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Maintenance Agreement

This Agreement is made and entered into on this the day of ,20  byand
between The Northeast Texas Data Corporation, hereinafter referred to as “Seller”, with it’s principle place
of business in Sulphur Springs, Texas, and Wise County, hereinafter referred to as “Buyer”, with it’s
principal place of business in Decatur, Texas.

Seller agrees to furnish to Buyer the services set out below on the terms and conditions of this
agreement.

1. This agreement shall be in effect from October 1, 2015 through September 30, 2016 and
applies to the following application software Buyer has purchased from Seller.

Jury Selection
2. During the term of this contract Seller agrees:
a) To correct any errors found in the software systems.

b) To make all changes in the aforesaid software system necessitated by changes in the
law enacted during the term of this agreement.

¢) To provide to the Buyer all enhancements made to this software systems by Seller for
distribution to all clients of Seller.

d) To provide Buyer 1-800 telephone support to assist in the productive use of the
software systems.

4. In consideration of the above mentioned services, Buyer will pay to Seller the sum of $6,500

by October 15, 2015 other services may be needed from Seller, agrees to pay standard
hourly billing rates and expenses in return for other services rendered.

NET DATA CORPORATION

by:

Dave Graves, President

WISE COUNTY

by:

Wise County Judge
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Maintenance Agreement

This Agreement is made and entered into on this the day of ,20__ byand
between The Northeast Texas Data Corporation, hereinafter referred to as “Seller”, with it’s principle place
of business in Sulphur Springs, Texas, and Wise County, hereinafter referred to as “Buyer”, with it’s
principal place of business in Decatur, Texas.

Seller agrees to furnish to Buyer the services set out below on the terms and conditions of this
agreement.

1. This agreement shall be in effect from October 1, 2015 through September 30, 2016 and
applies to the following application software Buyer has purchased from Seller.

Tax Collections
2. During the term of this contract Seller agrees:
a) To correct any errors found in the software systems.

b) To make all changes in the aforesaid software system necessitated by changes in the
law enacted during the term of this agreement.

¢) To provide to the Buyer all enhancements made to this software systems by Seller for
distribution to all clients of Seller.

d) To provide Buyer 1-800 telephone support to assist in the productive use of the
software systems.

4. In consideration of the above mentioned services, Buyer will pay to Seller the sum of $33,125

by October 15, 2015 other services may be needed from Seller, agrees to pay standard
hourly billing rates and expenses in return for other services rendered.

NET DATA CORPORATION

by:

Dave Graves, President

WISE COUNTY

by:
Wise County Judge
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rb mm m Ritchie Bros. Auctioneers (America) Inc.
4000 Pine Lake Road, Lincoln, NE USA 68516
Auctioneers’ 402.421.3631 | rbauction.com

THIS CONTRACT YO AUCTION IS DATED AS OF October 7ih, 2015 CONTRACT TO AUCTION
1. The undersigned ("Owner”) instructs Ritchie Bros. Auctianeers (America) Inc. ("Auctioneer”) to sell, as Its agent, the ftems set out in Section 6(h) below together with any addidonal Hems

deﬁmedloﬂbeslteofheauctlonhy(h«m(m‘iqdpmmt‘)aanmmsewedpubllcwcﬁonmbehddatL_duMﬂ on or about

December 2nd-3rd 2015 or at such other place or date as Auctioneer may, at its sole discretion deem appropdate.

2. Owner, Guarantos and Auctianaeer agree that the terms and conditions of this Contract to Auction shall be those set out hereafter and by executing this Contract, Owner and Guarantor extend
o Auctioneer the representations and waranties herein.

3. Owmershad deliver the Equipment, at Owner’s cost, to the auction site ( Lake Worth, TX ) on or before the _15th day of November ;2013

(a) in good operating condition, free of material defects except as disclosed to Auctioneef, with adequate fuel and battesies and starting at the key:
() free of hazardous materials other than nommal operating fuets, oils, and lubrcants;

(¢) in  condition equivalent to or better than its candition when and if last viewed by Auctioneer’s representative; and

() in compliance with all applicable environmentat and/or safety rules and regutations.

4 Owner authorizes Auctioneer to supply such glass and parts and to cany out such welding, cleaning, sandblasting, painting and other refurbishing and incur expense for the moving, hauting
and storage of the Equipment as Auctioneer at its sole discretion determines and all costs incurred plus a surcharge equal to 10% of such amount shail be at the expense of and paid by
Owner, provided however, tha the Tiability of Owner pursuant to this paragraph shall not exceed the sum of 25% Fusl, 100% oW/Antilrgeze, startatkey _ _dollars s 1

5. Owner authorizes Auctioneer to supply fued, batteries and tire repair as Auctloneer determines necessary for the demonstration and sale of the Equipment and ali costs incurred shall be at
the expense of and paid by Owner.

6. Owner represents and wamants:

(a) the Equipment is, and on the date of the auction will be, owned by Owner free and clear of any and all registered and uncegistered liens, securfty interests, tax or duty obligations or other
encumbrances or conbrary claims whatsoever, except as set out in Section 6(h) below:

(b) the Equipment is in good operating condition, free of material defects, except as disclosed to Auctioneer;

(<) Owmer is solvent and has not made, nor Is it aware of, any assignment, proposal or other proceeding for the benefit of its creditors;

(d) the description of the Equipment is accurately set forthin Section 6(h) below, and in the case of all motar vehicle Equipment, such Equipment has never baen re-buik, saivaged or glidered
except as disclosed to Auctioneer,

{e) all odometer and hour meters on the Equipment reflect actual mileage or usage uniess otherwise disclosed to Auctioneer in Section 6(h) below:

() the offering for sale, advertising or selling of the Equipment will not contravene of infringe upon any patent, copyright, trademark, agreement or similar right of any third party;

(g) Owner and its signatories are duly authorized to enter into this Contract; and

(h) complete and accurate description of the Equipment and any encumbrances and liens thereon or contrary interests therein are as follows:

] item description Encumbrance holder Amount owing
Year, Maufacturer, Model, Serial Number, Oescription (f none, state ‘nil") on encumbrance

1999 Broce RJ 350 Self Propelied Broom SN:89732
New Holland 5610 Tractor SN: 8C00811

Brush Hog SM60 Side Mower SN:1201515

7 OwneragwestopaymloneamauaionmmmissionbasedondregmsssalepﬁceofMeEmipmepmumeofasm: A < Owner initials
(a) for any lot realizing more than $2,500, =% 103 NB AQ&
m)fmawunaﬁms:aoomksmwamwm”r ; and inttiats
(Q aS65 document administration fee for each item of Equipment requiring title or registration documents. Auctionees

8. Owner authorizes Auctioneer to:

(a) cany out titie searches in respect of the Equipment at the expense of Owne, but in no case shall Auctioneer have a duty to conduct, nor be responsible for the results of any such title
search; and

(b) contact creditors to determine amounts claimed against the Equipment.

9. Auctioneer shatl camry out the auction in accordance with its usual procedures, and in particular may group various paits of the Equipment into such Jots as it sees At

10. Auctioneer is constituted as an agent only of Owner and aot a principal in the sale of the Equipment,

11. Neither Ownes, nor any person, of corporation affiliated with, acting as agent for, or for the beneftt of Owner shall bid on the Equipment at the auction; in the eveat Ownef is in violation of this
provision, the Equip nt shakl be d d not sold, the provisions of Section 18 shall apply and in addition to any other remedies hereunder Owner shall pay to Auctioneer as commission
upon resale, an amount equal to twenty percent (20%) of the bid psice.

12. Owner shali defiver to Auctioneef ten (10) days prior to the date of the auction: all documents evidencing Owner’s title 1o the Equipment, al doc ts required 10 transfer title to the
Equipment to any purchaset, property endarsed and, where ownership of the Equipment or any pant thereof is capable of, or requived to be, regi d, all propesly endorsed documents
necessary to pemmit purchaser to regi hip. Owner acknowledges that without such documents the sale price of the Equipment is expected to be less than that obtained if the

documents were provided, Should Auctioneer be required to purchase titles on Owner's behall, Auctioneer shali be entitied to interest on advanced amounts at a rate of US Bank prime
plus 2%. Owner nominates and appoints Auctloneer its true and lawful Attomey to sign, axecute and deliver on its behalf all documents required to transfer title and pevmit registration of
mshipowuﬁqdpmmbvaﬂnsermmoﬁnmemmma{suchdoamemshavenotbeen delivered as required.
13. The Equipment shall remain at the sole risk of Owner until the happening of the events hedr'\mec described. Owne.r shall:
@ be:sponslblefwuwlossord:mmmtheeauipmau.munn loss or damage resuhing solely from the negligence of Auctionees or s employees, untll the eastiest of ) the removal
of the Equipment from the auction site bymepm:haset,or(iomiptbymevohn pmceedslromlhesaleofmsqulpmm;m
() insure the Equé to its full ¥ bl valueuainsullperﬂssouminmmddamagetnordeswdmohhe!quipmmmampmmdlhsqnlcepmceedssmnbe
credited to the gross proceeds of the auction and payment made to Auctioneer forthwith for ) commission, based on the fair market value as determined by Auctioneer of the damaged
or destroyed Equipment di -L'wmmmapordcsnucﬂon.@rwmﬂofaumhadmmimmmdeb;wbnwwuonhehdfdmwmimem
thereon, and (i) reimbursem ofallom-dpodztcostslonemmishimwmpalrsdonebymabt\eerpdortom&mapovdmucﬁon.
14 (a)lucﬂoneermvmdwwnm«\acwmofw gistered or gl d charg liens, taxes or other interests claimed by any person or authorty in respect of the Equipment,
Memmo(dlsdosed,lnordeﬂodeartl&mﬂtem?memanfl

o ue

w . s e .
(5)-Owwer-sieit wwrdyeve wrreremy oFtive Exquiprrencogmirsenyand-sisr-costy yéoesyor

dwwse NB f
5. Musmmm&-kk%quimtorwmmwmmlucﬁnnsale.ifo-merismbmachdmkw.inlddltbnbmmm&hmwbewmm
wmmﬂmmmnwmumbemto pursuant to Section 23 below, based upon the fair market value of the withdrawn Equipment (as determined by
Ancﬂmetd.Kmhhu&mmmiodmdmmumdawwedsmﬂnasnpwandcustomrmubnsmdmemmnolbemwbymm
- t v F aved-Overwoiversiivightrtoobjectivsuchrarappiiestion:  NB 3
‘c

recompense. ] P
6. MWMWMWMWMMpW of demanstrating it at the auction.
Owner's inltals

© Copyight Iichie Bros. Auctioneers (Maedca) inc. r_E_D
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18. Auctioneer may, if Rt e necessary, re-auction any pant of the & it ” et
A A qulpmemnotsoldormtpddhratmemnmdmnumbyme that no monles shall be
© 'lhema eefl::‘mrespecbe tdmypanolm&mpmnt‘ilsuchmdmeiqulmmhasbmpddfovinﬁdlbvthepud-asermemf. o payable by
3 uction without reserve, ment will be sold to the highest bidder and will rantee whatsoever proceeds
e cata o the Equipment Equip i er and there will be no gual by Auctioneer as to the gross 0 be reafized from
20. O«metwiﬂcomplywhhaﬂlawsnh&\gtolhesdedmeiqmpcmt
E2N mﬁone«“‘ shalt have alien mdeMEqﬂpmmtmdshaﬁbeemlﬂed.ln addhionballitsrlﬂusunderlm.toselzemdradn possssimoftheiquipmemasmmw.ml
?;ns::\:;‘:ep?\mm allmsmnummwmerh«eundev.Aucﬁmeashanhmmedght.anssoleoptm to register such lien under anry personal property security o other
[ .
22, ::lldloneef may, at its sobe discretion, in conjunction with the unceserved public auction, offer certain lots to registered bidders using its proprietary onine bidding service, o through its
o:nm‘glmed lucﬁonlot‘sysmm-.hmvecMctkme«shallnotbenablzﬁ:ranvclaimsacoﬂsaﬁsiﬂgﬁmnhsdecisionlommzeauhtedmolol!esorﬁomnshilm(odoso.
23 er irevocably assigns to Auctioneer alt amounts due pusuamtolhisComuandmaioneershaﬂapplyaﬂammwllemdﬁummsateo'h(quipmmaslol!ws:
(2) as payment to, and reimbursement of, Awctioneer for those amounts allowed by this Contract;
(b) for payments to lien holders and others as alowed by Section 14 above;
© :: cm“paymeu'.lo dAuclioneer for cutstanding amounts otherwise due and owing to Auctioneer, as a right of set-oft, in connection with any purchases, deficiencies or sendces rendered by
eer; an
)] balance, if any, will be sent to Owner, on or before the twenty-first (21st) day following the auction,
24 Auctioneer shall have the right, at its discretion, to:
(a) withdraw from this Contract and its obligations hereunder shall be unenforceable by Owner; of
(1) rescind the sate of the Equipmmtmapurchaseﬂnvmoleovin partifthere is insufficient equity in the Equipment to pay thase amounts allowed bvﬁ\is(om:aovmishbvud\d

myditsreptesetnaﬁonsandmmles‘ der; hx notwithstanding the foregoing, in the event the Equipment Is sold, mshalpavmﬂscﬂomerawdeﬁdmuishgln
the event gross proceeds cotiected from the sate of the Equipment are insufficient to allow payment of those amounts.
25.Sherridhierct trequived-trpericipdTrr ey cho toreviy tovce e terrotthirContrerturusereat wiereractivibrrelSwwer-fueth shol-reeniiiicd-iorrecoverainty
i NB S0 C
26. Owner authorizes Auctioneer to use Owner's name, demark or logo in advertisi g the auction.

27. Owner acknowledges that Auctioneer may charge purchasers an administrative fee based on the selling price of each lot.

28, This Contract, which may be amended only in writing, constitutes the entire agreement and takes the place of prior contracts o understandings between the parties and inures to the benefit
of and is binding upon their helrs, executars, administrators, successors and assigns.

29. FrrEonvactyabrectio wrrirgo Hoy-tve-RmrroTiY - Siee-vi-Fastrmgon. Any disp adsinglmmomlatlnuolhls(mhaashdbemsdnd in 3 court of competent jurisdiction In:
(a) any jurisdiction in which either Owner or Guarantor has a place of business, assets, of agent for service of process; of forsSmg Eoramdy-Weshimgion. The parties hereto imevocably walve

any right to object to the jurisdiction of such couts orto trial by jury in any dispute adsing from or relating to this Contract. Texas NB

30. information provided in this Contract shall be retained by Auctioneer in accordance with its format Privacy Statement, available at www.rbauction.com.

31 This Contract may be executed by fax, PDF, or othes electronic transmission and In counterpart, each of which when taken wgeuntshalbedeemedwwnsmmemodﬂnalmdbmpaﬂof
the same document, and, upon acceptance by Auctioneer, be considered hinding on both parties.

32. Nelthevpanvshallbeheld tiable or responsible to the other party not be deemed to have defaulted under or breached uﬁanmactbffa’lueo'ddavhmllingm pecforming any term of
this Contract when such failure or detay is caused by of results from causes beyond the reasonable control of the affected paty. including but nok imited to fires, strikes, floods, adverse
weather that has the potential to injure persons o damage propesty. acts of war, ism. riot, or public disorder, acts of God, lawful acts of public authorities or electronic fallures and
. 1 service provider disnupth

33. Where there Is more than one Owner under this Contract, any and all liabilities, obﬁgaﬁoﬂs.cavmmsanddmiessaoutheteinshdlbeidmmd several in nature.

31;.AﬂylegalnotkegivenL der shall be delivered by prep "‘redsteredmallmmepanieshmalheaddtes?setomhereln. . .

35. The parties shalt execute such furthver documents and do any and all smhmhermingsasmaybenecessmm umplzmesttand c_ulvoutmmnofmsm

36.1a consideration of Auctioneer agreeing to enter into this Contract, the undessi ed and agrees with Auctioneer 10 duly pay any monies which may become due by

mwmiom,mbehundumdddywlom and observe, punmuliy. eadiandeveqptvdsiondmkcunmtpmﬁded.hm.maﬂnimdsumshdmbe
affected by any extension of time, induigence or any act whatsoever of Auctioneer done either with or without notice to Guarantor.

Ownver Name Wise County
Street PO Box 554 City Decatur
Owner Address
State/Province | TX Country  [USA [ 7 [ 7620
Authorized Person Judge JD Clark Title
Telaphons 840-627-3540 Fax 940-627-3573
Customer #
E-mall 4
Signatare /|- C/LN . Date Signed
>
Guarantor Name
1

Guaraator Address Talephone
|- ]

Sigwature Date Signed

Ritchle Bros. Auctioneers (America) Inc.
e

Wame Noal Black Title Tesritory Manager

d )
Siguatws Stgned JO- ¥\ S
Owner's initials

owmmw (America) Inc. @j

STABICH-O1 USA Apr205
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Agreement

This Software License and Professional Services Agreement (this “Agreement”) is made and entered into by and
between Tyler Technologies, Inc., a Delaware corporation (“Tyler"), and Wise County, TX (the “Purchaser”).

Background

Purchaser desires to engage Tyler to license certain software and to provide certain professional services related
thereto, all on the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises contained herein, along with other good and valuable
consideration, the receipt and sufficiency of which all parties mutually acknowledge, Tyler and Purchaser agree as
follows:

A. Tyler shall furnish the products and services described in this Agreement, and Purchaser shall pay the prices
set forth in this Agreement.

B. This Agreement consists of this cover and signature page and the following attachments and exhibits attached
hereto and to be attached throughout the Term of this Agreement, all of which are incorporated by reference herein:

e Schedule 1. — Investment Summary
Exhibit A. — Software License and Professional Services Agreement
¢ Exhibit B. — Software Maintenance Agreement

IN WITNESS WHEREOF, this Agreement has been executed by a duly authorized officer of each Party hereto to be
effective as of the date last set forth below (the “Effective Date”):

TYLER TECHNOLOGIES, INC. PURCHASER

Signature: Signature:

Date: Date:

Address: 5101 Tennyson Parkway Address:

Plano, Texas 75024

Page 1 of 11
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(Schedule 1)
Investment Summary

Software & Services & SupRort

Licensed Software
eNotices 1 14,000 $ 14,000 Standard 2,940

Subtotal Licenses $ 14,000

T&M Services Rate Hours Cost
Project Management 185.00 $ 740
Deployment 165.00 4 9 660
Setup, Configuration & Consulting 165.00 8 $ 1,320
Initial Training 150.00 8 $ 1,200
Go-Live Assistance 150.00 4 % 600

R4

Services Subtotal

4,520

Total License Fees $ 14,000 Maintenance & Support Fees:
T&M Services $ 4,520 2,940
Subtotal $ 18,520
Estimated Travel Expenses _$ 660 (M&S Fees due
Total Contract Price $ 19,180 annually in advance)

Page 2 of 11



(Exhibit A)
Software License and Professional Services Agreement

This Software License and Professional Services Agreement is made
and entered into as of the Effective Date by and between Tyler and
Purchaser.

