STATE OF TEXAS §
§ AGREEMENT FOR PROFESSIONAL SERVICES

COUNTY OF DALLAS §

This Agreement for Professional Services (“Agreement”) is made by and between the City
of Farmers Branch, Texas (“City”) and The Vertex Companies, LLC (“Professional”) (each a
“Party” and collectively the “Parties”), acting by and through their authorized representatives,
effective as of the last date of signing hereof (“Effective Date”).

RECITALS

WHEREAS, City desires to engage the services of Professional as an independent
contractor/consultant, and not as an employee, to provide professional services consisting of The
MSD Application Preparation and Consulting Services at 1349 - 1399 Valley View Lane Farmers
Branch TX 75234 (“Project™), as set forth in the Scope of Services attached hereto as “Exhibit A”
and incorporated herein by reference (the “Scope of Services”) on the terms and conditions set
forth in this Agreement, which incorporates by reference the terms and conditions contained in
Appendix A to Exhibit A; and

WHEREAS, Professional desires to render services for City on the terms and conditions
set forth in this Agreement.

NOW THEREFORE, in exchange for the mutual covenants set forth herein, and other
valuable consideration, the sufficiency and receipt of which are hereby acknowledged, the Parties
agree as follows:

Article I
Term

1.1 This Agreement shall commence on the last date of execution hereof (“Effective
Date”) and continue until Professional completes the services and City has accepted the same,
unless sooner terminated as provided herein.

Article I
Scope of Service

2.1 Upon written notice to proceed by City, Professional agrees to provide to City the
Project services as set forth in the Scope of Services and incorporated herein by reference.
Professional shall not be entitled to any claim for extra services, additional services or changes in
the services without a written agreement with City prior to the performance of such services.

22 The Professional shall perform the services: (i) with the professional skill and care
ordinarily provided by competent professional geoscientists practicing in the same or similar
locality and under the same or similar circumstances and professional license; and (ii) as
expeditiously as is prudent considering the ordinary professional skill and care of a competent
professional geoscientist.



2.3  The Parties acknowledge and agree that any and all opinions provided by
Professional in connection with the Scope of Services represent the professional judgment of
Professional, in accordance with the professional standard of care applicable by law to the services
performed hereunder.

24  Upon payment of all amounts due Professional hercunder, all materials and reports
prepared by Professional in connection with this Agreement shall become the property of City.
City shall have the right to publish, disclose, distribute, and otherwise use such materials and
reports only for those purposes for which they were intended. Subject to the foregoing,
Professional shall upon, completion of the services or earlier termination, provide City with
reproductions of all drawings, materials, specification, reports, maps, and exhibits prepared by
Professional pursuant to the Scope of Services.

Article II1
Schedule of Work

3.1 Professional agrees to complete the required services in accordance with the Project
Schedule outlined in the Scope of Services.

Article IV
Compensation and Method of Payment

4.1 Professional will be compensated in an amount not to exceed seventy one thousand
Dollars ($71,000.00), as set forth in the Scope of Services.

42  Payments shall be billed and paid monthly based on an estimated percentage of the
Project’s completeness, or upon completion of the specific tasks set forth in Exhibit “A.” Progress
payment amount totals may, and likely will, vary from month-to-month. If an invoice is not paid
within 30 days of issue, interest will be charged on the principal balance shown on the invoice.
Interest will be calculated pursuant to Texas Government Code Chapter 2251.

43  Unless otherwise provided in the Scope of Services or approved in writing by City
in advance, Professional shall be responsible for all expenses related to the services provided
pursuant to this Agreement including, but not limited to, travel, copying and facsimile charges,
telephone, internet, and email charges.

Article V
Devotion of Time; Personnel; and Equipment

5.1 Professional shall devote such time as reasonably necessary for the satisfactory
performance of the services under this Agreement. Should City require additional services not
included under this Agreement, Professional shall make reasonable effort to provide such
additional services within the time schedule without decreasing the effectiveness of the
performance of services required under this Agreement and shall be compensated for such
additional services on a pre-approved lump sum basis, or as otherwise agreed between the Parties.
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52  To the extent reasonably necessary for Professional to perform the services under
this Agreement, Professional shall be authorized to engage the services of any agents, assistants,
persons, or corporations that Professional may deem proper to aid or assist in the performance of
the services under this Agreement. Professional shall provide written notice to and approval from
City prior to engaging services not referenced in the Scope of Services. The cost of such personnel
and assistance shall be included as part of the total compensation to be paid Professional hereunder
and shall not otherwise be reimbursed by City unless provided differently herein.

