will continue in full force and effect with
the changes set forth herein. Additionally, NTECC will be able to continue with the build-out and
implementation of the NTECC fucility and systems as scheduled.

For: Town of Addlson, Texas For: IXP Corporation

Name: Lea Dunn Name: Lawrence D. Consalvos

Title: Clty Manager Title: President and Chlef Operating Officer

Slgnature: Signature:

Date: Date:

Exhibit 2 to Amendment to IXP Cornsulting Services Agreement
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	SECTION 2.  This resolution shall become effective immediately upon approval.
	ATTEST:      APPROVED:
	APPROVED AS TO FORM:
	Peter G. Smith, City Attorney