WHEREAS, Purchaser desires to engage Tyler to license certain
software and to provide certain professional services related thereto, all on
the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises
contained herein, along with other good and valuable consideration, the
receipt and sufficiency of which all parties mutually acknowledge, Tyler and
Purchaser agree as follows:

1. CERTAIN DEFINITIONS

1.1. Agreement means this Software License and Professional
Services Agreement, including all exhibits attached hereto and to be
attached throughout the Term of this Agreement, all of which are
incorporated by reference herein.

1.2. Business Day means any day, Monday through Friday,
excepting any federal holiday.

1.3. Claims mean any and all claims, liens, demands, damages,
liability, actions, causes of action, losses, judgments, costs, and expenses,
including reasonable attorneys’ fees and expenses.

1.4.  Current Production Software Version means the current
production version of Tyler's software listed on the Investment Summary.

1.5. Defect means any bug, error, contaminate, malfunction, or other
defect in the Licensed Software caused by, arising from, or emanating from
the reasonable controi of Tyler that renders the Licensed Software in non-
conformance with Tyler's then current published specifications.

1.6. Documentation means the user's operating manuals and any
other materials in any form or media provided by Tyler to the users of the
Licensed Software.

1.7. Embedded Third Party Software means licensed third party
software (other than Third Person Software) that is required to provide the
functionality of the Licensed Software, which as of the date of this
Agreement, consists of the software set forth on Schedule 1 labeled as
“‘Embedded Third Party Software”.

1.8. Escrow Agent means iron Mountain Intellectual Property
Management, Inc.

1.9. Escrow Agreement means the Master Escrow Service
Agreement between Tyler and Escrow Agent.

1.10. Indemnified Parties mean Purchaser and each of its personnel,
agents, successors, and permitted assigns.

1.11. Investment Summary means the summary of fees and services
set forth on Schedule 1.

1.12. License Fee means the “Total License Fees” as set forth on the
Investment Summary, which is due and payable as set forth in Section 3.1.

1.13. Licensed Property means the Licensed Software and the
Documentation.

1.14. Licensed Software means: (a) the Current Production Software
Version; (b) Embedded Third Party Software; and (c) any Local
Enhancements.

1.15. Local Enhancements means any refinement, enhancement, or
other customization to the Current Production Software Version to be
developed by Tyler per the Investment Summary.

1.16. Maintenance and Support Fees has the meaning set forth in
Exhibit B — Software Maintenance Agreement.

Page

1.17. Party means, individually, Tyler and Purchaser.

1.18. Project means the delivery and license of the Licensed Property
and the performance of all services to be provided by Tyler in accordance
with the provisions of this Agreement.

1.19. Project Manager means the person designated by each Party
who is responsible for the management of the Project.

1.20. Software Maintenance Agreement means the maintenance and
support services agreement attached hereto as Exhibit B.

1.21. T&M means time and materials.

1.22. Third Person Hardware means the CPUs, servers, and other
hardware to be leased, purchased, or otherwise acquired by Purchaser
from a third party that is minimally required to operate the Licensed
Software and such other CPUs, servers, and other hardware that Purchaser
has actually leased, purchased or otherwise acquired and/or may be
minimally required in the future to operate the Licensed Software.

1.23. Third Person Software means the operating systems and other
software to be licensed, purchased, or otherwise acquired by Purchaser
from a third party that is minimally required to operate the Licensed
Software and such operating systems and other software that Purchaser
has actually licensed, purchased, or otherwise acquired and/or may be
minimally required in the future to operate the Licensed Software.

1.24. Tyler Confidential and Proprietary Information means all
information in any form relating to, used in, or arising out of Tyler's
operations and held by, owned, licensed, or otherwise possessed by Tyler
(whether held by, owned, licensed, possessed, or otherwise existing in, on
or about Tyler's premises or Purchaser's offices, residence(s), or facilities
and regardless of how such information came into being, as well as
regardless of who created, generated or gathered the information),
including, without limitation, all information contained in, embodied in (in
any media whatsoever) or relating to Tyler's inventions, ideas, creations,
works of authorship, business documents, licenses, correspondence,
operations, manuals, performance manuals, operating data, projections,
bulletins, customer lists and data, sales data, cost data, profit data, financial
statements, strategic planning data, financial planning data, designs, logos,
proposed trademarks or service marks, test results, product or service
literature, product or service concepts, process data, specification data,
know how, software, databases, database layouts, design documents,
release notes, algorithms, source code, screen shots, and other research
and development information and data. Notwithstanding the foregoing,
Tyler Confidential and Proprietary information does not include information
that: (a) becomes public other than as a resuilt of a disclosure by Purchaser
in breach hereof; (b) becomes available to Purchaser on a non-confidential
basis from a source other than Tyler, which is not prohibited from disclosing
such information by obligation to Tyler; (c) is known by Purchaser prior to its
receipt from Tyler without any obligation of confidentiality with respect
thereto; or (d) is developed by Purchaser independently of any disclosures
made by Tyler.

2. TITLE AND LICENSE

2.1. License Grant. In consideration for the License Fee, which shall
be due and payable as set forth in Section 3, Tyler hereby grants to
Purchaser a non-exclusive, royalty-free, revocable license (and sublicense
with respect to the Embedded Third Party Software) to use the Licensed
Property for Purchaser's internal administration, operation, and/or conduct
of Purchaser’s business operations by an unlimited number of users
employed by Purchaser on an unlimited number of computers and/or
computer stations utilized by Purchaser. Upon Purchaser's payment of the
License Fee in full, the foregoing licenses shall become irrevocable, subject
to the restrictions on use set forth herein.

2.2. Restrictions. Unless otherwise expressly set forth in this
Agreement, Purchaser shall not (a) reverse engineer, de-compite, or
disassemble any portion of the Licensed Software or (b) sublicense,
transfer, rent, or lease the Licensed Software or its usage. To the extent
Purchaser employs contractors, subcontractors, or other third parties to
assist in the Project, Purchaser shall obtain from such third parties an
executed Tyler confidentiality agreement prior to such parties being
permitted access to Tyler Confidential and Proprietary Information.

8 of 11
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2.3. Copies. Purchaser may make and maintain such copies of the
Licensed Property as are reasonably appropriate for its use and for archival
and backup purposes; provided, however, that Purchaser shall retain all
proprietary notices, logos, copyright notices, and similar markings on such
copies.

2.4, Embedded Third Party Software. The license grant set forth in
Section 2.1 includes the right to use any Embedded Third Party Software;
provided, however, that such access to and use of such Embedded Third
Party Software shall be according to such terms, conditions, and licenses
as are imposed by the manufacturers and/or third party licensors of such
Embedded Third Party Software. All such Embedded Third Party Software
shall be included in the License Fee. Tyler shall pass through to Purchaser
any and all warranties granted to Tyler by the owners, licensors, and/or
distributors of such Embedded Third Party Software. Purchaser shall be
responsible for procuring and paying for all Third Person Software.

25 Title

(a) Tyler represents and warrants that it is the owner of all
right, title, and interest in and to the Licensed Software (other than
Embedded Third Party Software) and all components and copies thereof.
Nothing in this Agreement shall be deemed to vest in Purchaser any
ownership or intellectual property rights in and to Tyler’s intellectual
property (including, without fimitation, Tyler Confidential and Proprietary
Information), any components and copies thereof, or any derivative
works based thereon prepared by Tyler.

(b) Al training materials developed solely by either Party shall
be the sole property of such Party. Any training materials developed
jointly by the Parties shall be owned jointly by the Parties, and each
Party shall be entitled to exercise all rights of ownership of such
materials without any duty to account to the other, subject to Section 9.

{c) All Purchaser data shall remain the property of Purchaser.
Tyler shall not use Purchaser data other than in connection with
providing the services pursuant to this Agreement.

2.6. Purchaser Modifications. Tyler shall have no liability pursuant to
this Agreement or the Software Maintenance Agreement for any damages
or defects to the Licensed Software caused, directly or indirectly, by
Purchaser Modifications or other changes to the Licensed Software that are
implemented without the prior written consent of Tyler.

3. FEES AND INVOICING

3.1. License Fee. Purchaser shall pay to Tyler the License Fee in
accordance with the following payment plan:

% of
Payment Event License Fee
Payable
Contract Execution 25%
Delivery of the Licensed Software 60%
Commencement of Operational Use 15%

Tyler shall invoice Purchaser upon each Payment Event, which shall be
paid in accordance with Section 3.4.

3.2. Professional Services Charges. T&M charges for all
professional services to be performed hereunder shall be invoiced and paid
by Purchaser in accordance with Section 3.4.

3.3. Expenses. Purchaser shali reimburse Tyler for travel, lodging,
and food expenses actually and reasonably incurred by Tyler in performing
its professional services herein in accordance with Section 3.4.

3.4. |nvoice and Payment. Tyler shall invoice Purchaser for services
and associated expenses herein on a monthly basis. Each invoice shall
state the total invoiced amount and shall be accompanied by a reasonably
detailed itemization of services and expenses. Following receipt of a
properly submitted invoice, Purchaser shall pay amounts owing therein
thirty (30) days in arrears. All payments shall be made in U.S. currency.
Any undisputed sum not paid when due shall bear interest at a rate of prime
rate (as set forth in the Wall Street Journal) plus five percent (5%) per
annum or the highest rate allowed by governing law, whichever is less.

3.5. Electronic Payment. Tyler prefers to receive payments
electronically. Tylers e|évc':{ron|c payment information is as foliows:
Bank: Wells Fargo Bank, N.A.
420 Montgomery
San Francisco, CA 94104
ABA: 121000248
Account: 4124302472
Beneficiary: Tyler Technologies Inc. — Operating

4. PROJECT IMPLEMENTATION

4.1. Professional Services. Attached hereto as Schedule 1 is Tyler's
good faith estimate of the hours and fees associated with the services to be
performed by Tyler for Purchaser, including travel time by Tyler's personnel
from Tyler's place of business to and from Purchaser's place of business,
and for which Purchaser shall pay on a T&M basis. Additional services
requested by Purchaser which are beyond those hours detailed in Schedule
1 will be billed at Tyler's then current services rates.

4.2 Office Space. Purchaser shall, at its sole expense, provide
reasonable access to office space, telephone access, network access
(including providing Tyler reasonable access to a secure virtual private
network connection or other comparable connection for use by Tyler from
time to time on a non-dedicated basis), Internet connections, and such
other facilities as may be reasonably requested by Tyler for use by Tyler
personnel for the purpose of performing this Agreement while such
personnel are working on-site and engaged in Project-related services.

4.3. Third Person Hardware and Third Person Software. Purchaser
shall be responsible to purchase, instali, and configure all Third Person
Hardware and Third Person Software. Tyler shall have no liability for
defects in the Third Person Hardware or Third Person Software.

4.4. Cooperation. Purchaser acknowledges that the implementation
of the Project is a cooperative process requiring the time and resources of
Purchaser personnel. Purchaser shall, and shall cause its personnel to, use
all reasonable efforts to cooperate with and assist Tyler as may be
reasonably required to timely implement the Project, including, without
limitation, providing reasonable information regarding its operations and
reasonable access to its facilities. Tyler shall not be liable for failure to
timely implement the Project when such failure is due to Force Majeure (as
identified in Section18.15) or to the failure by Purchaser personnel to
provide such cooperation and assistance (either through action or
omission).

5. DELIVERY AND INSTALLATION OF THE LICENSED SOFTWARE

5.1. Delivery; Risk of Loss. Tyler shall deliver the Licensed Software
to Purchaser's place of business. Risk of loss of the Licensed Software,
and media on which such may be delivered, shall remain with Tyler at all
times until completed delivery.

5.2. |nstallation; Diagnostic Testing. Tyler shall install the Licensed
Software at Purchaser's place of business. Upon installation, Tyler shall
conduct its standard diagnostic evaluation to determine that the Licensed
Software is properly installed and shall notify the Purchaser’s Project
Manager in writing after successful completion thereof.

6. VERIFICATION OF THE LICENSED SOFTWARE; FINAL
ACCEPTANCE

6.1. Verification Procedure. Upon installation of the Licensed
Software, Tyler shall perform its standard test procedures and shall certify
to Purchaser that the Licensed Software is in substantial conformance with
Tyler's then current published specifications (the “Verification Procedure”)
and is ready to commence Operational Use.

6.2. Optional Purchaser Validation. Purchaser may, in its sole and
absolute discretion, monitor the Verification Procedure by performing its
own defined internal validation process to test the software to determine if it
substantially complies with Tyler's then current published specifications.
Such validation test shall constitute Purchaser's validation.

6.3. Results Final, Correction. Tylers verification or Purchaser's
validation that the Licensed Software substantially complies with the then
current published specifications shall be final and conclusive except for
latent defect, fraud, and such gross mistakes that amount to fraud. In the
event said verification / validation becomes other than final, Purchaser's
sole right and remedy against Tyler shall be to require Tyler to correct the
cause thereof. If Purchaser has made modifications to the software
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programs, Tyler will not make such corrections, unless such modifications
were specifically authorized in writing by Tyler.

6.4. Qperational Use. Notwithstanding anything to the contrary
herein, Purchaser's use of the Licensed Software for its intended purpose
(“Operational Use") shall constitute Tyler's verification or Purchaser's
validation of the software products, without exception and for all purposes.

6.5. Final Acceptance. When the Licensed Software is ready to
commence Operational Use, Purchaser shall be deemed to have “Final
Acceptance” of the Licensed Software and the Licensed Software shall be
subject to the terms and conditions of the Software Maintenance
Agreement for purposes of Defect correction thereafter.

7. TRAINING

To the extent that training services are included in Scheduie 1, Tyler
shall train Purchaser in accordance with a mutually agreeable training plan.
The training plan shall outline the training required for personnel to operate
the Licensed Software. Tyler shall provide Purchaser personnel with only
the number of hours of training for the respective portions of the Licensed
Software as set forth in the Schedule 1. Training shall be provided at
Purchaser’s principal place of business or other site selected by Purchaser.
Training shall be performed according to the training plan, but in any event
shall be “hands-on” using production-ready versions of the Licensed
Software. The courses shall train Purchaser's employees or agents in a
manner to provide basic end user training. Purchaser shall be responsible
for providing an adequately equipped training facility to operate the
Licensed Software.

8. MAINTENANCE SERVICES

8.1. Maintenance and Support Agreement. Upon the Effective Date,
Tyler shall provide Purchaser with maintenance and support services for
the Licensed Software, and Purchaser shall pay the Maintenance and
Support Fees.

8.2. Responsibilities of Purchaser. in addition to the other
responsibilities set forth herein, Purchaser shall: (a) provide all training of its
personnel; (b) collect, prepare, and enter all data necessary for the day-to-
day operations of the Licensed Software; (c) retain separate copies of all
conversion data delivered to Tyler; (d) provide the computer system on
which the Licensed Software will be loaded and operated; (e} provide the
requisite networks; (f) maintain an internal help desk function; (g) prior to
Project completion, install all changes or updates into the Licensed
Software and Third Person Software products that are fumished by Tyler for
the purpose of correcting failures of the Licensed Software to conform to,
and perform in accordance with, the requirements of this Agreement; and
(h) maintain, as part of Purchaser's computer system, a secure Microsoft
VPN connection for use by Tyler.

9. TYLER CONFIDENTIAL AND PROPRIETARY INFORMATION

9.1. Protection of Tyler Confidential and Proprietary Information.
Purchaser shall not disclose, disseminate, transmit, publish, distribute,
make available, or otherwise convey Tyler Confidential and Proprietary
Information, and Purchaser shall not use, make, sell, or otherwise exploit
any such Tyler Confidential and Proprietary Information for any purpose
other than the performance of this Agreement, without Tyler's written
consent, except: (a) as may be required by law, regulation, judicial, or
administrative process; or (b) as required in litigation pertaining to this
Agreement, provided that Tyler is given advance notice of such intended
disclosure in order to pemmit it the opportunity to seek a protective order.
Purchaser shall ensure that all individuals assigned to perform services
herein shall abide by the terms of this Section 9.1 and shall be responsible
for breaches by such persons.

9.2.  Judicial Proceedings. If Purchaser is requested or required (by
oral questions, interrogatories, requests for information or documents in
legal proceedings, subpoena, civil investigative demand, or other similar
process) to disclose any Tyler Confidential and Proprietary Information,
Purchaser shall provide Tyler with prompt written notice of such request or
requirement so that Tyler may seek protective orders or other appropriate
remedies and/or waive compliance with the provisions of this Agreement.
If, in the absence of a protective order or other remedy or the receipt of a
waiver by Tyler, Purchaser nonetheless is legally compelled to disclose
Tyler Confidential and Proprietary Information to any court or tribunal or
else would stand liable for contempt or suffer other censure or penalty,
Purchaser may, without liability herein, disclose to such court or tribunal
only that portion of Tyler Confidential and Proprietary Information which the
court requires to be disclosed, provided that Purchaser uses reasonable

efforts to preserve the confidentiality of Tyler Confidential and Proprietary
Information, including, without limitation, by cooperating with Tyler to obtain
an appropriate protective order or other reliable assurance that confidential
treatment shall be accorded Tyler Confidential and Proprietary Information
by such court or tribunal.

10. ESCROW

Tyler maintains an Escrow Agreement with an Escrow Agent under
which Tyler places the source code of each major release. At Purchaser's
request, Tyler will add Purchaser as a beneficiary on its Escrow Agreement
upon payment in full of the License Fee. Purchaser will be invoiced the
annual beneficiary fee by Tyler and is solely responsible for maintaining its
status as a beneficiary. Release of the escrowed material shall be
governed by the terms of the Escrow Agreement and the use thereof shall
be restricted by Sections 2.2 and 10 of this Agreement.

11. REPRESENTATIONS AND WARRANTIES

11.1. Project Personnel. All Tyler personnel utilized in connection with
fulfilling its obligations pursuant to or arising from this Agreement shall be
employees of Tyler or, if applicable, Tyler's subcontractor(s), shall be
qualified to perform the tasks assigned them, and shall be in compliance
with all applicable laws relating to employees generally, including, without
limitation, immigration laws.

11.2. Media Defects. The media on which the Licensed Software is
provided shall, at the time of delivery and installation, be free of Defects in
material and workmanship.

11.3. Pass-Through of Warranties. Tyler hereby passes through the
benefits of all third party warranties that it receives in connection with any
product provided to Purchaser.