53  Professional shall furnish the facilities, equipment, and personnel necessary to
perform the services required under this Agreement unless otherwise provided herein.

54  Professional shall submit monthly progress reports and attend progress meetings as
may be required by City from time to time based upon Project demands. Each progress report shall
detail the work accomplished and special problems or delays experienced on the Project during
the previous report period, and the planned work activities and special problems or delays
anticipated for the next report period.

55  (a) All documents including but not limited to reports, drawings and specifications,
provided or furnished by Professional pursuant to this Agreement are instruments of service in
respect to the Project, whether or not the Project is completed, and shall be the property of the
City. The City shall have, keep and retain all rights, title and interest in and to all Instruments of
Service, including all ownership, common law, statutory, and other reserved rights, including
copyrights, in and to all Instruments of Service, whether in draft form or final form, which are
produced at its request and in furtherance of this Agreement, to use only for the purposes intended
in the Scope of Services. The Professional shall endeavor to omit any information in the
Instruments of Service which may constitute trade secrets. If any portion of the documents
comprising the Instruments of Service have been previously copyrighted or otherwise protected
from disclosure or unauthorized use by the Professional which have previously been prepared by
the Professional and which are not created for the sole and specific purpose of this Project, such
copyright protections or reservations of rights shall be expressly stated thereon.

(b) When such documents are in electronic form, the City shall own copies of data files,
text, specifications and drawings for the City’s information in its use of the Services. However,
due to the potential that electronic information can be modified by the City or other persons,
unintentionally or otherwise, Professional reserves the right to remove all indicia of its ownership
and/or involvement from each electronic display or file. For documentation purposes, the original
computer files will be retained by Professional for a period not to exceed three (3) years after
completion of the Services. Thereafter, all such files shall be remitted to the City upon City’s
request for such files. :

(c) In addition, electronic information created and produced by Professional as part of
Deliverables under the Scope of Services is considered a part of Professional’s instruments of
service and will not be used by the City on other Services, for additions to this Service, or for
completion of this Service by another design professional, except by agreement or Professional’s
default.
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(d)  Any such use or reuse of any instrument of service by the City or others without
written verification or data adaptation by Professional for the specific purpose intended will be at
the City’s sole risk and without liability or legal exposure to Professional.

Article VI
Default; Force Majeure

6.1 Default; Notice to Cure. A party shall be deemed in default under this Agreement
if the party is in breach of a material provision of this Agreement and said breach is not cured
within thirty (30) days written notice of default by the other party. In the event the breaching party
has notified the other party in writing that it is diligently working to cure the breach and has
provided reasonable written evidence in support of the same, the breaching party shall not be
deemed in default until the thirtieth (30th) day following the non-breaching party’s notice of
default.

6.2  Default by Professional. In addition to default under Section 6.1 above, the
Professional shall be in default under this Agreement if the Professional fails to comply or becomes
disabled and unable to comply with the provisions of this Agreement related to the Professional’s
performance of the services, including the quality or character of the services or time of
performance for any material component of the services. If such default is not corrected within
thirty (30) days from the date of City’s written notice to the Professional regarding the same, City
may, at its sole discretion without prejudice to any other right or remedy:

(1) Terminate this Agreement and be relieved of the payment of any further consideration
to Professional except for all services determined by City to be satisfactorily completed
prior to termination, less amounts due City. Payment for work satisfactorily completed
shall be for fees incurred and actual costs, including reasonable salaries and travel
expenses of Professional to and from meetings called by City at which Professional is
required to attend, but shall not include any loss of profit of Professional or other
consequential damages. In the event of such termination, City may proceed to complete
the services in any manner deemed proper by City, either by the use of its own forces
or by contracting to others; or

(2) City may, without terminating this Agreement or taking over the services, furnish the
necessary labor, materials, equipment, supplies and/or assistance necessary to remedy
the situation, at the expense of the Professional.

