CONSULTANT CONTRACT


This Contract is entered into on this the 

 day of 


  , 1999, by and between the City of College Station, a Texas Municipal Home-Rule Corporation (the “City”) and GeoInformatics Studio, an integrated educational and research laboratory administered through the College of Architecture at Texas A&M University, (the “Contractor”), whereby Contractor agrees to perform and the City agrees to pay for the work described herein.

ARTICLE I

1.01
This Contract is for the development and evaluation of methods and subsequent entering of legal abstracts of easements into a database of Geographic Information System (“GIS”) themes (the “Project”).  The scope and details of the work to be provided to the City by Contractor are set forth in Exhibit “A” to this Contract and are incorporated as though fully set forth herein by reference.  Contractor agrees to perform or have performed all the work described in Exhibit “A”.


1.02
Contractor agrees to perform the work described in Exhibit “A” hereto and the City agrees to reimburse Contractor based on the budget, rates and/or payment schedule set forth in Exhibit “B” to this Contract for the services performed by Contractor. The invoices shall be submitted to the City following the last day of each month.  The payment terms are net payable within thirty (30) calendar days of the City’s receipt of the invoice.  Upon termination of this Contract, payments under this paragraph shall cease, provided, however, that Contractor shall be entitled to payments for work performed before the date of termination and for which Contractor has not yet been paid.


1.03
The total amount of payment, including reimbursements, by the City to Contractor for all services to be performed under this Contract may not, under any circumstances exceed Forty-Eight Thousand and No/100 Dollars ($48,000.00).


1.04
The City may from time to time request changes in the scope and focus of the activities, investigations, and studies conducted or to be conducted by Contractor pursuant to this Contract, provided, however, that any such change that in the opinion of Contractor, the City Manager, or the City’s Project Manager varies significantly from the scope of the work set out herein and would entail an increase in cost or expense to the City shall be mutually agreed upon in advance in writing by Contractor and the City’s Project Manager. Written change orders may be approved by the City Manager or his delegate provided that the change order does not increase or decrease the amount set forth in paragraph two of this Contract by more than Fifteen Thousand ($15,000.00).  Changes in the scope which would require an expenditure by the City of more than Fifteen Thousand Dollars ($15,000.00) shall be approved in advance by the City Council.  Any request by the Contractor for an increase in the Scope of Services and an increase in the amount listed in paragraph 1.03 of this Contract shall be made and approved by the City prior to the Contractor providing such services or the right to payment for such additional services shall be waived.


1.05
Contractor promises to work closely with the City Manager or his designee (the "Project Manager") or other appropriate City officials.  Contractor agrees to perform any and all Project-related tasks reasonably required of it by the City in order to fulfill the purposes of the work to be performed. The work of Contractor under this Contract may be authorized by the Project Manager in various phases as set forth in Exhibit “A”.

1.06
In all activities or services performed hereunder, the Contractor is an independent contractor and not an agent or employee of the City.  The Contractor, as an independent contractor, shall be responsible for the final product contemplated under this Agreement.  Except for materials furnished by the City, the Contractor shall supply all materials, equipment and labor required for the execution of the work on the Project.  The Contractor shall have ultimate control over the execution of the work under this Contract.  The Contractor shall have the sole obligation to employ, direct, control, supervise, manage, discharge, and compensate all of its employees and subcontractors, and the City shall have no control of or supervision over the employees of the Contractor or any of the Contractor's subcontractors except to the limited extent provided for in this Contract. 

ARTICLE II


2.01
The City shall direct Contractor to commence work on the Project by sending Contractor a "letter of authorization" to begin work on the Project.  


2.02
Time is of the essence on this Contract.  The term of this Contract shall be for one (1) year.  The effective date shall be from the date work on this Project commenced, which was 
12 November, 1999.  The Contractor shall complete all work under this Contract within one (1) year from the effective date of this Contract.