11.4. No Actions, Suits, or Proceedings. There are no actions, suits,
or proceedings, pending or, to the knowledge of Tyler, threatened, that shall
have a material adverse effect on Tyler's ability to fulfill its obligations
pursuant to or arising from this Agreement.

11.5. Compliance with Laws. In performing this Agreement, Tyler shalll
comply with all applicable material licenses, legal certifications, or
inspections. Tyler shall also comply in all material respects with applicable
federal, state, and local statutes, laws, ordinances, ruies, and regulations.

11.6. Ownership. Tyler is a Delaware corporation that is listed for
trading on the New York Stock Exchange. No director, officer, or 5% or
more stockholder shall, during the course of this Agreement, receive or
confer improper personal benefits or gains associated with the performance
of the services outlined in this Agreement.

11.7. Certain Business Practices. Neither Tyler nor any of its
principals is presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from participating in this
Agreement by any federal department or agency. Tyler further represents
and warrants that it is not listed on any local, Purchaser, state or federal
consolidated list of debarred, suspended, and ineligible contractors and
grantees. No person (other than permanent employees of Tyier) has been
engaged or retained by Tyler to solicit, procure, receive, accept, arrange, or
secure this Agreement for any compensation, consideration, or value.

11.8. lllicit Code. The Licensed Software, when delivered and
installed by Tyler, does not contain, and Tyler has not knowingly introduced
through any media, any virus, worm, trap door, back door, bomb, bug, or
other contaminant or disabling device, including, without limitation, any
timer, clock, counter or other limiting routines, codes, commands, or
instructions that may have the effect or be used to access, alter, delete,
limit, control, damage, or disable any Purchaser property.

EXCEPT AS SPECIFICALLY SET FORTH IN THIS SECTION 11 OR
ELSEWHERE IN THIS AGREEMENT, TYLER DISCLAIMS ALL OTHER
WARRANTIES, INCLUDING, WITHOUT LIMITATION, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

12. LIMITATION OF LIABILITY

TYLER'S LIABILITY TO PURCHASER FOR DAMAGES ARISING OUT
OF OR IN CONNECTION WITH THIS AGREEMENT, WHETHER
BASED ON A THEORY OF CONTRACT OR TORT, INCLUDING
NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO: (A)
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PRIOR TO OPERATIONAL USE, THE LICENSE FEES PAID BY
PURCHASER; AND (B) AFTER OPERATIONAL USE, TYLER'S
OBLIGATIONS AS SET FORTH IN THE TERMS AND CONDITIONS
OF THE SOFTWARE MAINTENANCE AGREEMENT. THE
FOREGOING LIMITATIONS DO NOT APPLY TO THE FOLLOWING
CIRCUMSTANCES: (1) FRAUD; OR (2) FOR BREACH OF SECTION
13.1 (CLAIMS FOR BODILY INJURY OR PROPERTY DAMAGE) OR
SECTION 13.2 (INTELLECTUAL PROPERTY INFRINGEMENT).

IN NO EVENT SHALL TYLER BE LIABLE FOR INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KIND,
INCLUDING, WITHOUT LIMITATION, LOST REVENUES OR
PROFITS, OR LOSS OF BUSINESS OR LOSS OF DATA ARISING
OUT OF THIS AGREEMENT, IRRESPECTIVE OF WHETHER THE
PARTIES HAVE ADVANCE NOTICE OF THE POSSIBILITY OF SUCH
DAMAGE.

13. INDEMNIFICATION

13.1. General — Bodily Injury and Property Damage. Notwithstanding
any other provision of this Agreement, Tyler shall defend, indemnify, hold,
and save hamless the Indemnified Parties from and against any and all
Claims for bodily injury or property damage sustained by or asserted
against Purchaser arising out of, resulting from, or attributable to the
negligent or willful misconduct of Tyler, its employees, subcontractors,
representatives, and agents; provided, however, that Tyler shall not be
liable herein to indemnify Purchaser against liability for damages arising out
of bodily injury to people or damage to property to the extent that such
bodily injury or property damage is caused by or resulting from the actions,
negligent or otherwise, of Purchaser, its agents, contractors,
subcontractors, or employees.

13.2. Intellectual Property.

(a) Notwithstanding any other provision of this Agreement, if
any claim is asserted, or action or proceeding brought against Purchaser
that alleges that all or any part of the Licensed Software, in the form
supplied, or modified by Tyler, or Purchaser's use thereof, infringes or
misappropriates any United States intellectual property, intangible asset,
or other proprietary right, title, or interest (including, without limitation,
any copyright or patent or any trade secret right, title, or interest), or
violates any other contract, license, grant, or other proprietary right of
any third party, Purchaser, upon its awareness, shall give Tyler prompt
written notice thereof. Tyler shall defend, and hold Purchaser harmless
against, any such claim or action with counsel of Tyler's choice and at
Tyler's expense and shall indemnify Purchaser against any liability,
damages, and costs resulting from such claim. Without waiving any
rights pursuant to sovereign immunity, Purchaser shall cooperate with
and may monitor Tyler in the defense of any claim, action, or proceeding
and shall, if appropriate, make employees available as Tyler may
reasonably request with regard to such defense. This indemnity does
not apply to the extent that such a claim is attributable to modifications to
the Licensed Software made by Purchaser, or any third party pursuant to
Purchaser's directions, or upon the unauthorized use of the Licensed
Software by Purchaser.

(b) If the Licensed Software becomes the subject of a claim of
infringement or misappropriation of a copyright, patent, or trade secret or
the violation of any other contractual or proprietary right of any third
party, Tyler shall, at its sole cost and expense, select and provide one of
the following remedies, which selection shall be in Tyler's sole discretion:
(i) promptly replace the Licensed Software with a compatible, functionally
equivalent, non-infringing system; or (ii) promptly modify the Licensed
Software to make it non-infringing; or (iii} promptly procure the right of
Purchaser to use the Licensed Software as intended.

14. TAXES

14.1. Tax Exempt Status. Purchaser is a governmental tax-exempt
entity and shall not be responsible for any taxes for any Licensed Property
or services provided for herein, whether federal or state. The fees paid to
Tyler pursuant to this Agreement are inclusive of any applicable sales, use,
personal property, or other taxes attributable to periods on or after the
Effective Date of this Agreement.

14.2. Employee Tax Obligations. Each Party accepts fult and
exclusive liability for the payment of any and all contributions or taxes for
Social Security, Workers' Compensation Insurance, Unemployment
Insurance, or Retirement Benefits, Pensions, or annuities now or hereafter
imposed pursuant to or arising from any state or federal laws which are

measured by the wages, salaries, or other remuneration pay to persons
employed by such Party for work performed under this Agreement.

15. INSURANCE

Tyler shall provide, upon the written request of Purchaser (which shall
not be less than thirty (30) days after the Effective Date), proof of insurance
for and maintain, at Tyler's sole cost and expense, the following insurance
coverage issued with an insurance carrier with a Best Key rating of “‘A VII"
or higher: (a) Industrial/Workers’ Compensation Insurance protecting Tyler
and Purchaser from potential Tyler employee claims based upon job-related
sickness, injury, or accident during performance of this Agreement; and (b)
Comprehensive General Liability (including, without limitation, bodily injury
and property damage) insurance with respect to Tyler's agents and vehicles
assigned to perform the services herein with policy limits of not less than
$1,000,000 combined single limit per occurrence and $2,000,000 in the
aggregate. Purchaser shall be named as an additional insured party and
such notation shall appear on the certificate of insurance fumished by
Tyler's insurance carrier.

16. TERM, SUSPENSION, AND TERMINATION

16.1. Term. The term of this Agreement (the “Term”) shall commence
on the Effective Date and shall continue until terminated as provided herein.

16.2. Termination for Cause. Either Party may terminate this
Agreement for Cause, provided that such Party follows the procedures set
forth in this Section 16.2.

(a) For purposes of this Section, “Cause” means either:

(i) a material breach of this Agreement, which has not
been cured within ninety (90) days of the date such Party receives
written notice of such breach;

(i) the failure by Purchaser to timely pay when due any
fees and expenses owed to Tyler pursuant to this Agreement and
any delinquent amounts remain outstanding for a period of thirty
(30) days after Tyler provides written notice of its intent to terminate
for failure to pay;

(i) breach of Section 9; or

(iv) if Tyler becomes insolvent or bankrupt, or is the
subject of any proceedings relating to its liquidation or insolvency or
for the appointment of a receiver or similar officer for it, has a
receiver of its assets or property appointed or makes an
assignment for the benefit of all or substantially all of its creditors,
or institutes or causes to be instituted any proceeding in bankruptcy
or reorganization or rearrangement of its affairs.

(b) No Party may terminate this Agreement under Section
16.2(a)(i) unless it cooperates in good faith with the alleged breaching
Party during the cure period and complies in good faith with the dispute
resolution procedures set forth in Section 17 following such period.

(c) Inthe event either Party terminates this Agreement
pursuant to this Section 16.2, each Party shall return all products,
documentation, confidential information, and other information disclosed
or otherwise delivered to the other Party prior to such termination and all
revocable licenses granted herein shall terminate.

16.3. Survival. The following provisions shall survive after the Term of
this Agreement: 1; 2; 9; 10; 12; 13; 14; 16; 17; and 18.

17. DISPUTE RESOLUTION

Disputes arising out of, or relating to, this Agreement shall first be
discussed by the Project Managers. Any dispute that cannot be resolved
within five (5) Business Days at the Project Manager level (or such other
date as agreed upon by the Project Managers) shall be referred to the
individual reasonably designated by Purchaser and Tyler's Vice President
of Courts and Justice Systems Division assigned to Purchaser's account
(“Intermediary Dispute Level"). Any dispute that cannot be resalved in ten
(10) Business Days at the Intermediary Dispute Level shall then be referred
to Purchaser's chief executive officer or other individual reasonably
designated by Purchaser and Tyler's President of Courts and Justice
Systems Division (“Executive Dispute Level”), at such time and location
reasonably designated by the Parties. Any negotiations pursuant to this
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Section 17 are confidential and shall be treated as compromise and
settlement negotiations for purposes of the applicable rules of evidence.
For any dispute that the Parties are unable to resolve through informal
discussions or negotiations or pursuant to the dispute resolution and
escalation procedures set forth in this Agreement, the Parties shall submit
the matter to binding arbitration. Any such arbitration proceeding shall be
governed by the rules of the American Arbitration Association. Any award
or other relief granted by the arbitrators may be enforced in any court of
competent jurisdiction. The foregoing shall not apply to claims for equitable
relief under Section 9.

18. MISCELLANEOUS

18.1. Assignment. Neither Party may assign this Agreement or any of
its respective rights or obligations herein to any third party without the
express written consent of the other Party, which consent shall not be
unreasonably withheld.

18.2. Subcontractors. Tyler shall not utilize any subcontractor(s)
without the prior written consent of Purchaser's Project Manager, which
consent shall not be unreasonably withheld. The approval by Purchaser of
Tyler's right to use subcontractor(s) shall not waive or relieve Tyler from
Tyler's obligations pursuant to this Agreement.

18.3. Cumulative Remedies. Except as specifically provided herein,
no remedy made available herein is intended to be exclusive of any other
remedy, and each and every remedy shall be cumulative and shall be in
addition to every other remedy provided herein or available at law or in
equity.

18.4. Notices. Except as otherwise expressly specified herein, all
notices, requests or other communications shall be in writing and shall be
deemed to have been given if delivered personally or mailed, by certified or
registered mail, postage prepaid, return receipt requested, to the Parties at
their respective addresses set forth on the signature page hereto, or at such
other addresses as may be specified in writing by either of the Parties. All
notices, requests, or communications shall be deemed effective upon
personal delivery or three (3) days following deposit in the mail.

18.5. Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

18.6. Waiver. The performance of any obligation required of a Party
herein may be waived only by a written waiver signed by the other Party,
which waiver shall be effective only with respect to the specific obligation
described therein.

18.7. Entire Agreement. This Agreement constitutes the entire
understanding and contract between the Parties and supersedes any and
all prior or contemporaneous oral or written representations or
communications with respect to the subject matter hereof.

18.8. Amendment. This Agreement shall not be modified, amended,
or in any way altered except by an instrument in writing signed by the
properly delegated authority of each Party. All amendments or
modifications of this Agreement shall be binding upon the Parties despite
any lack of consideration.

18.9. Severability of Provisions. In the event any provision hereof is
found invalid or unenforceable pursuant to judicial decree, the remainder of
this Agreement shall remain valid and enforceable according to its terms.

18.10. Relationship of Parties. The Parties intend that the relationship
between the Parties created pursuant to or arising from this Agreement is
that of an independent contractor only. Neither Party shali be considered
an agent, representative, or employee of the other Party for any purpose.

18.11.Governing Law. Any dispute arising out of or relating to this
Agreement or the breach thereof shall be governed by the laws of the state
of the domicile of Purchaser, without regard to or application of choice of
law rules or principles.

18.12. Audit. Tyler shall maintain complete and accurate records of all
work performed pursuant to and arising out of this Agreement. Purchaser
may, upon the written request of the Project Manager, audit any and all
work or expense records of Tyler relating to materials and/or services
provided herein. Purchaser shall provide Tyler twenty-four hour notice of
such audit or inspection. Tyler shall have the right to exclude from such
inspection any Tyler Confidential and Proprietary Information not otherwise
required to be provided to Purchaser as a part of this Agreement. Tyler
shall make such books and records available to Purchaser during normal
business hours. Any such audit shall be conducted at Tyler's principal
place of business during Tyler's normal business hours and at Purchaser's
sole expense.

18.13.No Third Party Beneficiaries. Nothing in this Agreement is
intended to benefit, create any rights in, or otherwise vest any rights upon
any third party.

18.14.Contra Proferentem. The doctrine of contra proferentem shall
not apply to this Agreement. If an ambiguity exists in this Agreement, or in
a specific provision, neither the Agreement nor the provision shall be
construed against the Party who drafted the Agreement or provision.

18.15. Force Majeure. No Party to this Agreement shall be liable for
delay or failure in the performance of its contractual obligations arising from
any one or more events that are beyond its reasonable control, including,
without limitation, acts of God, war, terrorism, and riot. Upon such delay or
failure affecting one Party, that Party shall notify the other Party and use all
reasonable efforts to cure or alleviate the cause of such delay or failure with
a view to resuming performance of its contractual obligations as soon as
practicable. Notwithstanding the foregoing, in every case the delay or
failure to perform must be beyond the control and without the fault or
negligence of the Party claiming excusable delay. Any performance times
pursuant to or arising from this Agreement shall be considered extended for
a period of time equivalent to the time lost because of any delay that is
excusable herein.

18.16. Equitable Relief. Each Party covenants, represents, and
warrants that any violation of this Agreement by such Party with respect to
its respective obligations set forth in Sections 2.2 and 9 shall cause
irreparabie injury to the other Party and shall entitle the other Party to
extraordinary and equitable relief by a court of competent jurisdiction,
including, without limitation, temporary restraining orders and preliminary
and permanent injunctions, without the necessity of posting bond or
security.

[Remainder of this page intentionally left blank]
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(Exhibit B)
Maintenance and Support Services Agreement

This Maintenance and Support Services Agreement (this “M&S
Agreement”) is made and entered into as of the Effective Date by and
between Tyler Technologies, Inc., a Delaware corporation (“Tyler” or
“Software Provider’) and Purchaser.

WHEREAS, Tyler and Purchaser have entered into that certain Software
License and Professional Services Agreement (the “License Agreement”)
pursuant to which, among other things, Purchaser has acquired a license to
Tyler's Licensed Software.

WHEREAS, Purchaser desires Tyler to perform, and Tyler desires to
perform, certain maintenance and support services related to the Licensed
Software.

NOW, THEREFORE, in consideration of the promises contained herein,
along with other good and valuable consideration, the receipt and sufficiency
of which all parties acknowledge the parties agree as follows:

1. CERTAIN DEFINITIONS

1.1. Terms Not Defined. Terms not otherwise defined herein shall have
the meanings assigned to such terms in the License Agreement.

1.2. Business Day means Monday through Friday, excluding Tyler
Holidays.

1.3. Business Hour means 7:00 a.m. to 7:00 p.m., Central Time during
Business Days.

1.4. Circumvention or Circumvention Procedures means, as applied to
a Documented Defect, a change in operating procedures whereby Purchaser
can reasonably avoid any deleterious effects of such Documented Defect. If
a Circumvention Procedure is not acceptable to Purchaser, Purchaser may
escalate this Defect as set forth in Section 3.11.

1.5. Defect means any bug, error, malfunction, or other defect in the
Licensed Software caused by, arising from, or emanating from the reasonable
control of Tyler that renders the Licensed Software in non-conformance with
Tyler's then current published specifications.

1.6. Documented Defect means a Defect that Purchaser documents for
Tyler pursuant to Section 2.1.

1.7. Essential Functionality means any operational aspect of the
Licensed Software that is required for immediate and ongoing business
continuity by one or more users and which adversely impacts business in a
crucial or critical manner.

1.8. Non-essential Functionality means any operational aspect of the
Licensed Software that will not interrupt business continuity or which will not
adversely impact business in a crucial or critical manner.

1.9. Legislative Change means a refinement, enhancement, or other
modification to the Licensed Software necessary to comply with final,
statewide legislation or administrative regulation affecting all clients in
Purchaser's state and pertaining to: (a) existing reports, exports, or data
exchanges; (b) new reports; (¢) new data entry fields for state reporting; (d)
new fee calculations; (e) new disposition templates; (f) new sentence
templates; or (g) new citation templates. Legislative Changes do not include
the expansion of Purchaser’s constitutional or operational responsibilities
beyond those that exist as of the Effective Date

1.10. Effective Date has the meaning set forth in Section 8.1.

1.11. Service Level 1 Defect means a Documented Defect that causes
(a) complete application failure or application unavailability; (b) application
failure or unavailability in one or more of Purchasers remote location; or (c)
systemic loss of multiple essential system functions.

1.12. Service Level 2 Defect means a Documented Defect that causes
(a) repeated, consistent failure of Essential Functionality affecting more than
one user or (b) loss or corruption of data.

1.13. Service Level 3 Defect means a Service Level 1 Defect with an
existing Circumvention Procedure, or a Service Level 2 Defect that affects
only one user or for which there is an existing Circumvention Procedure.

1.14. Service Level 4 Defect means a Documented Defect that causes
failure of Non-Essential Licensed Software functionality or a cosmetic or other
Documented Defect that does not qualify as any other Service Level Defect.

1.15. Third Person Software means all third party software required for
the operation and use by Purchaser of the Licensed Software consistent with
the license granted to Purchaser.

1.16. Version Release means new versions of the Licensed Software
that contain technical improvements, functional enhancements, updates,
extensions, and/or maintenance changes to the Licensed Software.