6.3  Force Majeure. To the extent either party of this Agreement shall be wholly or
partially prevented from the performance of any obligation or duty placed on such party by reason
of or through stoppage of labor, riot, fire, flood, acts of war, insurrection, court judgment, or a
government restriction, quarantine or mandatory closure order enacted in response to a pandemic
or other public health crises, or other specific cause reasonably beyond the party’s control and not
attributable to its malfeasance, neglect or nonfeasance (each an event of “Force Majeure”), the
time for performance of such obligation (other than a payment obligation) may be extended for a
period equal to the time lost by reason such event, provided, that the party complies with the
provisions of this section. Specifically, the party asserting Force Majeure (i) shall give prompt
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notice to the other party of the prevention of performance as soon as the asserting party is
reasonably aware of such prevention, and (ii) has the burden of demonstrating: (1) how and why
their performance was so prevented, (2) the period of time during which they were so prevented
from performing (which under the facts may be equal to, or shorter or longer than, the duration of
the Force Majeure event itself), and (3) that the party used commercially reasonable efforts to
mitigate and/or eliminate such prevention and resumed performance under this Agreement as soon
as reasonably practicable. A failure to timely provide the foregoing notice shall be a waiver of any
claim for Force Majeure.

Article VII
Termination; Suspension

7.1 Termination Upon Default. In the event that either party believes the other party
has committed a material breach of this Agreement or is otherwise in default of its obligations
herein, the notifying party shall provide written notice to the defaulting party specifying the nature
of the alleged default. As already provided in Section 6.1, the defaulting party shall have thirty
(30) days from receipt of such notice to cure the alleged default. If, after 30 days, the defaulting
party fails to cure the default, then the notifying party may terminate this Agreement for default.

72  Termination by Convenience. Notwithstanding any other provision of this
Agreement, either party may terminate this Agreement at any time for convenience upon thirty
(30) days written notice. In the event of City termination for convenience, the Professional shall
receive full compensation for all work completed at the time of the termination plus any reasonable
costs borne by the Professional as a result of early termination.

73  Termination Following Request for Modification. Should the City require a
modification of this Agreement with Professional, and in the event the City and Professional fail
to agree upon a modification to this Agreement, the City shall have the option of terminating this
Agreement and Professional’s services hereunder at no additional cost other than the payment to
the Professional, in accordance with the terms of this Agreement, for the services reasonably
determined by City to be properly performed by Professional prior to such termination date.

Article VIII
Insurance/Indemnification/Liability Limitation

8.1 Insurance.

(a) Professional shall during the term hereof maintain in full force and effect the
following insurance: (i) commercial general liability policy of insurance for bodily injury, death
and property damage insuring against all claims, demands or actions relating to Professional’s
performance of services pursuant to this Agreement with a minimum combined single limit of not
less than $1,000,000.00 per occurrence for injury to persons (including death), and for property
damage and $2,000,000.00 in the aggregate; (ii) a policy of automobile liability insurance covering
any vehicles owned and/or operated by Professional, its officers, agents, and employees, and used
in the performance of this Agreement with policy limits of not less than $1,000,000.00 combined
single limit and aggregate for bodily injury and property damage; (iii) statutory Worker’s
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Compensation Insurance at the statutory limits and Employers Liability covering all of
Professional’s employees involved in the provision of services under this Agreement with policy
limit of not less than $500,000.00; and (iv) Professional Liability covering negligent acts, errors
and omissions in the performance of professional services with policy limit of not less than
$1,000,000.00 per claim and $2,000,000.00 in the aggregate.

(b)  All insurance shall be set forth in a certificate of insurance to provide the following
provisions: (1) name City, its officers, and employees as additional insureds as to all applicable
coverage with the exception of Workers Compensation Insurance and Professional Liability; (2)
provide for a waiver of subrogation against the City for injuries, including death, property damage,
or any other loss to the extent the same is covered by the proceeds of insurance, except for
Professional Liability Insurance. A specific statement needs to be included in the certificate
provided to the City that indicates the insurance company will endeavor to provide to the City at
least a thirty (30) day prior written notice for cancellation, non-renewal, and/or material changes
of the policy. In the event the companies providing the required insurance are prohibited by law to
provide any such specific statements, Professional shall endeavor to provide at least thirty (30)
days’ prior written notice to the City of any cancellation, non-renewal and/or material changes to
any of the policies of insurance.