2.03
Upon receipt of the letter of authorization to begin work on the implementation of the Project, Contractor shall meet with the City for the purpose of determining the nature of the Project, including but not limited to the following:  meeting with the City’s staff to coordinate Project goals, schedules, and deadlines; coordinating data collection; briefing the City’s management staff; documenting study assumptions and methodologies; devising the format for any interim reports and the final report to the City.  


2.04
Contractor shall consult with the City and may, in some limited circumstances, act as the City’s representative, but it is understood and agreed by the parties that for all purposes related to this Contract Contractor shall be an independent contractor at all times and is not to be considered either an agent or an employee of the City.  


2.05
Renewal Option:  Upon the mutual consent of both parties, including budget approval by the City, this Contract may be renewed on an annual basis thereafter for up to two (2) additional years (three (3) years total).  If for any reason, funds are not appropriated to continue the Project, the Contract shall become null and void.

ARTICLE III

3.01
As an experienced and qualified professional, Contractor warrants that the information provided by Contractor reflects high professional and industry standards, procedures, and performances.  Contractor represents that it will use best efforts and due care in the preparation and entering of data, the selection and supervision of personnel, and the performance of other services under this Contract, pursuant to a high standard of performance in the profession.  Contractor represents that it will exercise diligence and due care and perform in a good and workmanlike manner all of the services pursuant to this Contract.  Approval or acceptance by the City of any of Contractor’s work product under this Contract shall not constitute, or be deemed, a release of the responsibility and liability of Contractor, its employees, agents, or associates for the exercise of skill and diligence necessary to fulfill Contractor’s responsibilities under this Contract.  Nor shall the City’s approval or acceptance be deemed to be the assumption of responsibility by the City for any defect or error in the Project’s work products prepared by Contractor, its employees, associates, agents, or subcontractors. 

3.02
Contractor shall keep the City informed of the progress of the work and shall guard against any defects or deficiencies in its work. 

3.03
Contractor shall be responsible for using all reasonable diligence to correct errors, deficiencies or unacceptable work product.  Contractor shall, at no cost to the City, remedy any errors, deficiencies or any work product found unacceptable, in the City’s sole discretion, as soon as possible, but in no event less than fifteen (15) calendar days after receiving notice of said errors, deficiencies or unacceptable work product.  Further, without additional charge, Contractor will (i) assist the City with the identification, correction and resolution of problems with methods or systems developed by Contractor; and (iii) develop, to the extent necessary, temporary fixes and work arounds for emergency difficulties.

3.04
Indemnification.  To the extent permitted by the laws and constitution of the State of Texas, Contractor agrees to and shall indemnify and hold harmless and defend the City, its officers, agents, and employees from and against any and all claims, losses, damages, causes of action, suits and liability of every kind, including all expenses of litigation, court costs, and attorney's fees, for injury to or death of any person, for damage to any property, or for any breach of contract, arising out of, or in connection with the work done by Contractor under this Contract.  In the event of personal injury to or death of Contractor' employees, such indemnity shall apply regardless of whether the claims, losses, damages, causes of action, suits or liability arise in whole or in part from the negligence of the City.  Such indemnity shall not apply, however, to liability arising from the personal injury, death, or property damage of persons other than the Contractor or its employees where such liability is caused by or results from the negligence of the City.
3.05
Release.  To the extent permitted by the laws and constitution of the State of Texas, Contractor releases, relinquishes, and discharges the City, its officers, agents, and employees from all claims, demands, and causes of action of every kind and character, including the cost of defense thereof, for any injury to, sickness or death of the Contractor or its employees and any loss of or damage to any property of the Contractor or its employees that is caused by or alleged to be caused by, arises out of, or is in connection with the Contractor's work to be performed hereunder.  Both the City and the Contractor expressly intend that this release shall apply regardless of whether said claims, demands, and causes of action are covered, in whole or in part, by insurance and in the event of injury, sickness, death, loss, or damage suffered by the Contractor or its employees, but not otherwise, this release shall apply regardless of whether such loss, damage, injury, or death was caused in whole or in part by the City, any other party released hereunder, the Contractor, or any third party.
ARTICLE IV