1.17. Tyler Holidays means one (1) day for a New Year's holiday, Good
Friday, Memorial Day, a one (1) day holiday for Independence Day, Labor
Day, Thanksgiving Day and the day after, and two (2) days during Christmas
time. The exact date for any rolling holiday will be published on the Tyler
website in advance of the date.

1.18. Enterprise Custom Reporting means ability to create custom
reports using Microsoft SQL Reporting Services and publish the reports to
Odyssey. These published reports can be added to a menu so that users
may run them or schedule them like any other Odyssey report

1.19. Learning Management System means the ability to connect to a
remote system and receive electronic recorded trainings regarding Odyssey
software application.

2. END USER RESPONSIBILITIES

2.1. Documenting Defects. Purchaser must document all Defects in
writing with sufficient information to recreate the Defect or otherwise clearly
and convincingly document or evidence its occurrence, including, but not
limited to, the operating environment, data set, user, or any other such
information that Tyler may reasonably request. Purchaser shall deliver such
information to Tyler concurrently with its notification to Tyler of a Defect.
Purchaser shall use all reasonable efforts to eliminate any non-application
related issues prior to its notification to Tyler of such Defect, including, but not
limited to, issues related to the network, user training, Purchaser-produced
extensions, and data problems not caused by the Licensed Software. Any
technical or other issue for which Purchaser requests services, but which is
not a Documented Defect, shall be treated as a request for other services and
governed by Section 4.

2.2. Other Purchaser Responsibilities. Purchaser shall:

(a) maintain all required Third Person Software to the release level
compatible with the installed version(s) of the Licensed Software;

(b) establish and maintain an internal help desk to be the central point
of contact and communication between the end users and Tyler's
support staff. In the event that the Purchaser is unable to establish
and maintain an internal help desk, Purchaser may select up to
twenty (20) “super users” who may contact Tyler's help desk.

(c) provide training on the Licensed Software to its employees;

(d) allow Tyler to install patches and other maintenance releases
provided by Tyler;

(e) allow remote access by Tyler to Purchaser's servers and data via
a Microsoft VPN connection or CISCO VPN client or other mutually
agreeable protocol, provided, however, that Purchaser
acknowledges that failure to provide a timely and practical remote
access method may negatively impact Tyler's ability to perform its
responsibilities under this M&S Agreement;

(f) implement and perform appropriate data backup and data recovery
procedures related to the Licensed Software. In no event shall
Tyler be heid liable for any loss or other damage associated with
the loss or destruction of any data related to the Licensed Software
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that is attributable to Purchaser’s failure to implement and perform
such procedures on a timely and regular basis; and

(g) provide onsite installation, new integration, training, and other
responsibilities with respect to Version Releases as set forth in
Section 5.

3. TYLER RESPONSIBILITIES - SUPPORT SERVICES
3.1. General Services for Reporting Production Documented Defects.

(@) Tyler shall provide Purchaser with procedures for contacting
support staff during normal business hours (7:00 a.m. to 7:00 p.m., Central
Time, Monday through Friday, excluding Tyler Holidays) for reporting
Documented Defects. Tyler shall assist Purchaser in the diagnosis of any
Documented Defect, including the assigned Service Level and Tyler's
tracking number.

(b) For each reported Documented Defect, Tyler shall assign
appropriate personnel to diagnose and correct the Documented Defect,
and where appropriate, identify Circumvention Procedures. Tyler's initial
response shall include an acknowledgement of notice of the Documented
Defect, confirmation that Tyler has received sufficient information
conceming the Documented Defect, and an action plan for resolving the
Documented Defect and avoiding further deleterious consequences of the
Documented Defect.

3.2. Service Level 1 Defects. Tyler shall provide an initial response to
Service Level 1 Defects within one (1) Business Hour of receipt of the
Documented Defect. Tyler shall use commercially reasonable efforts to
resolve such Documented Defects or provide a Circumvention Procedure
within one (1) Business Day. Tyler's responsibility for loss or corrupted data
is limited to assisting Purchaser in restoring its database to a known, accurate
state.

3.3. Service Level 2 Defects. Tyler shall provide an initial response to
Service Level 2 Defects within four (4) Business Hours of receipt of the
Documented Defect. Tyler shall use commercially reasonable efforts to
resolve such Documented Defects or provide a Circumvention Procedures
within five (5) Business Days. Tyler's responsibility for loss or corrupted data
is limited to assisting Purchaser in restoring its database to a known, accurate
state.

3.4 Service Level 3 Defects. Tyler shall provide an initial response to
Service Level 3 Defects within one (1) Business Day of receipt of the
Documented Defect. Tyler shall use commercially reasonable efforts to
resolve such Documented Defect without the need for a Circumvention
Procedure with the next published maintenance update or service pack, which
shall occur at least quarterly. Tyler's responsibility for lost or corrupted data is
limited to assisting Purchaser in restoring its database to a known, accurate
state.

3.5. Service Level 4 Defects. Tyler shall provide an initial response to
Service Level 4 Defects within two (2) Business Days. Tyler shall use
commercially reasonable efforts to resolve such Non-Essential Documented
Defect within two version release cycles and a cosmetic or other Documented
Defect that does not qualify as any other Service Level Defect with a future
Version Release.

3.6. Help Desk & Desktop Support. Software Provider shall provide the
Purchaser with procedures for contacting support staff during normal
business hours (7:00 a.m. to 7:00 p.m., Central Time, Monday through Friday,
excluding Tyler Holidays) for reporting Documented Defects or obtaining
helpdesk support on general application functionality. Software provider will
provide ample help desk support; however, excessive support requirements
may indicate a training need and require the purchase of additional training
time.

3.7. Technical Server & Systems Support. Tyler shall use commercially
reasonable efforts to provide Purchaser with technical support to assist
Purchaser with troubleshooting the loss of functionality of Licensed Software
for reasons other than a Documented Defect. Tyler technical support shall be
limited to:
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(a) assisting the Purchaser with isolating the source of Licensed Software
failure due to systems-level hardware, Third Party Software, network,
client-level hardware or peripherals;

(b) providing recommendations to Purchaser regarding resolution of said
non-defect failure(s); and

(c) providing Purchaser with assistance on basic maintenance and
administration of the Licensed Software environment, including basic
data backup and restore procedures, deployment of Version
Releases, and setup of supported peripheral devices for use with the
Licensed Software

3.8. 24 X7 Emergency Support. Tyler shall provide the Purchaser with
procedures for contacting support staff after normal business hours for the
limited purpose of reporting emergency application unavailability issues (such
as a Level 1 Defect) within the Licensed Software. Tyler shall use
commercially reasonable efforts to provide the response set forth in Section
3.2

3.9. Saturday Technical Support. Tyler shall use commercially
reasonable efforts to be available for one pre-scheduled Saturday of each
month to allow assistance to Purchaser IT staff. This option is available for
the application of patches and full release upgrades as well as consulting with
the Purchaser IT staff for server maintenance and configuration for the
licensed software environment.

3.10. Base Version Level for Correction. Tyler shall correct or otherwise
cure Documented Defects to the current Version Release of Licensed
Software made available to Purchaser and either the immediately preceding
Version Release or all Version Releases released to Purchaser within the
prior one (1) year, whichever is greater.

3.11. Legislative Change Support. Tyler will use its commercially
reasonable efforts to implement Legislative Changes within the time frames
set forth in the applicable legislation regulation, but in any event in the next
Version Release. Tyler's sole liability for implementing Legislative Changes in
any calendar year shall be limited to the number of hours of analysis,
development, post release data migration, and testing services, at Tyler's
then current hourly rates, equal to not more than 20% of the total Annual
Maintenance Fees for the Licensed Software paid by all clients with
Legislative Change Support in Purchaser's state during such calendar year, to
the extent additional programming services are required, such services shall
be bilied to Purchaser at Purchaser’s contractual billing rates or at Tyler's
then current hourly rates, if not contractual billing rates are in effect.
Notwithstanding the foregoing, Purchaser shall be responsible for the cost of
any other services required to implement a Legislative Change, including,
without limitation, training, configuration, project management, or data
conversion from external sources. Upon the mutual determination of the need
for a Legislative Change that exceeds the limitations set forth above, Tyler
shall provide Purchaser with a written statement identifying the total number
of hours that Tyler is liable for Legislative Change Support as caiculated
above plus a good faith estimate of the additional cost to Purchaser. Such
additional costs, if any, shall be prorated as a percentage of Annual
Maintenance and Support Fees among all clients in Purchaser’s state with
Legislative Change Support.

3.12. Escalation Procedure. If Tyler is unable to resolve any Service
Level 1 or Service Level 2 Defect as provided in this Section 3, Purchaser
may immediately escalate the issue to Purchaser's Project Manager or
Designee and Tyler's Director of Client Services. Tyler and Purchaser will
use good faith reasonable efforts to meet, discuss, and agree upon a
resolution plan for the affected Defect. If Purchaser's Project Manager or
Designee and Tyler's Director of Client Services cannot agree upon an
acceptable resolution plan within 24 hours of such initial escalation, or such
other reasonable time as the parties may agree, Purchaser may further
escalate the issue to Purchaser's next Administrative Level and Tyler's
Division Chief Operating Officer or Division President who shall have final
authority to negotiate an acceptable resolution plan.

3.13. Enterprise Custom Reporting. License and Maintenance of Tyler's
Odyssey Enterprise Custom Reporting will be included herein.

3.14. Learning Management System. Ability for end users to connect to
remotely hosted system for the purpose of continued training and new hire on
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ramps. Tyler will do commercially reasonable efforts to keep videos at current
release level and within all areas of the application.

4. ADDITIONAL SUPPORT SERVICES

Purchaser may request support services in addition to the standard
maintenance offering (a “Service Request”). Such other support services
may include, without limitation, services related to: (a) additional training; (b}
technical assistance; (c) programming services; (d) installation of add-on
components; and/or (€) business analysis. Tyler shall provide to Purchaser a
written response to the request which describes in detail the anticipated
impact of the request on the existing Licensed Software, the time required to
perform such services, an implementation plan, and a schedule of the fees
related thereto. Fees for additional support services shall be billed by Tyler
directly to Purchaser and shall be invoiced monthly, which shall be due and
payable in accordance with Section 7.2.

5. VERSION RELEASES

Tyler shall notify Purchaser of the occurrence of a new Version Release
and shall provide Purchaser with such Version Releases for the Licensed
Software. The delivery of each Version Release shall include a complete,
installable copy of the Licensed Software, together with release notes and
other appropriate documentation. Tyler will provide installation software and
instruction for use by Purchaser in installing new Version Releases provided,
however, that if Tyler does not provide installation software and instructions,
then Tyler shall provide installation assistance to Purchaser at no additional
cost. Purchaser shall, at its own expense, be responsible for any
configuration assistance, new integration, and training with respect to each
Version Release.

6. THIRD PERSON SOFTWARE

6.1. Notice of New Third Person Software. Tyler shall provide
Purchaser with advanced notice of any mandated new Third Person Software
revision that shall be required to load a Version Release. Tyler shall use
commercially reasonable efforts to minimize the need for Purchaser to rely
upon updates of Third Person Software.

6.2. Tyler Certification. At Tyler's expense, Tyler shall certify the
compatibility of Third Person Software components used by the Licensed
Software and maintain a list of supported Third Person Software release
levels. Version Releases shall be certified to supported versions of all
required Third Person Software. Tyler shall certify new releases of Third
Person Software within a reasonable timeframe.

6.3. Costs. Purchaser is responsible for all costs associated with
installing and maintaining Third Person Software versions that are identified
on Tyler's list of certified Third Person Software.

6.4. Maintenance. Purchaser is responsible for maintaining software
maintenance/update agreements with Third Person Software vendors at
Purchaser's expense. At the request of Purchaser, Tyler shall participate with
Purchaser in discussions with Third Person Software providers on all software
maintenance issues.

7. FEES

7.1. Annual Maintenance Fee. Purchaser shall pay Tyler the annual
maintenance and support fees as set forth on and in accordance with the
timetables of Schedule 1 (the “Maintenance and Support Fees"). Upon the
first and second anniversaries of the Effective Date, the Annual Maintenance
and Support Fee shall be increased by no less than 0% and no more than 5%
annually.

7.2. Each invoice shall include, at a minimum, the total invoiced amount
and a reference to the specific items being invoiced under this M&S
Agreement. Following receipt of a properly submitted invoice, Purchaser shall
pay amounts owed within thirty (30) days. All payments shall be made in U.S.
currency. Any undisputed sum not paid when due shall bear interest at a rate
of prime rate (as set forth in the Wall Street Journal) plus five percent (5%)
per annum or the highest rate allowed by governing law, whichever is less.

7.3. Maintenance on Purchaser-Specific Customer Enhancements.
The annual Maintenance and Support Fee may be further increased by
agreement of the Parties with respect to (a) maintenance and support of
Purchaser-Specific Customer Enhancements requested by Purchaser and (b)

material functional enhancements contained in new Version Releases that are
not merely technical improvements, updates, extensions and/or maintenance
changes to the Licensed Software. Purchaser will have the option to accept
or decline any such material functional enhancement that would result in an
increase in the Maintenance and Support Fee without affecting Purchaser's
entitlement to receive the remainder of any Version Release in which such
enhancement is offered.

7.4. Suspension of Services for Non-payment. Tyler may suspend its
performance of services hereunder during any period for which Purchaser
does not pay any undisputed Maintenance and Support Fees for a period of
time exceeding sixty (60) days. Tyler shall promptly reinstate maintenance
and support services upon receipt of payment of all undisputed Maintenance
and Support Fees, including all such fees for the period(s) during which
services were suspended.

8. TERM AND TERMINATION

8.1. Term. This M&S Agreement shall commence in accordance with
Schedule 1 of this M&S Agreement (the “Effective Date”) and shall continue
in effect for a period of one (1) year; provided, however, that at the end of
such initial term, and on each subsequent anniversary of the Effective Date,
the term shall automatically extend for an additional year unless a Party
provides, at least ninety (90) days prior to the end of the then current term,
written notice that it does not wish to extend the term or otherwise terminates
the agreement as provided in this Section8.2.

8.2. Termination by Purchaser at the End of a Term. Purchaser may
terminate this M&S Agreement effective as of the end of the initial term or any
subsequent term by giving not less than ninety (90) days’ notice of its intent to
terminate. Purchaser may, at its option, reinstate maintenance by providing
notice to Tyler and making payment of fifty percent (50%) of each year's
Maintenance and Support Fees that would have been owed by Purchaser
during the lapsed period plus the Maintenance and Support Fees for the then
upcoming maintenance year.

8.3. Termination by Purchaser for Cause. Purchaser may terminate
this M&S Agreement for “cause” in accordance with this Section 8.3. For
purposes of this Section, “cause” means a continuous or repeated failure to
cure Documented Defects timely as provided in Section 3. In such event,
Purchaser shall deliver written notice of its intent to terminate along with a
description in reasonable detail of the problems for which Purchaser is
invoking its right to terminate. Following such notice, Tyler shall have ninety
(90) days to cure such problems. Following such ninety (90) day period, Tyler
and Purchaser shall meet to discuss any outstanding issues. In the event that
“cause” still exists at the end of such period, then Purchaser may terminate
this Agreement. In the event of a termination under this subsection, Tyler
shall return all monies paid to Tyler by Purchaser under this M&S Agreement
for the remainder of the then current maintenance period.

9. LIMITATION OF LIABILITY

TYLER'S LIABILITY TO END USER FOR DAMAGES ARISING OUT OF OR
IN CONNECTION WITH THIS M&S AGREEMENT, WHETHER BASED ON A
THEORY OF CONTRACT OR TORT, INCLUDING NEGLIGENCE AND
STRICT LIABILITY, SHALL BE LIMITED TO FIXING DEFECTS IN
ACCORDANCE WITH SECTION 3 OR AS OTHERWISE SET FORTH IN
SECTION 8.3.

IN NO EVENT SHALL TYLER BE LIABLE TO END USER FOR INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KIND, INCLUDING,
WITHOUT LIMITATION, LOST REVENUES OR PROFITS, OR LOSS OF
BUSINESS OR LOSS OF DATA ARISING OUT OF THIS AGREEMENT,
IRRESPECTIVE OF WHETHER THE PARTIES HAVE ADVANCE NOTICE
OF THE POSSIBILITY OF SUCH DAMAGE.

10. DISPUTE RESOLUTION

The parties agree to use good faith, reasonable efforts to meet, discuss,
and try to resolve any disputes arising out of, or relating to, this M&S
Agreement for a period of sixty (60) days. The parties shall include in any
such informal meetings persons with appropriate knowledge and authority,
including, without limitation, Purchaser's Information Technology Manager
and Tyler's Support Manager. Any negotiations pursuant to this Section 10
are confidential and shall be treated as compromise and settlement
negotiations for purposes of the applicable rules of evidence. For any dispute
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that the Parties are unable to resolve through informal discussions or
negotiations, the Parties shall have the right to pursue any remedies at law.

11. MISCELLANEOUS

11.1. Assignment Neither party may assign this M&S Agreement or any
of its respective rights or obligations herein to any third party without the
express written consent of the other party.

11.2. Notices. Except as otherwise expressly specified herein, all
notices, requests or other communications shall be in writing and shall be
deemed to have been given if delivered personally or mailed, by certified or
registered mail, postage prepaid, return receipt requested, to the parties at
their respective addresses set forth on the signature page, or at such other
addresses as may be specified in writing by either of the parties. All notices,
requests, or communications shall be deemed effective upon personal
delivery or three (3) days following deposit in the mail.

11.3. Counterparts. This M&S Agreement may be executed in one or
more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

11.4. Waiver. The performance of any obligation required of a party
herein may be waived only by a written waiver signed by the other Parties,
which waiver shall be effective only with respect to the specific obligation
described therein.

11.5. Entire Agreement. This M&S Agreement constitutes the entire
understanding and contract between the parties and supersedes any and all
prior or contemporaneous oral or written representations or communications
with respect to the subject matter hereof.

11.6. Amendment. This M&S Agreement shall not be modified,
amended or in any way altered except by an instrument in writing signed by
the properly delegated authority of each Party. All amendments or
modifications of this M&S Agreement shall be binding upon the parties
despite any lack of consideration.

11.7. Governing Law. Any dispute arising out of or relating to this M&S
Agreement or the breach thereof shall be governed by the laws of the state of
the domicile of Purchaser, without regard to or application of choice of law
rules or principles.

11.8. No Third Party Beneficiaries. Nothing in this M&S Agreement is
intended to benefit, create any rights in, or otherwise vest any rights upon any
third party.