(c) All insurance companies providing the required insurance shall be authorized to
transact business in Texas and rated at least “A” by AM Best or other equivalent rating service.
All policies must be written on a primary basis, non-contributory with any other insurance
coverage and/or self-insurance maintained by the City.

(d) A certificate of insurance and copies of the certificates of insurance evidencing the
required insurance shall be submitted to the City prior to commencement of services. On every
date of renewal of the requires insurance policies, Professional shall cause a certificate of insurance
to be issued evidencing the required insurance herein and delivered to the City. In addition, the
Professional shall within ten (10) business days after written request provide the City with
certificates of insurance for the insurance required herein.

82  Indemnification. PROFESSIONAL DOES HEREBY AGREE, COVENANT AND
CONTRACT TO WAIVE ANY AND ALL CLAIMS, RELEASE, INDEMNIFY, AND HOLD
HARMLESS THE CITY, ITS CITY COUNCIL, OFFICERS, EMPLOYEES, FROM AND
AGAINST ALL LIABILITY, CAUSES OF ACTION, CITATIONS, CLAIMS, COSTS,
DAMAGES, DEMANDS, EXPENSES, FINES, JUDGMENTS, LOSSES, PENALTIES OR
SUITS, TO THE EXTENT CAUSED BY THE NEGLIGENCE, INTENTIONAL CONDUCT,
INTELLECTUAL PROPERTY INFRINGEMENT, OR FAILURE TO PAY A
SUBCONTRACTOR OR SUPPLIER COMMITTED BY THE PROFESSIONAL, ITS AGENT,
ITS CONSULTANT UNDER CONTRACT, OR ANY OTHER ENTITY OVER WHICH THE
PROFESSIONAL EXERCISES CONTROL SUBJECT TO THE LIMITATIONS IN TEXAS
LOCAL GOVERNMENT CODE §271.904 AND TEXAS CIVIL PRACTICE AND REMEDIES
CODE  §130.002(B). INDEMNIFIED ITEMS SHALL INCLUDE REASONABLE
ATTORNEYS’ FEES AND COSTS, COURT COSTS, AND SETTLEMENT COSTS IN
PROPORTION TO THE PROFESSIONAL’S LIABILITY.
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83  Notice of Claim. Professional shall promptly advise City in writing of any claim
or demand against City, related to or arising out of Professional’s acts or omissions under this
Agreement and shall see to the investigation of such claims or demand at Professional’s sole cost
and expense; provided, that City, at its option and at its own expense, may participate in such
investigation without relieving Professional of any of its obligations hereunder. Professional’s
obligations under this section shall not be limited to the limits of coverage of insurance maintained
or required to be maintained under this Agreement.

8.4  Liability Limitation.. Except as to Professional’s negligence, willful misconduct or
fraud, the total liability of Professional and its affiliates, directors, officers, employees,
subcontractors, agents and representatives for all claims of any kind arising out of this Agreement,
whether in contract, tort or otherwise, shall be limited to the scope and extent of the insurance
coverage required under this Agreement. With regard to claims arising from negligence, the total
liability of Professional shall be limited to $2 million. There is otherwise no limitation of
Professional’s liability and none will be acknowledged, agreed to or otherwise recognized in
connection with this agreement or any services provided by Professional, regardless of any term
or provision contained within any other document that may form a part of the agreement between
the City and Professional.

Article IX
Miscellaneous

9.1  Promotional Use of Project. Professional may take video or photographs of the
Project, as well as use such photos, City logo/service mark, and identify and name the Project and
City for the purposes of external marketing, promotional media, or submission of the Project to
award programs. Professional shall not include confidential or proprietary information to the extent
the City has previously advised in writing specific information or areas are considered such. City
may revoke this right at any time upon written notice. This section shall survive termination.

9.2  Reliance on City-Provided Information. Unless explicitly stated otherwise in this
agreement, Professional may rely upon the documents, measurements, data, and other information
provided by the City in performing Professional’s services.