4.01
The Texas A&M University System is self-insured for Workers’ Compensation Insurance provided by Article 8309b, V.T.C.S.  The System is not allowed to purchase liability coverage; however, the state set forth provisions providing such coverage.  The limits of liability are $250,000 for each person, $500,000 for each single occurrence for bodily injury or death and $100,000 for each single occurrence for injury to or destruction of property.  Above these limits the State adheres to the doctrine of sovereign immunity.  The System is insured under an auto liability policy with overall limits of $500,000 combined single limit.

ARTICLE V

5.01
The City may terminate this Contract at any time for convenience upon thirty (30) calendar days written notice.  Upon the Contractor’s receipt of such notice, the Contractor shall cease work immediately.  The Contractor shall be compensated for the services satisfactorily performed and direct expenses incurred that cannot be mitigated using best efforts, prior to the termination date.

5.02
If, through any cause, the Contractor fails to fulfill its obligations under this Contract, or if the Contractor violates any of the agreements of this Contract, the City has the right to terminate this Contract by giving the Contractor five (5) calendar days written notice to the Contractor.  The Contractor will be compensated for the services satisfactorily performed before the termination date.

5.03
No term or provision of this Contract shall be construed to relieve the Contractor of liability to the City for damages sustained by the City because of any breach of contract by the Contractor.  The City may withhold payments to the Contractor for the purpose of setoff until the exact amount of damages due the City from the Contractor is determined and paid.

ARTICLE VI


6.01
This Contract has been made under and shall be governed by the laws of the State of Texas.  The parties agree that performance and all matters related thereto shall be in Brazos County, Texas.  


6.02
Notices shall be mailed to the addresses designated herein or as may be designated in writing by the parties from time to time and shall be deemed received after being sent postage prepaid U.S. Mail to the following addresses:





City:





City of College Station





Attn:  Charlie Shear, CIS Manager





P.O. Box 9960





College Station, Texas 77842





Contractor:





GeoInformatics Studio

College of Architecture







Attn:  Douglas F. Wunneburger, Ph.D.





The Texas A&M University System






College Station, Texas  77843-3000



6.03.
Contractor, its employees, associates or subcontractors shall perform all the work hereunder.  Contractor agrees that all of its associates, employees, or subcontractors who work on this Project shall be fully qualified and competent to do the work described hereunder.  Contractor shall undertake the work and complete it in a timely manner.


6.04
No waiver by either party hereto of any term or condition of this Contract shall be deemed or construed to be a waiver of any other term or condition or subsequent waiver of the same term or condition.


6.05
This Contract and all rights and obligations contained herein may not be assigned by Contractor without the prior written approval of the City.


6.06
If any provision of this Contract shall be held to be invalid or unenforceable for any reason, the remaining provisions shall continue to be valid and enforceable.  If a court of competent jurisdiction finds that any provision of this Contract is invalid or unenforceable, but that by limiting such provision it may become valid and enforceable, then such provision shall be deemed to be written, construed, and enforced as so limited.

6.07
This Contract represents the entire and integrated agreement between the City and Contractor and supersedes all prior negotiations, representations, or agreements, either written or oral.  This Contract may only be amended by written instrument approved and executed by the parties.

6.08
The parties acknowledge that they have read, understood, and intend to be bound by the terms and conditions of this Contract.

     SIGNED this the 

 day of  




, 1999.

TEXAS A&M UNIVERSITY


CITY OF COLLEGE STATION
     COLLEGE OF ARCHITECTURE


GEOINFORMATICS STUDIO

By:






By:






Printed Name:

Lynn McIlhaney, Mayor

Title:







Date:






Date:



ATTEST:

Connie Hooks, City Secretary
Date

APPROVED:

Thomas E. Brymer, Acting City Manager
Date

City Attorney
Date

Charles Cryan, Director of Fiscal Services
Date
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