11.8. Contra Proferentem The doctrine of contra proferentem shall not
apply to this M&S Agreement. If an ambiguity exists in this Agreement, or in a
specific provision, neither the Agreement nor the provision shall be construed
against the party who drafted the M&S Agreement or provision.
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Agreement

This Software License and Professional Services Agreement (this “Agreement’) is made and entered into by and
between Tyler Technologies, Inc., a Delaware corporation (“Tyler”), and Wise County, TX (the “Purchaser”).

Background

Purchaser desires to engage Tyler to license certain software and to provide certain professional services related
thereto, all on the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises contained herein, along with other good and valuable
consideration, the receipt and sufficiency of which all parties mutually acknowledge, Tyler and Purchaser agree as
follows:

A. Tyler shall furnish the products and services described in this Agreement, and Purchaser shall pay the prices
set forth in this Agreement.

B. This Agreement consists of this cover and signature page and the following attachments and exhibits attached
hereto and to be attached throughout the Term of this Agreement, all of which are incorporated by reference herein:

e Schedule 1. — Investment Summary
e Exhibit A. — Software License and Professional Services Agreement
¢ Exhibit B. — Software Maintenance Agreement

IN WITNESS WHEREOF, this Agreement has been executed by a duly authorized officer of each Party hereto to be
effective as of the date last set forth below (the “Effective Date”):

TYLER TECHNOLOGIES, INC. PURCHASER

Signature: Signature:

Date: Date:

Address: 5101 Tennyson Parkway Address:

Plano, Texas 75024
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Investment Summary

Software & Services

gk

(Schedule 1)

Maintenance & Support

Licensed Software

Judge Edition - Primary License 4

Judge Edition - Secondary License 4

eSignatures - Merged to TIFF 4
Subtotal Licenses

5,000
2,500
6,000

20,000
10,000
24,000

54,000

Total License Fees $ 54,000 Maintenance & Support Fees:
T&M Services $ 11,825 11,340
Subtotal $ 65,825
Estimated Travel Expenses $ 1,321 (M&S Fees due
Total Contract Price $ 67,146 annually in advance)

T&M Services Rate Hours Cost
Project Management 185.00 4 3 740
Deployment 165.00 8 3 1,320
Setup, Configuration & Consulting 165.00 41 3 6,765
Initial Training 150.00 16 $ 2,400
Go-Live Assistance 150.00 4 3 600

Services Subtotal $ 11,825

Standard 4,200
Standard 2,100
Standard 5,040
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(Exhibit A)
Software License and Professional Services Agreement

This Software License and Professional Services Agreement is made
and entered into as of the Effective Date by and between Tyler and
Purchaser.

WHEREAS, Purchaser desires to engage Tyler to license certain
software and to provide certain professional services related thereto, all on
the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises
contained herein, along with other good and valuable consideration, the
receipt and sufficiency of which all parties mutually acknowledge, Tyler and
Purchaser agree as follows:

1. CERTAIN DEFINITIONS

1.1, Agreement means this Software License and Professional
Services Agreement, including all exhibits attached hereto and to be
attached throughout the Term of this Agreement, all of which are
incorporated by reference herein.

1.2. Business Day means any day, Monday through Friday,
excepting any federal holiday.

1.3. Claims mean any and all claims, liens, demands, damages,
liability, actions, causes of action, losses, judgments, costs, and expenses,
including reasonable attorneys’ fees and expenses.

1.4. Current Production Software Version means the current
production version of Tyler's software listed on the Investment Summary.

1.5. Defect means any bug, error, contaminate, matfunction, or other
defect in the Licensed Software caused by, arising from, or emanating from
the reasonable control of Tyler that renders the Licensed Software in non-
conformance with Tyler's then current published specifications.

1.6. Documentation means the user's operating manuals and any
other materials in any form or media provided by Tyler to the users of the
Licensed Software.

1.7. Embedded Third Party Software means licensed third party
software (other than Third Person Software) that is required to provide the
functionality of the Licensed Software, which as of the date of this
Agreement, consists of the software set forth on Schedule 1 labeled as
“*Embedded Third Party Software”.

1.8. Escrow Agent means Iron Mountain Intellectual Property
Management, Inc.

1.9. Escrow Agreement means the Master Escrow Service
Agreement between Tyler and Escrow Agent.

1.10. Indemnified Parties mean Purchaser and each of its personnel,
agents, successors, and permitted assigns.

1.11. Investment Summary means the summary of fees and services
set forth on Schedule 1.

1.12. License Fee means the “Total License Fees” as set forth on the
Investment Summary, which is due and payable as set forth in Section 3.1.

1.13. Licensed Property means the Licensed Software and the
Documentation.

1.14. Licensed Software means: (a) the Current Production Software
Version; (b) Embedded Third Party Software; and (c) any Local
Enhancements.

1.15. Local Enhancements means any refinement, enhancement, or
other customization to the Current Production Software Version to be
developed by Tyler per the Investment Summary.

1.16. Maintenance and Support Fees has the meaning set forth in
Exhibit B — Software Maintenance Agreement.
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1.17. Party means, individually, Tyler and Purchaser.

1.18. Project means the delivery and license of the Licensed Property
and the performance of all services to be provided by Tyler in accordance
with the provisions of this Agreement.

1.19. Project Manager means the person designated by each Party
who is responsible for the management of the Project.

1.20. Software Maintenance Agreement means the maintenance and
support services agreement attached hereto as Exhibit B.

1.21. T&M means time and materials.

1.22. Third Person Hardware means the CPUs, servers, and other
hardware to be leased, purchased, or otherwise acquired by Purchaser
from a third party that is minimally required to operate the Licensed
Software and such other CPUs, servers, and other hardware that Purchaser
has actually leased, purchased or otherwise acquired and/or may be
minimally required in the future to operate the Licensed Software.

1.23. Third Person Software means the operating systems and other
software to be licensed, purchased, or otherwise acquired by Purchaser
from a third party that is minimally required to operate the Licensed
Software and such operating systems and other software that Purchaser
has actually licensed, purchased, or otherwise acquired and/or may be
minimally required in the future to operate the Licensed Software.

1.24. Tyler Confidential and Proprietary Information means all
information in any form relating to, used in, or arising out of Tyler's
operations and held by, owned, licensed, or otherwise possessed by Tyler
(whether held by, owned, licensed, possessed, or otherwise existing in, on
or about Tyler's premises or Purchaser's offices, residence(s), or facilities
and regardless of how such information came into being, as well as
regardless of who created, generated or gathered the information),
including, without limitation, all information contained in, embodied in (in
any media whatsoever) or relating to Tyler's inventions, ideas, creations,
works of authorship, business documents, licenses, correspondence,
operations, manuals, performance manuals, operating data, projections,
bulletins, customer lists and data, sales data, cost data, profit data, financial
statements, strategic planning data, financial planning data, designs, logos,
proposed trademarks or service marks, test results, product or service
literature, product or service concepts, process data, specification data,
know how, software, databases, database layouts, design documents,
release notes, algorithms, source code, screen shots, and other research
and development information and data. Notwithstanding the foregoing,
Tyler Confidential and Proprietary Information does not include information
that: (a) becomes public other than as a resuit of a disclosure by Purchaser
in breach hereof; (b) becomes available to Purchaser on a non-confidential
basis from a source other than Tyler, which is not prohibited from disclosing
such information by obligation to Tyler; (c) is known by Purchaser prior to its
receipt from Tyler without any obligation of confidentiality with respect
thereto; or (d) is developed by Purchaser independently of any disclosures
made by Tyler.

2. TITLE AND LICENSE

2.1. License Grant. In consideration for the License Fee, which shall
be due and payable as set forth in Section 3, Tyler hereby grants to
Purchaser a non-exclusive, royalty-free, revocable license (and sublicense
with respect to the Embedded Third Party Software) to use the Licensed
Property for Purchaser's internal administration, operation, and/or conduct
of Purchaser’s business operations by an unlimited number of users
employed by Purchaser on an unlimited number of computers and/or
computer stations utilized by Purchaser. Upon Purchaser's payment of the
License Fee in full, the foregoing licenses shall become irrevocable, subject
to the restrictions on use set forth herein.

2.2. Restrictions. Unless otherwise expressly set forth in this
Agreement, Purchaser shall not (a) reverse engineer, de-compile, or
disassemble any portion of the Licensed Software or (b) sublicense,
transfer, rent, or lease the Licensed Software or its usage. To the extent
Purchaser employs contractors, subcontractors, or other third parties to
assist in the Project, Purchaser shall obtain from such third parties an
executed Tyler confidentiality agreement prior to such parties being
permitted access to Tyler Confidential and Proprietary Information.
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2.3. Copies. Purchaser may make and maintain such copies of the
Licensed Property as are reasonably appropriate for its use and for archival
and backup purposes; provided, however, that Purchaser shall retain all
proprietary notices, logos, copyright notices, and similar markings on such
copies.

2.4. Embedded Third Party Software. The license grant set forth in
Section 2.1 includes the right to use any Embedded Third Party Software;
provided, however, that such access to and use of such Embedded Third
Party Software shall be according to such terms, conditions, and licenses
as are imposed by the manufacturers and/or third party licensors of such
Embedded Third Party Software. All such Embedded Third Party Software
shall be included in the License Fee. Tyler shall pass through to Purchaser
any and all warranties granted to Tyler by the owners, licensors, and/or
distributors of such Embedded Third Party Software. Purchaser shall be
responsible for procuring and paying for all Third Person Software.

25 Title

(a) Tyler represents and warrants that it is the owner of all
right, title, and interest in and to the Licensed Software (other than
Embedded Third Party Software) and all components and copies thereof.
Nothing in this Agreement shall be deemed to vest in Purchaser any
ownership or intellectual property rights in and to Tyler’s intellectual
property (including, without limitation, Tyler Confidential and Proprietary
Information), any components and copies thereof, or any derivative
works based thereon prepared by Tyler.

(b) All training materials developed solely by either Party shall
be the sole property of such Party. Any training materials developed
jointly by the Parties shall be owned jointly by the Parties, and each
Party shall be entitled to exercise all rights of ownership of such
materials without any duty to account to the other, subject to Section 9.

(c) Al Purchaser data shall remain the property of Purchaser.
Tyler shall not use Purchaser data other than in connection with
providing the services pursuant to this Agreement.

26. Purchaser Modifications. Tyler shall have no liability pursuant to
this Agreement or the Software Maintenance Agreement for any damages
or defects to the Licensed Software caused, directly or indirectly, by
Purchaser Modifications or other changes to the Licensed Software that are
implemented without the prior written consent of Tyler.

3. FEES AND INVOICING

3.1. License Fee Purchaser shall pay to Tyler the License Fee in
accordance with the following payment plan:

% of
Payment Event License Fee
Payable
Contract Execution 25%
Delivery of the Licensed Software 60%
Commencement of Operational Use 15%

Tyler shall invoice Purchaser upon each Payment Event, which shall be
paid in accordance with Section 3.4.

3.2, Professional Services Charges. T&M charges for all
professional services to be performed hereunder shall be invoiced and paid
by Purchaser in accordance with Section 3.4.

3.3. Expenses. Purchaser shall reimburse Tyler for travel, lodging,
and food expenses actually and reasonably incurred by Tyler in performing
its professional services herein in accordance with Section 3.4.

3.4. Invoice and Payment. Tyler shall invoice Purchaser for services
and associated expenses herein on a monthly basis. Each invoice shall
state the total invoiced amount and shall be accompanied by a reasonably
detailed itemization of services and expenses. Following receipt of a
properly submitted invoice, Purchaser shall pay amounts owing therein
thirty (30) days in arrears. All payments shall be made in U.S. currency.
Any undisputed sum not paid when due shall bear interest at a rate of prime
rate (as set forth in the Wall Street Journal) plus five percent (5%) per
annum or the highest rate allowed by governing law, whichever is less.

3.5. Electronic Pagement. Tyler prefers to receive payments
electronically. Tyler's elecfronic payment information is as follows:
Bank: Wells Fargo Bank, N.A.
420 Montgomery
San Francisco, CA 94104
ABA: 121000248
Account: 4124302472
Beneficiary: Tyler Technologies Inc. — Operating

4. PROJECT IMPLEMENTATION

4.1. Professional Services. Attached hereto as Schedule 1 is Tyler's
good faith estimate of the hours and fees associated with the services to be
performed by Tyler for Purchaser, including travel time by Tyler's personnel
from Tyler's place of business to and from Purchaser’s place of business,
and for which Purchaser shall pay on a T&M basis. Additional services
requested by Purchaser which are beyond those hours detailed in Schedule
1 will be billed at Tyler’'s then current services rates.

4.2. Office Space. Purchaser shall, at its sole expense, provide
reasonable access to office space, telephone access, network access
(including providing Tyler reasonable access to a secure virtuai private
network connection or other comparable connection for use by Tyler from
time to time on a non-dedicated basis), Internet connections, and such
other facilities as may be reasonably requested by Tyter for use by Tyler
personnel for the purpose of performing this Agreement while such
personnel are working on-site and engaged in Project-related services.

4.3. Third Person Hardware and Third Person Software. Purchaser
shall be responsible to purchase, install, and configure all Third Person
Hardware and Third Person Software. Tyler shall have no liability for
defects in the Third Person Hardware or Third Person Software.

4.4, Cooperation. Purchaser acknowledges that the implementation
of the Project is a cooperative process requiring the time and resources of
Purchaser personnel. Purchaser shall, and shall cause its personnel to, use
all reasonable efforts to cooperate with and assist Tyler as may be
reasonably required to timely implement the Project, including, without
limitation, providing reasonable information regarding its operations and
reasonable access to its facilities. Tyler shali not be liable for failure to
timely implement the Project when such failure is due to Force Majeure (as
identified in Section18.15) or to the failure by Purchaser personnel to
provide such cooperation and assistance (either through action or
omission).

5. DELIVERY AND INSTALLATION OF THE LICENSED SOFTWARE

5.1. Delivery; Risk of Loss. Tyler shall deliver the Licensed Software
to Purchaser's place of business. Risk of loss of the Licensed Software,
and media on which such may be delivered, shall remain with Tyler at all
times until completed delivery.

5.2. |Installation; Diagnostic Testing. Tyler shall install the Licensed
Software at Purchaser’s place of business. Upon installation, Tyler shall
conduct its standard diagnostic evaluation to determine that the Licensed
Software is properly installed and shall notify the Purchaser's Project
Manager in writing after successful completion thereof.

6. VERIFICATION OF THE LICENSED SOFTWARE; FINAL
ACCEPTANCE

6.1. Verification Procedure. Upon installation of the Licensed
Software, Tyler shall perform its standard test procedures and shall certify
to Purchaser that the Licensed Software is in substantial conformance with
Tyler's then current published specifications (the “Verification Procedure”)
and is ready to commence Operational Use.

6.2. Optional Purchaser Validation. Purchaser may, in its sole and
absolute discretion, monitor the Verification Procedure by performing its
own defined internal validation process to test the software to determine if it
substantially complies with Tyler's then current published specifications.
Such validation test shall constitute Purchaser's validation.

6.3. Results Final, Correction. Tyler's verification or Purchaser's
validation that the Licensed Software substantially complies with the then
current published specifications shall be final and conclusive except for
latent defect, fraud, and such gross mistakes that amount to fraud. In the
event said verification / validation becomes other than final, Purchaser's
sole right and remedy against Tyler shall be to require Tyler to correct the
cause thereof. If Purchaser has made modifications to the software
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programs, Tyler will not make such corrections, unless such modifications
were specifically authorized in writing by Tyler.

6.4. Qperational Use. Notwithstanding anything to the contrary
herein, Purchaser's use of the Licensed Software for its intended purpose
(“Operational Use”") shall constitute Tyler's verification or Purchaser's
validation of the software products, without exception and for all purposes.

6.5. Final Acceptance. When the Licensed Software is ready to
commence Operational Use, Purchaser shall be deemed to have “Final
Acceptance” of the Licensed Software and the Licensed Software shall be
subject to the terms and conditions of the Software Maintenance
Agreement for purposes of Defect correction thereafter.

7. TRAINING

To the extent that training services are included in Schedule 1, Tyler
shall train Purchaser in accordance with a mutually agreeabile training plan.
The training plan shall outline the training required for personnel to operate
the Licensed Software. Tyler shall provide Purchaser personnel with only
the number of hours of training for the respective portions of the Licensed
Software as set forth in the Schedule 1. Training shall be provided at
Purchaser’s principal place of business or other site selected by Purchaser.
Training shall be performed according to the training plan, but in any event
shall be “hands-on” using production-ready versions of the Licensed
Software. The courses shall train Purchaser's employees or agents in a
manner to provide basic end user training. Purchaser shall be responsible
for providing an adequately equipped training facility to operate the
Licensed Software.

8. MAINTENANCE SERVICES

8.1. Maintenance and Support Agreement. Upon the Effective Date,
Tyler shall provide Purchaser with maintenance and support services for
the Licensed Software, and Purchaser shall pay the Maintenance and
Support Fees.

8.2 Responsibilities of Purchaser. In addition to the other
responsibilities set forth herein, Purchaser shall: (a) provide all training of its
personnel; {b) collect, prepare, and enter all data necessary for the day-to-
day operations of the Licensed Software; (c) retain separate copies of all
conversion data delivered to Tyler; (d) provide the computer system on
which the Licensed Software will be loaded and operated; (e) provide the
requisite networks; (f) maintain an internal help desk function; (g) prior to
Project completion, install all changes or updates into the Licensed
Software and Third Person Software products that are furnished by Tyler for
the purpose of correcting failures of the Licensed Software to conform to,
and perform in accordance with, the requirements of this Agreement; and
(h) maintain, as part of Purchaser's computer system, a secure Microsoft
VPN connection for use by Tyler.

9. TYLER CONFIDENTIAL AND PROPRIETARY INFORMATION

9.1. Protection of Tyler Confidential and Proprietary Information.
Purchaser shall not disclose, disseminate, transmit, publish, distribute,

make available, or otherwise convey Tyler Confidential and Proprietary
Information, and Purchaser shall not use, make, sell, or otherwise exploit
any such Tyler Confidential and Proprietary Information for any purpose
other than the performance of this Agreement, without Tyler’s written
consent, except: (a) as may be required by law, regulation, judicial, or
administrative process, or (b) as required in litigation pertaining to this
Agreement, provided that Tyler is given advance notice of such intended
disclosure in order to permit it the opportunity to seek a protective order.
Purchaser shall ensure that all individuals assigned to perform services
herein shall abide by the terms of this Section 9.1 and shall be responsible
for breaches by such persons.