9.3 Intellectual Property.

(a) “Intellectual Property” as used in this Agreement shall mean any and all
copyrightable works, copyrighted works, patentable inventions, patented inventions, trademarks,
service marks, trade secret, know-how, or other proprietary information.

(b)  “Work Product” as used in this Agreement shall mean any and all work created by
Professional in performing its services under this Agreement including, without limitation, any
renderings, drawings, plans, calculations, models, data, and/or documents, whether in electronic
format or hard copies.

(c) “Deliverable” as used in this Agreement shall mean a Work Product required to be
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delivered to City under the Agreement and actually delivered to City by Professional.

(d) City shall own all Deliverables delivered to City by Professional for the uses and
intended purpose in the Scope of Services.

(e) Professional shall own any and all Intellectual Property rights in or made a part of
any Work Product and/or Deliverable. Upon City’s final and full payment of all fees under the
Agreement, and provided there is no dispute between City and Professional related to the
Agreement or the services provided by Professional under the Agreement, Professional shall grant
City an irrevocable, royalty-free, world-wide license to use the Intellectual Property in any Work
Product and/or Deliverable for the sole purpose for which the Intellectual Property was created
and on the specific project that is the subject of the Agreement.

® City shall not use the Intellectual Property in any Work Product or Deliverable for
any unlicensed purpose without the prior written consent of Professional.

9.4  Entire Agreement. This Agreement constitutes the sole and only agreement
between the Parties and supersedes any prior understandings written or oral agreements between
the Parties with respect to this subject matter. No statement, term or provision in any proposal,
response to any Request for Proposal or Qualifications, Statement of Qualifications, general
conditions, invoice, bill or statement submitted by Professional to City will be construed to waive,
amend or modify any term or provision of this Agreement. The exhibits attached hereto are
incorporated herein and made a part hereof for all purposes.

9.5  Assignment. Professional may not assign this Agreement without the prior written
consent of City. In the event of an assignment by Professional to which City has consented, the
assignee shall agree in writing with City to personally assume, perform, and be bound by all the
covenants, and obligations contained in this Agreement.

9.6  Successors and Assigns. Subject to the provisions regarding assignment, this
Agreement shall be binding on and inure to the benefit of the Parties to it and their respective heirs,
executors, administrators, legal representatives, successors, and assigns.

9.7  Governing Law. The laws of the State of Texas shall govern this Agreement
without regard to any conflict of law rules; 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.

9.8  Amendments. This Agreement may be amended by the mutual written agreement
of the Parties.

9.9  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 any other provisions, and the Agreement
shall be construed as if such invalid, illegal, or unenforceable provision had never been contained

in it.
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9.10 Independent Contractor. It is understood and agreed by and between the Parties that
Professional, in satisfying the conditions of this Agreement, is acting independently, and that City
assumes no responsibility or liabilities to any third party in connection with these actions. All
services to be performed by Professional pursuant to this Agreement shall be in the capacity of an
independent contractor, and not as an agent or employee of City. Professional shall supervise the
performance of its services and shall be entitled to control the manner and means by which its
services are to be performed, subject to the terms of this Agreement.

9.11 Notice. All notices required by this Agreement shall be in writing and addressed to
the parties at the addresses set forth on the signature page(s) of this Agrecment (or to such other
address that may be designated by the receiving party from time to time in accordance with this
section). All notices shall be delivered by (a) personal delivery, (b) certified or registered mail (in
each case, return receipt requested, postage prepaid), (c) nationally recognized overnight courier
(with all fees pre-paid), or (d) email of a pdf document containing the required notice. Such notice
or document shall be deemed to be delivered or given, whether actually received or not, (i) when
received if delivered or given in person, (ii) if sent by United States mail, three (3) business days
after being deposited in the United States mail as set forth above, (iii) on the next business day
after the day the notice or document is provided to a nationally recognized catrier to be delivered
as set forth above, or (iv) if sent by email, the next business day. A confirmation of delivery report
that reflects the time that the email was delivered to the recipient’s last notified email address is
prima facie evidence of its receipt by the recipient, unless the sender receives a delivery failure
notification indicating that the email has not been delivered to the recipient.

9.12  Third-Party Beneficiaries. Nothing contained in this Agreement shall create a
contractual relationship with or duties, obligations or causes of action in favor of any third party
against either City or Professional. Nothing in this Agreement shall be deemed in any way to grant
or confer any right, title or interest in or to any person not a party to this Agreement.

9.13 Survival of Covenants. 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.

9.14 Bovcott Prohibitions.

(a) The Professional verifies that it does not Boycott Israel, and agrees that during the
term of this Contract will not Boycott Israel as that term is defined in Texas Government Code
Section 808.001, as amended. For purposes of this verification, “Boycott Israel” means refusing
to deal with, terminating business activities with, or otherwise taking any action that is intended to
penalize, inflict economic harm on, or limit commercial relations specifically with Israel, or with
a person or entity doing business in Israel or in an Israeli-controlled territory, but does not include
an action made for ordinary business purposes.

(b) Professional verifies that it does not Boycott Energy Companies and agrees that
during the term of this Contract will not boycott Energy Companies as that term is defined in Texas
Government Code Section 809.001, as amended. In accordance with Chapter 2274, Texas
Government Code, the City may not enter into a contract or agreement with a company, excluding
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a sole proprietorship, with 10 or more full-time employees for goods or services valued at $100,000
or more (1) if the company would be granted direct or remote access to or control of critical
infrastructure in Texas, excluding access specifically allowed by the City for product warranty and
support purposes and (2) if the City knows the company is (A) owned by or the a majority of stock
or other ownership interest of the company is held or controlled by (i) individuals who are citizens
of China, Iran, North Korea, Russia, or a designated country or (ii) a company or other entity,
including a governmental entity, that is owned or controlled by citizens of or is directly controlled
by the government of such countries, or (B) headquartered in such countries. The signatory of
Professional executing this Agreement represents that neither Professional nor any of its parent
companies, wholly-owned subsidiaries, majority-owned subsidiaries, and other affiliates is a
company of which the City may not contract pursuant to Section 2274.01 02, Texas Government
Code. The foregoing verification is made solely to comply with Section 2274.0102, Texas
Government Code.

(c) Prohibition on Discrimination Against Firearm Entities And Firearm Trade
Associations. Professional verifies that it does not have a practice, policy, guidance, or directive
that discriminates against a firearm entity or firearm trade association; and (ii) will not discriminate
during the term of the contract against a firearm entity or firearm trade association.

9.15  Iran. Sudan. and Foreign Terrorist Organizations. The Professional represents that
neither it nor any of its parent company, wholly- or majority-owned subsidiaries, and other
affiliates is a company identified on a list prepared and maintained by the Texas Comptroller of
Public Accounts under Section 2252.153 or Section 2270.0201, Texas Government Code, and
posted on any of the following pages of such officer's internet website:

https://comptroller.texas. gov/purchasing/docs/sudan-list.pdf,
https://comptroller.texas.gov/purchasing/docs/iran-list.pdf, or
https://comptroller.texas. gov/purchasing/docs/fto-list.pdf.

The foregoing representation is made solely to comply with Section 2252.152, Texas Government
Code, and to the extent such Section does not contravene applicable Federal or State law and
excludes the Professional and each of its parent company, wholly- or majority-owned subsidiaries,
and other affiliates, if any, that the United States government has affirmatively declared to be
excluded from its federal sanctions regime relating to Sudan or Iran or any federal sanctions regime
relating to a foreign terrorist organization. The Professional understands "affiliate" to mean any
entity that controls, is controlled by, or is under common control with the Professional and exists
to make a profit.

9.16 No Waivers. A party’s failure to insist on strict performance of this Agreement or
to exercise any right or remedy upon breach of this Agreement will not constitute a waiver of the
performance, right, or remedy. A party's waiver of the other party's breach of any provision in this
Agreement will not constitute a continuing waiver or a waiver of any subsequent breach of the
same or any other provision. A waiver is binding only if set forth in a writing signed by the waiving

party.
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9.17 Immunitics. Nothing in this Agreement shall be deemed to waive any immunity,
sovereign, governmental, official, qualified or otherwise, from liability or suit, which the City may
have or assert, except as may be provided by law, all such immunities being hereby expressly
retained.

9.18 Time is of the Essence. Time is of the essence with respect to the performance by
the parties of their respective obligations hereunder.