9.2. Judicial Proceedings. If Purchaser is requested or required (by
oral questions, interrogatories, requests for information or documents in
legal proceedings, subpoena, civil investigative demand, or other similar
process) to disclose any Tyler Confidential and Proprietary Information,
Purchaser shall provide Tyler with prompt written notice of such request or
requirement so that Tyler may seek protective orders or other appropriate
remedies and/or waive compliance with the provisions of this Agreement.
If, in the absence of a protective order or other remedy or the receipt of a
waiver by Tyler, Purchaser nonetheless is legally compelled to disclose
Tyler Confidential and Proprietary Information to any court or tribunal or
else would stand liable for contempt or suffer other censure or penalty,
Purchaser may, without liability herein, disclose to such court or tribunal
only that portion of Tyler Confidential and Proprietary Information which the
court requires to be disclosed, provided that Purchaser uses reasonable

efforts to preserve the confidentiality of Tyler Confidential and Proprietary
Information, including, without limitation, by cooperating with Tyler to obtain
an appropriate protective order or other reliable assurance that confidential
treatment shall be accorded Tyler Confidential and Proprietary Information
by such court or tribunal.

10. ESCROW

Tyler maintains an Escrow Agreement with an Escrow Agent under
which Tyler places the source code of each major release. At Purchaser's
request, Tyler will add Purchaser as a beneficiary on its Escrow Agreement
upon payment in full of the License Fee. Purchaser will be invoiced the
annual beneficiary fee by Tyler and is solely responsible for maintaining its
status as a beneficiary. Release of the escrowed material shall be
governed by the terms of the Escrow Agreement and the use thereof shall
be restricted by Sections 2.2 and 10 of this Agreement.

11. REPRESENTATIONS AND WARRANTIES

11.1. Project Personnel. All Tyler personnel utilized in connection with
fulfilling its obligations pursuant to or arising from this Agreement shall be
employees of Tyler or, if applicable, Tyler's subcontractor(s), shall be
qualified to perform the tasks assigned them, and shall be in compliance
with all applicable laws relating to employees generally, including, without
limitation, immigration laws.

11.2. Media Defects. The media on which the Licensed Software is
provided shall, at the time of delivery and installation, be free of Defects in
material and workmanship.

11.3. Pass-Through of Warranties. Tyler hereby passes through the
benefits of all third party warranties that it receives in connection with any
product provided to Purchaser.

11.4. No Actions, Suits, or Proceedings. There are no actions, suits,
or proceedings, pending or, to the knowiedge of Tyler, threatened, that shall
have a material adverse effect on Tyler's ability to fulfill its obligations
pursuant to or arising from this Agreement.

11.5. Compliance with Laws. in performing this Agreement, Tyler shall
comply with all applicable material licenses, legal certifications, or
inspections. Tyler shall also comply in all material respects with applicable
federal, state, and local statutes, laws, ordinances, rules, and regulations.

11.6. Ownership. Tyler is a Delaware corporation that is listed for
trading on the New York Stock Exchange. No director, officer, or 5% or
more stockholder shall, during the course of this Agreement, receive or
confer improper personal benefits or gains associated with the performance
of the services outlined in this Agreement.

11.7. Certain Business Practices. Neither Tyler nor any of its
principals is presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from participating in this
Agreement by any federal department or agency. Tyler further represents
and warrants that it is not listed on any local, Purchaser, state or federal
consolidated list of debarred, suspended, and ineligible contractors and
grantees. No person (other than permanent employees of Tyler) has been
engaged or retained by Tyler to solicit, procure, receive, accept, arrange, or
secure this Agreement for any compensation, consideration, or value.

11.8. lllicit Code. The Licensed Software, when delivered and
installed by Tyler, does not contain, and Tyler has not knowingly introduced
through any media, any virus, worm, trap door, back door, bomb, bug, or
other contaminant or disabling device, including, without limitation, any
timer, clock, counter or other limiting routines, codes, commands, or
instructions that may have the effect or be used to access, alter, delete,
limit, control, damage, or disable any Purchaser property.

EXCEPT AS SPECIFICALLY SET FORTH IN THIS SECTION 11 OR
ELSEWHERE IN THIS AGREEMENT, TYLER DISCLAIMS ALL OTHER
WARRANTIES, INCLUDING, WITHOUT LIMITATION, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

12. LIMITATION OF LIABILITY

TYLER'S LIABILITY TO PURCHASER FOR DAMAGES ARISING OUT
OF OR IN CONNECTION WITH THIS AGREEMENT, WHETHER
BASED ON A THEORY OF CONTRACT OR TORT, INCLUDING
NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO: (A)
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PRIOR TO OPERATIONAL USE, THE LICENSE FEES PAID BY
PURCHASER; AND (B) AFTER OPERATIONAL USE, TYLER'S
OBLIGATIONS AS SET FORTH IN THE TERMS AND CONDITIONS
OF THE SOFTWARE MAINTENANCE AGREEMENT. THE
FOREGOING LIMITATIONS DO NOT APPLY TO THE FOLLOWING
CIRCUMSTANCES: (1) FRAUD; OR (2) FOR BREACH OF SECTION
13.1 (CLAIMS FOR BODILY INJURY OR PROPERTY DAMAGE) OR
SECTION 13.2 (INTELLECTUAL PROPERTY INFRINGEMENT).

IN NO EVENT SHALL TYLER BE LIABLE FOR INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KIND,
INCLUDING, WITHOUT LIMITATION, LOST REVENUES OR
PROFITS, OR LOSS OF BUSINESS OR LOSS OF DATA ARISING
OUT OF THIS AGREEMENT, IRRESPECTIVE OF WHETHER THE
PARTIES HAVE ADVANCE NOTICE OF THE POSSIBILITY OF SUCH
DAMAGE.

13. INDEMNIFICATION

13.1. General — Bodily Injury and Property Damage. Notwithstanding
any other provision of this Agreement, Tyler shall defend, indemnify, hold,
and save harmless the Indemnified Parties from and against any and all
Claims for bodily injury or property damage sustained by or asserted
against Purchaser arising out of, resulting from, or attributable to the
negligent or wiliful misconduct of Tyler, its employees, subcontractors,
representatives, and agents; provided, however, that Tyler shall not be
liable herein to indemnify Purchaser against liability for damages arising out
of bodily injury to people or damage to property to the extent that such
bodily injury or property damage is caused by or resulting from the actions,
negligent or otherwise, of Purchaser, its agents, contractors,
subcontractors, or employees.

13.2. Intellectual Property.

(a) Notwithstanding any other provision of this Agreement, if
any claim is asserted, or action or proceeding brought against Purchaser
that alleges that all or any part of the Licensed Software, in the form
supplied, or modified by Tyler, or Purchaser's use thereof, infringes or
misappropriates any United States intellectual property, intangible asset,
or other proprietary right, title, or interest (including, without limitation,
any copyright or patent or any trade secret right, title, or interest), or
violates any other contract, license, grant, or other proprietary right of
any third party, Purchaser, upon its awareness, shall give Tyler prompt
written notice thereof. Tyler shall defend, and hold Purchaser harmiess
against, any such claim or action with counsel of Tyler's choice and at
Tyler's expense and shall indemnify Purchaser against any liability,
damages, and costs resulting from such claim. Without waiving any
rights pursuant to sovereign immunity, Purchaser shall cooperate with
and may monitor Tyler in the defense of any claim, action, or proceeding
and shall, if appropriate, make employees available as Tyler may
reasonably request with regard to such defense. This indemnity does
not apply to the extent that such a claim is attributable to modifications to
the Licensed Software made by Purchaser, or any third party pursuant to
Purchaser’s directions, or upon the unauthorized use of the Licensed
Software by Purchaser.

(b) If the Licensed Software becomes the subject of a claim of
infringement or misappropriation of a copyright, patent, or trade secret or
the violation of any other contractual or proprietary right of any third
party, Tyler shall, at its sole cost and expense, select and provide one of
the following remedies, which selection shall be in Tyler's sole discretion:
(i) promptly replace the Licensed Software with a compatible, functionally
equivalent, non-infringing system; or (ii) promptly modify the Licensed
Software to make it non-infringing; or (iii) promptly procure the right of
Purchaser to use the Licensed Software as intended.

14. TAXES

14.1. Tax Exempt Status. Purchaser is a governmental tax-exempt
entity and shall not be responsible for any taxes for any Licensed Property
or services provided for herein, whether federal or state. The fees paid to
Tyler pursuant to this Agreement are inclusive of any applicable sales, use,
personal property, or other taxes attributable to periods on or after the
Effective Date of this Agreement.

14.2. Employee Tax Obligations. Each Party accepts full and
exclusive liability for the payment of any and all contributions or taxes for
Social Security, Workers' Compensation Insurance, Unemployment
Insurance, or Retirement Benefits, Pensions, or annuities now or hereafter
imposed pursuant to or arising from any state or federal laws which are

measured by the wages, salaries, or other remuneration pay to persons
employed by such Party for work performed under this Agreement.

15. INSURANCE

Tyler shall provide, upon the written request of Purchaser (which shall
not be less than thirty (30) days after the Effective Date), proof of insurance
for and maintain, at Tyler’s sole cost and expense, the following insurance
coverage issued with an insurance carrier with a Best Key rating of “A VII”
or higher: (a) Industrial/MWorkers' Compensation Insurance protecting Tyler
and Purchaser from potential Tyler employee claims based upon job-related
sickness, injury, or accident during performance of this Agreement; and (b)
Comprehensive General Liability (including, without limitation, bodily injury
and property damage) insurance with respect to Tyler's agents and vehicles
assigned to perform the services herein with policy limits of not less than
$1,000,000 combined single limit per occurrence and $2,000,000 in the
aggregate. Purchaser shall be named as an additional insured party and
such notation shall appear on the certificate of insurance fumished by
Tyler's insurance carrier.

16. TERM, SUSPENSION, AND TERMINATION

16.1. Term. The term of this Agreement (the “Term”) shali commence
on the Effective Date and shall continue untit terminated as provided herein.

16.2. Termination for Cause. Either Party may terminate this
Agreement for Cause, provided that such Party follows the procedures set
forth in this Section 16.2.

(a) For purposes of this Section, “Cause” means either:

(i) amaterial breach of this Agreement, which has not
been cured within ninety (90) days of the date such Party receives
written notice of such breach;

(it) the failure by Purchaser to timely pay when due any
fees and expenses owed to Tyler pursuant to this Agreement and
any delinquent amounts remain outstanding for a period of thirty
(30) days after Tyler provides written notice of its intent to terminate
for failure to pay;

(i) breach of Section 9; or

(iv) if Tyler becomes insolvent or bankrupt, or is the
subject of any proceedings relating to its liquidation or insolvency or
for the appointment of a receiver or similar officer for it, has a
receiver of its assets or property appointed or makes an
assignment for the benefit of all or substantially all of its creditors,
or institutes or causes to be instituted any proceeding in bankruptcy
or reorganization or rearrangement of its affairs.

(b) No Party may terminate this Agreement under Section
16.2(a)(i) unless it cooperates in good faith with the alleged breaching
Party during the cure period and complies in good faith with the dispute
resolution procedures set forth in Section 17 following such period.

(¢} Inthe event either Party terminates this Agreement
pursuant to this Section 16.2, each Party shall return all products,
documentation, confidential information, and other information disclosed
or otherwise delivered to the other Party prior to such termination and all
revocable licenses granted herein shall terminate.

16.3. Survival. The following provisions shall survive after the Term of
this Agreement: 1; 2; 9; 10; 12; 13; 14; 16; 17; and 18.

17. DISPUTE RESOLUTION

Disputes arising out of, or relating to, this Agreement shall first be
discussed by the Project Managers. Any dispute that cannot be resolved
within five (5) Business Days at the Project Manager level (or such other
date as agreed upon by the Project Managers) shall be referred to the
individual reasonably designated by Purchaser and Tyler's Vice President
of Courts and Justice Systems Division assigned to Purchaser's account
(“Intermediary Dispute Level”). Any dispute that cannot be resolved in ten
(10) Business Days at the Intermediary Dispute Level shall then be referred
to Purchaser’s chief executive officer or other individual reasonably
designated by Purchaser and Tyler's President of Courts and Justice
Systems Division (“Executive Dispute Level’), at such time and location
reasonably designated by the Parties. Any negotiations pursuant to this
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Section 17 are confidential and shall be treated as compromise and
settlement negotiations for purposes of the applicable rules of evidence.
For any dispute that the Parties are unable to resolve through informal
discussions or negotiations or pursuant to the dispute resoiution and
escalation procedures set forth in this Agreement, the Parties shall submit
the matter to binding arbitration. Any such arbitration proceeding shall be
governed by the rules of the American Arbitration Association. Any award
or other relief granted by the arbitrators may be enforced in any court of
competent jurisdiction. The foregoing shall not apply to claims for equitable
relief under Section 9.

18. MISCELLANEOUS

18.1. Assignment. Neither Party may assign this Agreement or any of
its respective rights or obligations herein to any third party without the
express written consent of the other Party, which consent shall not be
unreasonably withheld.

18.2. Subcontractors. Tyler shall not utilize any subcontractor(s)
without the prior written consent of Purchaser’s Project Manager, which
consent shall not be unreasonably withheld. The approval by Purchaser of
Tyler's right to use subcontractor(s) shall not waive or relieve Tyler from
Tyler's obligations pursuant to this Agreement.

18.3. Cumulative Remedies. Except as specifically provided herein,
no remedy made available herein is intended to be exclusive of any other
remedy, and each and every remedy shall be cumulative and shall be in
addition to every other remedy provided herein or available at law or in

equity.

18.4. Notices. Except as otherwise expressly specified herein, all
notices, requests or other communications shall be in writing and shall be
deemed to have been given if delivered personally or mailed, by certified or
registered mail, postage prepaid, return receipt requested, to the Parties at
their respective addresses set forth on the signature page hereto, or at such
other addresses as may be specified in writing by either of the Parties. All
notices, requests, or communications shall be deemed effective upon
personal delivery or three (3) days following deposit in the mail.

18.5. Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

18.6. Waiver. The performance of any obligation required of a Party
herein may be waived only by a written waiver signed by the other Party,
which waiver shall be effective only with respect to the specific obligation
described therein.

18.7. Entire Agreement. This Agreement constitutes the entire
understanding and contract between the Parties and supersedes any and
all prior or contemporaneous oral or written representations or
communications with respect to the subject matter hereof.

18.8. Amendment. This Agreement shall not be modified, amended,
or in any way altered except by an instrument in writing signed by the
properly delegated authority of each Party. All amendments or
modifications of this Agreement shall be binding upon the Parties despite
any lack of consideration.

18.9. Severability of Provisions. In the event any provision hereof is
found invalid or unenforceable pursuant to judicial decree, the remainder of
this Agreement shall remain valid and enforceable according to its terms.

18.10. Relationship of Parties. The Parties intend that the relationship
between the Parties created pursuant to or arising from this Agreement is
that of an independent contractor only. Neither Party shall be considered
an agent, representative, or employee of the other Party for any purpose.

18.11.Governing Law. Any dispute arising out of or relating to this
Agreement or the breach thereof shall be governed by the laws of the state
of the domicile of Purchaser, without regard to or application of choice of
law rules or principles.

18.12. Audit. Tyler shall maintain complete and accurate records of all
work performed pursuant to and arising out of this Agreement. Purchaser
may, upon the written request of the Project Manager, audit any and all
work or expense records of Tyler relating to materials and/or services
provided herein. Purchaser shall provide Tyler twenty-four hour notice of
such audit or inspection. Tyler shall have the right to exclude from such
inspection any Tyler Confidential and Proprietary Information not otherwise
required to be provided to Purchaser as a part of this Agreement. Tyler
shall make such books and records available to Purchaser during normal
business hours. Any such audit shall be conducted at Tyler's principal
place of business during Tyler's normal business hours and at Purchaser's
sole expense.

18.13.No Third Party Beneficiaries. Nothing in this Agreement is
intended to benefit, create any rights in, or otherwise vest any rights upon
any third party.

18.14.Contra Proferentem. The doctrine of contra proferentem shall
not apply to this Agreement. If an ambiguity exists in this Agreement, or in
a specific provision, neither the Agreement nor the provision shall be
construed against the Party who drafted the Agreement or provision.

18.15. Force Majeure. No Party to this Agreement shall be liable for
delay or failure in the performance of its contractual obligations arising from
any one or more events that are beyond its reasonable control, including,
without limitation, acts of God, war, terrorism, and riot. Upon such delay or
failure affecting one Party, that Party shall notify the other Party and use all
reasonable efforts to cure or alleviate the cause of such delay or failure with
a view to resuming performance of its contractual obligations as soon as
practicable. Notwithstanding the foregoing, in every case the delay or
failure to perform must be beyond the control and without the fault or
negligence of the Party claiming excusable delay. Any performance times
pursuant to or arising from this Agreement shall be considered extended for
a period of time equivalent to the time lost because of any delay that is
excusable herein.

18.16.Equitable Relief. Each Party covenants, represents, and
warrants that any violation of this Agreement by such Party with respect to
its respective obligations set forth in Sections 2.2 and 9 shall cause
irreparable injury to the other Party and shall entitle the other Party to
extraordinary and equitable relief by a court of competent jurisdiction,
including, without limitation, temporary restraining orders and preliminary
and permanent injunctions, without the necessity of posting bond or
security.

[Remainder of this page intentionally left blank]
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(Exhibit B)
Maintenance and Support Services Agreement

This Maintenance and Support Services Agreement (this “M&S
Agreement’) is made and entered into as of the Effective Date by and
between Tyler Technologies, Inc., a Delaware corporation (*Tyler” or
“Software Provider’} and Purchaser.

WHEREAS, Tyler and Purchaser have entered into that certain Software
License and Professional Services Agreement (the “License Agreement”)
pursuant to which, among other things, Purchaser has acquired a license to
Tyler's Licensed Software.

WHEREAS, Purchaser desires Tyler to perform, and Tyler desires to
perform, certain maintenance and support services related to the Licensed
Software.

NOW, THEREFORE, in consideration of the promises contained herein,
along with other good and valuable consideration, the receipt and sufficiency
of which all parties acknowledge the parties agree as follows:

1. CERTAIN DEFINITIONS

1.1.  Terms Not Defined. Terms not otherwise defined herein shall have
the meanings assigned to such terms in the License Agreement.

1.2. Business Day means Monday through Friday, excluding Tyler
Holidays.

1.3. Business Hour means 7:00 a.m. to 7:00 p.m., Central Time during
Business Days.

1.4. Circumvention or Circumvention Procedures means, as applied to
a Documented Defect, a change in operating procedures whereby Purchaser
can reasonably avoid any deleterious effects of such Documented Defect. If
a Circumvention Procedure is not acceptable to Purchaser, Purchaser may
escalate this Defect as set forth in Section 3.11.

1.5. Defect means any bug, error, malfunction, or other defect in the
Licensed Software caused by, arising from, or emanating from the reasonable
control of Tyler that renders the Licensed Software in non-conformance with
Tyler's then current published specifications.