9.19 Counterparts. This Agreement may be executed by the Parties in separate
counterparts, each of which when so executed and delivered shall be an original, but all such
counterparts shall together constitute one and the same instrument.

SIGNED AND AGREED the parties have executed and delivered this Agreement as of the
Effective Date.

For City: For Professional:
CITY OF FAR! SBRANCH, TEXAS The Vertex Companies, LLC.
Benjamin Witfiamson Name: Paul S. Rodusky
City Manager Title: Managing Director
Date: A - L'I‘ L Date:

01/30/2026
Notice Address:

Notice Address:

The Vertex Companies, LLC
3030 LBJ Freeway, Suite 1620
City of Farmers Branch Dallas, TX 75234
Attn: City Manager
13000 William Dodson Parkway
Farmers Branch, Texas 75234
Benjamin.williamson@farmersbranchtx.gov

APPROVED AS TO FORM:

Devit-¥1. Berman,C ity Attorney
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VERTENX

January 16, 2026

City of Farmers Branch
13000 William Dodson Parkway
Farmers Branch, TX 75234

RE: MSD Application Preparation and Consulting Services
20.61 Acre Former Landfill Site
1349 Valley View
Farmers Branch, Texas
VERTEX Proposal No. P.000389.26 r.1

Whomever it Concerns:

The Vertex Companies, LLC (VERTEX) is pleased to present this proposal for conducting
environmental consulting services at the above-referenced site (the site). Itis our understanding
that the Caprock Partners has a desire to obtain regulatory closure for the site through the Texas
Commission on Environmental Quality (TCEQ). Based on previous work conducted at the site, it
appears that there have been documented impacts to groundwater beneath the site. The
regulatory closure process will be expedited for the site if a Municipal Setting Designation (MSD)
can be approved by the City of Farmers Branch and the TCEQ.

To conduct regulatory closure assistance in connection with the above-referenced site, VERTEX
has prepared the following scope of work.

PROJECT WORK SCOPE
1.0 MUNICIPAL SETTING DESIGNATION ACTIVITIES

Costs for MSD notifications, generation of notification lists or city/state application costs,
report preparation, and other activities associated with going through the City’s and State’s
MSD process are outlined below.

1.1 Municipal Setting Designation Application

Application will be prepared to the City of Farmers Branch and subsequently, the TCEQ.

An MSD is an official state designation given to property within a municipality or its
extraterritorial jurisdiction that certifies that designated groundwater at the property is not used
as potable water, and is prohibited from future use as potable water, because that groundwater
is contaminated in excess of the applicable potable-water PCLs. The prohibition is in the form of

THE VERTEX COM LI

3030 LBJ FREEWAY, SUITE 1620 BETTERING OUTCOMES | VERTEXENG.COM

DALLAS, TX 75234 888.298.5162




P.000389.26

a city ordinance, or a restrictive covenant that is enforceable by the city and filed in the property
records. Implementation of an MSD at a site eliminates the groundwater ingestion pathway and
therefore typically lessens/eliminates the need for extensive delineation, and costs associated
with long term groundwater remediation and monitoring.

The MSD process involves the following main steps: check of drinking water supply wells in the
vicinity of the site, application to the City of Farmers Branch (completion of notification of certain
surrounding property owners and well owners, and representation of the client at a public hearing.
Timing to obtain the City MSD will be highly dependent on the City of Farmers Branch.

Following issuance of the Farmers Branch city ordinance, a similar application will be prepared and
submitted for consideration and certification by the TCEQ. Although the TCEQ process is
independent and can only be completed once an ordinance is issued by the City, timing is estimated
to range between 90 and 180 days.

Once the TCEQ designates the affected property as within an MSD, that status will be applied to the
Affected Property Assessment to be performed under the TCEQ VCP.

3.0 SCHEDULE OF SERVICES

Because the actual outcomes/timeframes of each project step are not precisely known, and since
the degree of thoroughness and review times will be a function of both the individual reviewers
(State) assigned and the degree to which our assertions are supported, the schedule for completion
of activities is estimated to be 4 to 6 months from the beginning of the project, but will ultimately
be dependent on a multitude of factors that could shorten or lengthen the process.