1.6. Documented Defect means a Defect that Purchaser documents for
Tyler pursuant to Section 2.1.

1.7. Essential Functionality means any operational aspect of the
Licensed Software that is required for immediate and ongoing business
continuity by one or more users and which adversely impacts business in a
crucial or critical manner.

1.8. Non-essential Functionality means any operational aspect of the
Licensed Software that will not interrupt business continuity or which will not
adversely impact business in a crucial or critical manner.

1.9. Legislative Change means a refinement, enhancement, or other
modification to the Licensed Software necessary to comply with final,
statewide legislation or administrative regulation affecting all clients in
Purchaser's state and pertaining to: (a) existing reports, exports, or data
exchanges; (b) new reports; (C) new data entry fields for state reporting; (d)
new fee calculations; (e) new disposition templates; (f) new sentence
templates; or (g) new citation templates. Legislative Changes do not include
the expansion of Purchaser's constitutional or operational responsibilities
beyond those that exist as of the Effective Date

1.10. Effective Date has the meaning set forth in Section 8.1.

1.11. Service Level 1 Defect means a Documented Defect that causes
(a) complete application failure or application unavailability; (b) application
failure or unavailability in one or more of Purchasers remote location; or (c)
systemic loss of multiple essential system functions.

1.12. Service Level 2 Defect means a Documented Defect that causes
(a) repeated, consistent failure of Essential Functionality affecting more than
one user or {b) loss or corruption of data.

1.13. Service Level 3 Defect means a Service Level 1 Defect with an
existing Circumvention Procedure, or a Service Level 2 Defect that affects
only one user or for which there is an existing Circumvention Procedure.

1.14. Service Level 4 Defect means a Documented Defect that causes
failure of Non-Essential Licensed Software functionality or a cosmetic or other
Documented Defect that does not qualify as any other Service Level Defect.

1.15. Third Person Software means all third party software required for
the operation and use by Purchaser of the Licensed Software consistent with
the license granted to Purchaser.

1.16. Version Release means new versions of the Licensed Software
that contain technical improvements, functional enhancements, updates,
extensions, and/or maintenance changes to the Licensed Software.

1.17. Tyler Holidays means one (1) day for a New Year's holiday, Good
Friday, Memorial Day, a one (1) day holiday for Independence Day, Labor
Day, Thanksgiving Day and the day after, and two (2) days during Christmas
time. The exact date for any rolling holiday will be published on the Tyler
website in advance of the date.

1.18. Enterprise Custom Reporting means ability to create custom
reports using Microsoft SQL Reporting Services and publish the reports to
Qdyssey. These published reports can be added to a menu so that users
may run them or schedule them like any other Odyssey report

1.19. Learning Management System means the ability to connectto a
remote system and receive electronic recorded trainings regarding Odyssey

2. END USER RESPONSIBILITIES

2.1. Documenting Defects. Purchaser must document ail Defects in
writing with sufficient information to recreate the Defect or otherwise clearly
and convincingly document or evidence its occurrence, including, but not
limited to, the operating environment, data set, user, or any other such
information that Tyler may reasonably request. Purchaser shall deliver such
information to Tyler concurrently with its notification to Tyler of a Defect.
Purchaser shall use all reasonable efforts to eliminate any non-application
related issues prior to its notification to Tyler of such Defect, including, but not
limited to, issues related to the network, user training, Purchaser-produced
extensions, and data problems not caused by the Licensed Software. Any
technical or other issue for which Purchaser requests services, but which is
not a Documented Defect, shall be treated as a request for other services and
governed by Section 4.

2.2. Other Purchaser Responsibilities. Purchaser shall:

(a) maintain all required Third Person Software to the release level
compatible with the installed version(s) of the Licensed Software;

(b) establish and maintain an internal help desk to be the central point
of contact and communication between the end users and Tyler's
support staff. In the event that the Purchaser is unable to establish
and maintain an internal help desk, Purchaser may select up to
twenty (20) “super users” who may contact Tyler's help desk.

(c) provide training on the Licensed Software to its employees;

(d) allow Tyler to install patches and other maintenance releases
provided by Tyler;

(e) allow remote access by Tyler to Purchaser's servers and data via
a Microsoft VPN connection or CISCO VPN client or other mutually
agreeable protocol, provided, however, that Purchaser
acknowledges that failure to provide a timely and practical remote
access method may negatively impact Tyler's ability to perform its
responsibilities under this M&S Agreement;

(f) implement and perform appropriate data backup and data recovery
procedures related to the Licensed Software. In no event shall
Tyler be held liable for any loss or other damage associated with
the loss or destruction of any data related to the Licensed Software
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that is attributable to Purchaser’s failure to implement and perform
such procedures on a timely and regular basis; and

(9) provide onsite installation, new integration, training, and other
responsibilities with respect to Version Releases as set forth in
Section 5.

3. TYLER RESPONSIBILITIES - SUPPORT SERVICES
3.1. General Services for Reporting Production Documented Defects.

(a) Tyler shall provide Purchaser with procedures for contacting
support staff during normal business hours (7:00 a.m. to 7:00 p.m., Central
Time, Monday through Friday, excluding Tyler Holidays) for reporting
Documented Defects. Tyler shall assist Purchaser in the diagnosis of any
Documented Defect, including the assigned Service Level and Tyler's
tracking number.

(b) For each reported Documented Defect, Tyler shall assign
appropriate personnel to diagnose and correct the Documented Defect,
and where appropriate, identify Circumvention Procedures. Tyler's initial
response shall include an acknowledgement of notice of the Documented
Defect, confirmation that Tyler has received sufficient information
conceming the Documented Defect, and an action plan for resolving the
Documented Defect and avoiding further deleterious consequences of the
Documented Defect.

3.2. Senvice Level 1 Defects. Tyler shall provide an initial response to
Service Level 1 Defects within one (1) Business Hour of receipt of the
Documented Defect. Tyler shall use commercially reasonable efforts to
resolve such Documented Defects or provide a Circumvention Procedure
within one (1) Business Day. Tyler's responsibility for loss or corrupted data
is limited to assisting Purchaser in restoring its database to a known, accurate
state.

3.3. Service Level 2 Defects. Tyler shall provide an initial response to
Service Level 2 Defects within four (4) Business Hours of receipt of the
Documented Defect. Tyler shall use commercially reasonable efforts to
resolve such Documented Defects or provide a Circumvention Procedures
within five (5) Business Days. Tyler's responsibility for loss or corrupted data
is limited to assisting Purchaser in restoring its database to a known, accurate
state.

3.4. Service Level 3 Defects. Tyler shall provide an initial response to
Service Level 3 Defects within one (1) Business Day of receipt of the
Documented Defect. Tyler shall use commercially reasonable efforts to
resolve such Documented Defect without the need for a Circumvention
Procedure with the next published maintenance update or service pack, which
shall occur at least quarterly. Tyler's responsibility for lost or corrupted data is
limited to assisting Purchaser in restoring its database to a known, accurate
state.

3.5. Service Level 4 Defects. Tyler shall provide an initial response to
Service Level 4 Defects within two (2) Business Days. Tyler shall use
commercially reasonable efforts to resolve such Non-Essential Documented
Defect within two version release cycles and a cosmetic or other Documented
Defect that does not qualify as any other Service Level Defect with a future
Version Release.

3.6. Help Desk & Desktop Support. Software Provider shall provide the
Purchaser with procedures for contacting support staff during normal
business hours (7:00 a.m. to 7:00 p.m., Central Time, Monday through Friday,
excluding Tyler Holidays) for reporting Documented Defects or obtaining
helpdesk support on general application functionality. Software provider will
provide ample help desk support;, however, excessive support requirements
may indicate a training need and require the purchase of additional training
time.

3.7. Technical Server & Systems Support. Tyler shall use commercially
reasonable efforts to provide Purchaser with technical support to assist
Purchaser with troubleshooting the loss of functionality of Licensed Software
for reasons other than a Documented Defect. Tyler technical support shali be
limited to:

(a) assisting the Purchaser with isolating the source of Licensed Software
failure due to systems-level hardware, Third Party Software, network,
client-level hardware or peripherals;

{b) providing recommendations to Purchaser regarding resolution of said
non-defect failure(s); and

(c) providing Purchaser with assistance on basic maintenance and
administration of the Licensed Software environment, including basic
data backup and restore procedures, deployment of Version
Releases, and setup of supported peripheral devices for use with the
Licensed Software

3.8. 24 X 7 Emergency Support. Tyler shall provide the Purchaser with
procedures for contacting support staff after normal business hours for the
limited purpose of reporting emergency application unavailability issues (such
as a Level 1 Defect) within the Licensed Software. Tyler shall use
commercially reasonable efforts to provide the response set forth in Section
3.2

3.9. Saturday Technical Support. Tyler shall use commercially
reasonable efforts to be available for one pre-scheduled Saturday of each
month to allow assistance to Purchaser IT staff. This option is available for
the application of patches and full release upgrades as well as consulting with
the Purchaser IT staff for server maintenance and configuration for the
licensed software environment.

3.10. Base Version Level for Correction. Tyler shall correct or otherwise
cure Documented Defects to the current Version Release of Licensed
Software made available to Purchaser and either the immediately preceding
Version Release or all Version Releases released to Purchaser within the
prior one (1) year, whichever is greater.

3.11. Legislative Change Support. Tyler will use its commercially
reasonable efforts to implement Legislative Changes within the time frames
set forth in the applicable legislation regulation, but in any event in the next
Version Release. Tyler's sole liability for implementing Legislative Changes in
any calendar year shall be limited to the number of hours of analysis,
development, post release data migration, and testing services, at Tyler's
then current hourly rates, equal to not more than 20% of the total Annual
Maintenance Fees for the Licensed Software paid by all clients with
Legislative Change Support in Purchaser's state during such calendar year,; to
the extent additional programming services are required, such services shall
be billed to Purchaser at Purchaser's contractual billing rates or at Tyler's
then current hourly rates, if not contractual billing rates are in effect.
Notwithstanding the foregoing, Purchaser shall be responsible for the cost of
any other services required to implement a Legislative Change, including,
without limitation, training, configuration, project management, or data
conversion from external sources. Upon the mutual determination of the need
for a Legislative Change that exceeds the limitations set forth above, Tyler
shall provide Purchaser with a written statement identifying the total number
of hours that Tyler is liable for Legislative Change Support as calculated
above plus a good faith estimate of the additional cost to Purchaser. Such
additional costs, if any, shall be prorated as a percentage of Annual
Maintenance and Support Fees among all clients in Purchaser's state with
Legislative Change Support.

3.12. Escalation Procedure. If Tyler is unable to resolve any Service
Level 1 or Service Level 2 Defect as provided in this Section 3, Purchaser
may immediately escalate the issue to Purchaser's Project Manager or
Designee and Tyler's Director of Client Services. Tyler and Purchaser will
use good faith reasonable efforts to meet, discuss, and agree upon a
resolution plan for the affected Defect. If Purchaser's Project Manager or
Designee and Tyler's Director of Client Services cannot agree upon an
acceptable resolution plan within 24 hours of such initial escalation, or such
other reasonable time as the parties may agree, Purchaser may further
escalate the issue to Purchaser's next Administrative Level and Tyler's
Division Chief Operating Officer or Division President who shall have final
authority to negotiate an acceptable resolution plan.

3.13. Enterprise Custom Reporting. License and Maintenance of Tyler's
Odyssey Enterprise Custom Reporting will be included herein.

3.14. Learning Management System. Ability for end users to connect to
remotely hosted system for the purpose of continued training and new hire on
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ramps. Tyler will do commercially reasonable efforts to keep videos at current
release level and within all areas of the application.

4. ADDITIONAL SUPPORT SERVICES

Purchaser may request support services in addition to the standard
maintenance offering (a “Service Request’). Such other support services
may include, without limitation, services related to: (a) additional training; (b)
technical assistance; (c) programming services; (d) installation of add-on
components; and/or (e) business analysis. Tyler shall provide to Purchaser a
written response to the request which describes in detail the anticipated
impact of the request on the existing Licensed Software, the time required to
perform such services, an implementation plan, and a schedule of the fees
related thereto. Fees for additional support services shall be billed by Tyler
directly to Purchaser and shall be invoiced monthly, which shall be due and
payable in accordance with Section 7.2.

5. VERSION RELEASES

Tyler shall notify Purchaser of the occurrence of a new Version Release
and shall provide Purchaser with such Version Releases for the Licensed
Software. The delivery of each Version Release shall include a complete,
installable copy of the Licensed Software, together with release notes and
other appropriate documentation. Tyler will provide installation software and
instruction for use by Purchaser in installing new Version Releases provided,
however, that if Tyler does not provide installation software and instructions,
then Tyler shall provide installation assistance to Purchaser at no additional
cost. Purchaser shall, at its own expense, be responsible for any
configuration assistance, new integration, and training with respect to each
Version Release.

6. THIRD PERSON SOFTWARE

6.1. Notice of New Third Person Software. Tyler shall provide
Purchaser with advanced notice of any mandated new Third Person Software
revision that shall be required to load a Version Release. Tyler shall use
commercially reasonable efforts to minimize the need for Purchaser to rely
upon updates of Third Person Software.

6.2. Tyler Certification. At Tyler's expense, Tyler shall certify the
compatibility of Third Person Software components used by the Licensed
Software and maintain a list of supported Third Person Software release
levels. Version Releases shall be certified to supported versions of all
required Third Person Software. Tyler shall certify new releases of Third
Person Software within a reasonable timeframe.

6.3. Costs. Purchaser is responsible for all costs associated with
installing and maintaining Third Person Software versions that are identified
on Tyler's list of certified Third Person Software.

6.4. Maintenance. Purchaser is responsible for maintaining software
maintenance/update agreements with Third Person Software vendors at
Purchaser's expense. At the request of Purchaser, Tyler shall participate with
Purchaser in discussions with Third Person Software providers on all software
maintenance issues.

7. FEES

7.1, Annual Maintenance Fee. Purchaser shall pay Tyler the annual
maintenance and support fees as set forth on and in accordance with the
timetables of Schedule 1 (the “Maintenance and Support Fees”). Upon the
first and second anniversaries of the Effective Date, the Annual Maintenance
and Support Fee shall be increased by no less than 0% and no more than 5%
annually.

7.2. Each invoice shall include, at a minimum, the total invoiced amount
and a reference to the specific items being invoiced under this M&S
Agreement. Following receipt of a properly submitted invoice, Purchaser shall
pay amounts owed within thirty (30) days. All payments shall be made in U.S.
currency. Any undisputed sum not paid when due shall bear interest at a rate
of prime rate (as set forth in the Wall Street Journal) plus five percent (5%)
per annum or the highest rate allowed by governing law, whichever is less.

7.3.  Maintenance on Purchaser-Specific Customer Enhancements.
The annual Maintenance and Support Fee may be further increased by
agreement of the Parties with respect to (a) maintenance and support of
Purchaser-Specific Customer Enhancements requested by Purchaser and (b)

material functional enhancements contained in new Version Releases that are
not merely technical improvements, updates, extensions and/or maintenance
changes to the Licensed Software. Purchaser will have the option to accept
or decline any such material functional enhancement that would result in an
increase in the Maintenance and Support Fee without affecting Purchaser’s
entitlement to receive the remainder of any Version Release in which such
enhancement is offered.

7.4. Suspension of Services for Non-payment. Tyler may suspend its
performance of services hereunder during any period for which Purchaser
does not pay any undisputed Maintenance and Support Fees for a period of
time exceeding sixty (60) days. Tyler shall promptly reinstate maintenance
and support services upon receipt of payment of all undisputed Maintenance
and Support Fees, including all such fees for the period(s) during which
services were suspended.

8. TERM AND TERMINATION

8.1. Term. This M&S Agreement shall commence in accordance with
Schedule 1 of this M&S Agreement (the “Effective Date”) and shall continue
in effect for a period of one (1) year, provided, however, that at the end of
such initial term, and on each subsequent anniversary of the Effective Date,
the term shall automatically extend for an additional year uniess a Party
provides, at least ninety (90) days prior to the end of the then current term,
written notice that it does not wish to extend the term or otherwise terminates
the agreement as provided in this Section8.2.

8.2. Termination by Purchaser at the End of a Term. Purchaser may
terminate this M&S Agreement effective as of the end of the initial term or any
subsequent term by giving not less than ninety (90) days' notice of its intent to
terminate. Purchaser may, at its option, reinstate maintenance by providing
notice to Tyler and making payment of fifty percent (50%) of each year's
Maintenance and Support Fees that would have been owed by Purchaser
during the lapsed period plus the Maintenance and Support Fees for the then
upcoming maintenance year.

8.3. Termination by Purchaser for Cause. Purchaser may terminate
this M&S Agreement for “cause” in accordance with this Section 8.3. For
purposes of this Section, “cause” means a continuous or repeated failure to
cure Documented Defects timely as provided in Section 3. in such event,
Purchaser shall deliver written notice of its intent to terminate along with a
description in reasonable detail of the problems for which Purchaser is
invoking its right to terminate. Following such notice, Tyler shall have ninety
(90) days to cure such problems. Following such ninety (90) day period, Tyler
and Purchaser shall meet to discuss any outstanding issues. In the event that
“cause” still exists at the end of such period, then Purchaser may terminate
this Agreement. In the event of a termination under this subsection, Tyler
shall return all monies paid to Tyler by Purchaser under this M&S Agreement
for the remainder of the then current maintenance period.

9. LIMITATION OF LIABILITY

TYLER'S LIABILITY TO END USER FOR DAMAGES ARISING OUT OF OR
IN CONNECTION WITH THIS M&S AGREEMENT, WHETHER BASED ON A
THEORY OF CONTRACT OR TORT, INCLUDING NEGLIGENCE AND
STRICT LIABILITY, SHALL BE LIMITED TO FIXING DEFECTS IN
ACCORDANCE WITH SECTION 3 OR AS OTHERWISE SET FORTH IN
SECTION 8.3.

IN NO EVENT SHALL TYLER BE LIABLE TO END USER FOR INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KIND, INCLUDING,
WITHOUT LIMITATION, LOST REVENUES OR PROFITS, OR LOSS OF
BUSINESS OR LOSS OF DATA ARISING OUT OF THIS AGREEMENT,
IRRESPECTIVE OF WHETHER THE PARTIES HAVE ADVANCE NOTICE
OF THE POSSIBILITY OF SUCH DAMAGE.

10. DISPUTE RESOLUTION

The parties agree to use good faith, reasonable efforts to meet, discuss,
and try to resolve any disputes arising out of, or relating to, this M&S
Agreement for a period of sixty (60) days. The parties shall include in any
such informal meetings persons with appropriate knowledge and authority,
including, without limitation, Purchaser’s Information Technology Manager
and Tyler's Support Manager. Any negotiations pursuant to this Section 10
are confidential and shall be treated as compromise and settlement
negotiations for purposes of the applicable rules of evidence. For any dispute
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that the Parties are unable to resolve through informal discussions or
negotiations, the Parties shall have the right to pursue any remedies at law.