4.0 FEE FOR SERVICES

Specific quantities of labor effort and expense items for the proposed services are not precisely
known given the extent of regulatory agency interaction required. Therefore, VERTEX proposes to
provide these services on a time and material basis. VERTEX will invoice the clientona monthly basis
for actual labor effort expended and cost incurred in accordance with the attached fee schedule.
Non-labor costs will be invoiced at a 15% markup. Although there is uncertainty regarding the
precise project cost, we have provided the budget below to illustrate the expected general
breakdown of the total estimated project budget of $71,000, which we consider to be a reasonable
estimation of the project cost. Costs for VERTEX's services are outlined in Schedule A. Estimated
fees to be paid directly by the Client are outlined in Schedule B. The estimated cost for the
proposed services, inclusive of application and related fees, is presented as follows:
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SCHEDULE A — VERTEX LABOR AND FEES

MSD — City of Farmers Branch

MSD Package including Water Well Owners, etc. S 3,000
Prepare & Revise Application* $27,500
Meeting/Hearing Preparation & Participation $ 7,000
Mailings to Water Well Owners S 8,000

Subtotal $45,500

*_Costs include up to 2 revisions. Additional revisions will be billed T&M @ standard VERTEX billing rates.

MSD —TCEQ
Preparation of MSD Application $10,000
Revisions**, Client & TCEQ Interactions $ 5,000
Subtotal $15,000

**_Costs include up to 2 revisions. Additional revisions will be billed T&M @ standard VERTEX billing rates.
Estimated Project Budget — Schedule A $60,500

SCHEDULE B — FEES PAID DIRECTLY BY CLIENT

Task ltem Estimated Cost
MSD Survey (estimated if required) $7,500
TCEQ MSD Application Fee $1,000
TCEQ Oversight and Review 52,000**

Subtotal $10,500
** _ Estimated TCEQ review costs will be billed per hour by the TCEQ.
Estimated Project Budget — Schedule B $10,500
Estimated Project Budget — Schedules A+B $71,000

Basic Assumptions
e Less than 200 water well owners within 5-miles
¢ No additional Water Utility Districts (WUD) or Municipalities (1/2 mile) will require an
ordinance of support that will require VERTEX input.
e All assessment activities will be performed on the site, and no off-site access will be
obtained.

NOTE: Costs for these materials/services described above will be based upon VERTEX's standard
rate charges. In each instance, VERTEX will employ the most cost-effective methods that can be
determined for the particular requirement.
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5.0 TERMS AND CONDITIONS

This proposal and subsequent agreement will be conducted in accordance with the attached
Terms and Conditions.

6.0 PROJECT AUTHORIZATION

Attached you will find a copy of the Project Work Authorization. Please sign and return it to
VERTEX, the receipt of which shall constitute our notice to proceed.

Sincerely,
The Vertex Companies, LLC

%ﬁﬁﬂ/ T ) T

Paul S. Rodusky, Brad E. Joh?s‘fon
Managing Direct naging Directo#- Regional Lead

Attachments:

Project Work Authorization
2026 Labor Rate Schedule
Terms & Conditions
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PROJECT WORK AUTHORIZATION

Description of Services: Municipal Setting Designation (MSD) Application Preparation
and Consulting

Project Location: 20.61 Acre Former Landfili Site
1349 Valley View
Farmers Branch, Texas
Proposal No. and Date: P.000389.26r.1; January 16, 2026
Cost: $71,000.00
CHARGE INVOICES TO THE ACCOUNT OF:
Client: City of Farmers Branch

13000 William Dodson Parkway
Farmers Branch, TX 75234

Phone ~ email: 972-247-3131; ~Darren.Harris@farmersbranchtx.gov
FEE FOR SERVICES ACCEPTED BY: Date:
PAYMENT TERMS:

Invoices for completed work will be issued by the calendar month for continuous or extended
projects unless otherwise agreed. Payment is net thirty days.

FOR APPROVAL OF CHARGES:

If the invoice is to be mailed for approval to someone other than the account charged, please
indicate in the space below.

Firm:

Address:

Attn: Phone:

This is a legal and binding contract between the CLIENT and The Vertex Companies, LLC as
referenced in the attached proposal of this date and as described above.
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