11. MISCELLANEOUS

11.1. Assignment. Neither party may assign this M&S Agreement or any
of its respective rights or obligations herein to any third party without the
express written consent of the other party.

11.2. Notices. Except as otherwise expressly specified herein, all
notices, requests or other communications shall be in writing and shall be
deemed to have been given if delivered personally or mailed, by certified or
registered mail, postage prepaid, retumn receipt requested, to the parties at
their respective addresses set forth on the signature page, or at such other
addresses as may be specified in writing by either of the parties. All notices,
requests, or communications shall be deemed effective upon personal
delivery or three (3) days foilowing deposit in the mail.

11.3. Counterparts. This M&S Agreement may be executed in one or
more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

11.4. Waiver. The performance of any obligation required of a party
herein may be waived only by a written waiver signed by the other Parties,
which waiver shall be effective only with respect to the specific obligation
described therein.

11.5. Entire Agreement. This M&S Agreement constitutes the entire
understanding and contract between the parties and supersedes any and all
prior or contemporaneous oral or written representations or communications
with respect to the subject matter hereof.

11.6. Amendment. This M&S Agreement shall not be modified,
amended or in any way altered except by an instrument in writing signed by
the properly delegated authority of each Party. All amendments or
modifications of this M&S Agreement shall be binding upon the parties
despite any lack of consideration.

11.7. Governing Law. Any dispute arising out of or relating to this M&S
Agreement or the breach thereof shall be governed by the laws of the state of
the domicile of Purchaser, without regard to or application of choice of law
rules or principles.

11.8. No Third Party Beneficiaries. Nothing in this M&S Agreement is
intended to benefit, create any rights in, or otherwise vest any rights upon any
third party.

11.9. Contra Proferentem The doctrine of contra proferentem shall not
apply to this M&S Agreement. If an ambiguity exists in this Agreement, or in a
specific provision, neither the Agreement nor the provision shall be construed
against the party who drafted the M&S Agreement or provision.
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SCHEDULE A

TARGETS/ LUTIONS

TargetSolutions

10805 Rancho Bernardo Road, Suite 200
San Diego, CA 92127-5703
877-944-6372 - Toll Free

858-592-7880 - Direct / 713-422-2695 Fax

TS Sales Contact: Robbi King
robbi.king@targetsolutions.com
Phone: 713-701-9298

DATE of SUBMISSION

10/7/2015

LICENSE TERMS: | 12 Months Billed Annually

Proposal To:

Wise County EMS
Charles Dillard

1101 W. Rose Ave

Decatur, TX 76234

(940) 627-2002
crdillard@ems.co.wise.tx.us

TargetSolutions Online Training Platform, License Customized Website, Administration Tools and Applications|

One Time Set Up Fee

inti Unit Price Per | Quantity (# of
Description User Users) Total
TargetSolutions Premier Platform 10/31/2015 - 10/31/2016 $109.00 50 $5,450.00
Annual Maintenance Fee $395.00 1 $395.00
Optional Products and/or Services: $0.00
$0.00
$0.00

T

$0.00

TOTAL DUE

$5,845.00

NOTES: Wise County EMS is in need of EMS and Fire content for their department.

$5,845.00

Total price to be paid on 10/31/2015 = Users + Annual Maintenance

By signing the Client Agreement, you are 1) agreeing to the pricing and terms presented in this
proposal; 2) agreeing you have read and accept the Client Agreement and License terms and; 3)
agreeing you have read the Target Solutions Platform System Requirements and Platform Solution
Description documents listed in detail at the following url:

http://targetsolutions.com/clients/client-resources/




TARGETS/LUTIONS

Client Agreement

This Client Agreement (the “Agreement’) is by and between TargetSolutions, Inc. ("TS"), a California corporation, and the undersigned registered user (“Client”),
and governs the purchase and ongoing use of the services described in this Agreement (the “Services").

1. Services. TS shall provide the following services:

1.1. Access. TS will provide Client a non-exclusive, non-transferable, revocable, limited license to remotely access and use the Services hereunder and, unless
prohibited By law, will provide access to any person designated by Client (‘Users”).

1.2. Availability. TS shall use commercially reasonable efforts to display its content and coursework for access and use by Client's Users twenty-four (24) hours
a day, seven (/) days a week, subject to scheduled downtime for routine maintenance, emergency maintenance, system outages and other outages beyond
TS's control.

1.3. Help Desk. TS will assist Users as needed on issues relating to usage via e-mail, and a toll free Help Desk five (5) days per week at scheduled hours.

2. Client’s Obligations.

2.1. Compliance. Client shall be responsible for Users’ compliance with this Agreement, and use commercially reasonable efforts to prevent unauthorized access
to or'Use of the Services.

2.2. Identify Users. Client shall (i) provide a listing of its designated/enrolled Users; (i) cause each of its Users to complete a profile; (i) maintain user database
by adding and removing Users as appropriate.

2.3. Future Functionality. Client agrees that its purchases hereunder are neither contingent on the delivery of any future functionality or features nor dependent
on afy public comments regarding future functionality or features.

3. Fees and Payments.

3.1. Fees. Client will pay for the Services in accordance with the fee schedule in Schedule A attached to this Agreement. Fees shall be increased by 2.5% per
year Tor any renewal terms.

3.2. Payments. All fees due under this Agreement must be paid in United States dollars. Such charges will be made in advance, according to the frequency
stated@in Schedule A. TSL will invoice in advance, and such invoices are due net 30 days from the invoice date. All fees collected under this Agreement are
fully earned when due and nonrefundable when paid.

3.3. Suspension of Service for Overdue Payments. Any fees unpaid for more than ten (10) days past the due date shall bear interest at 1.5% per month. With
fiftee™ (15) 0ays prior writtlen notice, TSL shall have the right, in addition to all other rights and remedies to which TSL may be entitied, to suspend Client's Users’
access to the Services until all overdue payments are paid in full.

4. Intellectual Property Rights.

4.1. Client acknowledges that TSL alone (and its licensors, where applicable) shall own all rights, title and interest in and to TSL's software, website or
technology, the course content, and the Services provided by TSL, as well as any and all suggestions, ideas, enhancement requests, feedback,
recommendations or other information provided by Client, and this Agreement does not convey to Client any rights of ownership to the same. The TSL name
and logo are trademarks of TSL, and no right or license is granted to Client to use them.

4.2. Except as otherwise agreed in writing or to the extent necessary for Client to use the Services in accordance with this Agreement, Client shall not: (i) copy
the course content in whole or in part; (i) display, reproduce, create derivative works from, transmit, sell, distribute, rent, lease, sublicense, transfer or in any way
exploit the course content in whole or in part; (iil) embed the course content into other products; (iv) use any trademarks, service marks, domain names, logos, or
other identifiers of TSL or any of its third party suppliers; or (v) reverse engineer, decompile, disassemble, or access the source code of any TSL software.

4.3. Client hereby authorizes TSL to share any intellectual property owned by Client (“User Generated Content’) that its Users upload to the Community
Resources section of TSL's website with TSL's 3rd party customers and users that are unrelated to Client (“Other TSL Customers’); provided that TSL must
provide notice to Client's users during the upload process that such User Generated Content will be shared with such Other TSL Customers.

5. Term.
The term of this Agreement shall commence on the Effective Date, and will remain in full force and effect for the term indicated in Schedule A (“Term”). Upon

expiration of the Initial Term, this agreement shall automatically renew for successive one (1) year periods (each, a “Renewal Term”), unless notice is given by
either party of its intent to terminate the Agreement, at least sixty (60) days prior to the scheduled termination date.

6. Mutual Warranties and Disclaimer.

6.1. Mutual Representations & Warranties. Each party represents and warrants that it has full authority to enter into this Agreement and to fully perform its
obligafions hereunder. —

6.2. Disclaimer. EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITHER PARTY MAKES ANY WARRANTIES OF ANY KIND, WHETHER EXPRESS,
IMPLTED, STATUTORY OR OTHERWISE, INCLUDING ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, TO
THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW.

7. Miscellaneous.

7.1. Limitation on Liability. Except as it relates to claims refated to Section 4 or Section 7.2 of this Agreement, (a) in no event shall either party be liable to the
other_ Whether in contract, warranty, tort (including negligence) or otherwise, for special, incidental, indirect or consequential damages (including lost profits)
arising out of or in connection with this Agreement; and (b) the total liability of either party for any and all damages, including, without limitation, direct damages,
shall not exceed the amount of the total fees due to, or already paid to, TSL for the preceding twelve (12) months.

7.2. Indemnification. TSL shall indemnify and hold Client harmless from any and all claims, damages, losses and expenses, including but not limited to
reasonable attorney fees, arising out of or resuiting from any third party claim that the Services or any component thereof infringes or violates any intellectual
property right of any person.

7.3. Assignment. Neither party may assign or delegate its rights or obligations pursuant to this Agreement without the prior written consent of the other, provided
that Such consent shall not be unreasonably withheld. Notwithstanding the foregoing, TSL may freely assign or transfer any or all of its rights without Client
consent to an affiliate, or in connection with a merger, acquisition, corporate reorganization, or sale of all or substantially all of its assets.



7.4. Force Majeure. TSL shall have no liability for any failure or delay in performing any of its obligations pursuant to this Agreement due to, or arising out of, any
act natwithin 1ts control, including, without limitation, acts of God, strikes, lockouts, war, riots, lightning, fire, storm, fload, explosion, interruption or delay in power
supply, computer virus, governmental laws or regulations.

7.5. No Waiver. No waiver, amendment or modification of this Agreement shall be effective unless in writing and signed by the parties.

7.6. Severability. If any provision of this Agreement is found to be contrary to law by a court of competent jurisdiction, such provision shall be of no force or
effect But the remainder of this Agreement shall continue in full force and effect.

7.7. Entire Agreement. This Agreement and its exhibits represent the entire understanding and agreement between TSL and Client, and supersedes all other
negdtations, proposals, understandings and representations (written or oral) made by and between TSL and Client.

IN WITNESS WHEREOF, the parties have executed this Agreement as the last date set forth below.

Target Solutions, Inc. Wise County EMS
10805 Rancho Bernardo Road, Suite 200 1101 W. Rose Ave
San Diego, CA 92127-5703 Decatur, TX 76234
By: By:
Jeff Oathout J.D. Clark
Area Director of Sales County Judge

Date: Date:
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Agreement of Lease

The State of Texas

County of Wise

Made this first (1%) day of October, 2015

The Lesser does by these presents Lease and Demise unto the said Lessee the following described
property, to-wit; Lying and being situated in the town of Cottondale and the County of Wise, State of
Texas and being designated “County Dump Station, Cottondale”, located on FM2123 and one mile west
of Cottondale, on property owned by Cottondale Volunteer Fire Department, Inc. for the term of 12
months and automatically renewing on the anniversary each year given a sixty (60) day notice of intent
has not been submitted by either party. Lease to begin October 1, 2015 to be occupied as the Wise
County Dump Station, Cottondale, and not otherwise, paying therefore the sum of $1,200.00, payable in
one payment due on November 1 of each year the conditions and covenants following:

1.
2.

That the lessee shall pay rent at PO Box 1987 Boyd, Tx 76023

That the Lessee shall take good care of the property and suffer no waste; and shall at Lessee’s
own expense and cost keep said premises in good repair during the term of the lease.

At the end or other expiration of the term shall deliver up the premises in good order and
condition’ all alterations, additions, and improvements, except trade fixtures, put in at the
expense of Lessee shall be the property of the Leaser and shall remain upon and be surrendered
with the premises as a part thereof at the termination of this lease.

Lessee shall pay the water, tax on said premises, and utilities incurred.

It is expressly understood should the Lessee decide to move from the premises, a notification of
two months will be given in advance of said move, and the leased payment | non-refundable. It
is expressly understood should the Lesser decide to build on the premises, a notification of two
months will be given in advance of said requested move of the dump station, and the leased
payment is non-refundable.

Cottondale Volunteer Fire Department/building trash will be dumped at no charge when
presented at the Cottondale Dump location only; a no charge is for department/building trash
only — not member trash. Identification can be required of any person presenting trash for said
department.

In testimony whereof, the parties of this agreement have hereunto set their hands, the day and year
above written.

Cottondale Volunteer Fire Department (Lesser)

Wise County Texas (Lessee)




WISE COUNTY EMS

1101 W. Rose Ave.
Decatur, Texas 76234
(940)627-2002 Fax (940)627-7521

FIRST RESPONDER
LETTER OF AGREEMENT

In an effort to comply with Chapter 157.14 (c) (1) (2), T.A.C. adopted under the authority of Chapter 773,
Article 773.003, Health and Safety Code, this letter of agreement between the County of Wise Emergency
Medical Service Department, hereinafter referred to as the Department and Bridgeport Volunteer Fire
Department, hereinafter referred to as the Organization, is adopted for said compliance.

ks WM -

&

RESPONSIBILITIES AND AUTHORITY OF THE DEPARTMENT’S ADMINISTRATOR

Review of compliance with established field performance guidelines for EMS personnel

Review of compliance with established training guidelines for EMS personnel

Review and recommend revision of the medical protocols and standing orders of the Organization
Approval and periodic review of the Organization’s ongoing QA program

Function as the primary liaison between the Organization, the Department, the EMS Medical Director
and the local Medical Community

May recommend, to the EMS Medical Director, the withdrawal of approval for the level of prehospital
care provided by an EMS volunteer for non-compliance with the Health and Safety Code, Chapter 773,
the Texas Administrative Code Chapters 157 and 197, or accepted medical practice, pursuant to the
Department’s adopted procedure and the Texas Register Act, Texas Civil Statues, Article 6252-13A
Recommends appropriate remedial or corrective measures for the Organization’s EMS personnel
which may include, but are not limited to, counseling, re-training, testing, probation and/or field
preceptorship

May recommend suspension of a certified EMS provider from medical care duties within the
Organization for due cause pending review and evaluation

Approves a comprehensive method for management of patient care incidents, including patient
complaints, allegations of substandard care and deviations from established protocols and patient care
standards

RESPONSIBILITIES AND AUTHORITY OF THE ORGANIZATION’S CHIEF

Submits to the Department’s Administrator appropriate forms for individual EMS personnel for
approval of the level of prehospital care that they may render locally, before they are permitted to
provide such care

Reports to the Department’s Administrator any non-compliance with the established fieid performance
guidelines by the Organization’s EMS personnel

Reports to the Department’s Administrator the status of the Organization’s training guidelines that
meet or exceed those established by the Texas Department of Health for EMS personnel

Monitors for and reports to the Department’s Administrator any deviations from the established
medical protocols and standing orders



13.

14.
15.

Reports to the Departments Administrator about the Organization’s ongoing system audits and QA
program

Implements the recommendations of the EMS Medical Director on medically related aspects of
operation of the Organization including the Department’s performance specifications

Reports to the Department’s Administrator any problems or concerns between the Organization, the
Department or the Medical Community

Reports to the Department’s Administrator any known non-compliance with the Health and Safety
Code, Chapter 773, Texas Administrative Code Chapters 157, 197 and/or accepted medical practice on
the part of any of the Organization’s EMS personnel

Considers the Department Administrator’s recommendations regarding remedial or corrective
measures for the Organization’s EMS personnel found to be in need of such measures

. Considers the suspension from medical duties of any of the Organization’s EMS personnel for due

cause pending review and evaluation as the Department’s Administrator recommends

. Reports to the Department’s Administrator all patient care incidents, patient complaints, allegations of

substandard care and/or deviations from established protocols and patient care standards

. Ensure that First Responder Patient Report forms are available at EVERY scene, and properly filled

out for each patient, including “No Transports”. A copy of the completed form shall be supplied to the
Department upon request

When on scene, Organization personnel shall be identified by at least the following: name of service,
name of individual and level of certification

Maintain program for security of patient confidentiality as required under HIPPA regulations.

The Organization shall receive notice to respond to EMS calls primarily through 911 Dispatch. They
may also respond to request via direct radio request from a public safety agency or through direct
phone request for service.

. The Organization will provide First Response Emergency Medical Care 24 hours per day, 7 days per

week. The response shall be executed as an emergency, code three response in all cases, except in
situations where circumstances warrant a lower level of response code. Chain of command in
compliance with State NIMS recommendations will be utilized whenever possible.

Date:
Wise County Judge

Date:
Wise County EMS Medical Director

Date:
Wise County EMS Administrator

Date:

Fire Chief



RENEWALS

October 12, 2015

(NO ATTACHMENTS-ORIGINAL DOCUMENTS CAN BE FOUND ONLINE)

1. Linebarger-collection of delinquent fines
2. NCTTRAC-EMFT Responder
3. Dustin Copier-Auditor



CANCELLATIONS

October 12, 2015

(NO ATTACHMENTS-ORIGINAL DOCUMENTS CAN BE FOUND ONLINE)

1. Newark, City of-Animal Control not renewing



1€

No@os N

FULLY EXECUTED

October 12, 2015

(Previously Approved-fully signed copies provided to County Clerk)

Fire Department-Lake Bridgeport, Sand Flat, Salt Creek,
Boonesville/Balsora, Decatur

Library-Alvord, Decatur

Animal Control-City of Runaway Bay

Texoma Area Paratransit System

Voices

Alvord Medical

Stryker
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AGREEMENT FOR FIRE PROTECTION AND FIRST REPONDER SERVICES WITH AN
INCORPORATED VOLUNTEER FIRE DEPARTMENT

STATE OF TEXAS
FISCAL YEAR 2015-2016

L L) L

COUNTY OF WISE

WHEREAS, WISE COUNTY, TEXAS, hereinafter (COUNTY), a political subdivision of the
State of Texas, has the authority under Texas Local Government Code, Chapter 352.001 to contract with
an incorporated volunteer fire department that is located within the COUNTY to provide fire protection
and first responder services to an area of the COUNTY that is located outside the municipalities in the
COUNTY, and

WHEREAS, the LAKE BRIDGEPORT VOLUNTEER FIRE DEPARTMENT, hereinafter
(VFD), an incorporated volunteer fire department located within the COUNTY,

WHEREAS, COUNTY and VFD represent that each is independently authorized to perform the
functions contemplated by this Agreement.

WHEREAS, COUNTY is contracting with a private entity to provide a public service because the
VFD has fire protection vehicles and other equipment designed for the extinguishing of fire, the providing
of emergency services, and the prevention of damage to property and injury to persons from fire and other
emergencies and has the control and use of volunteer members who are trained to properly utilize such
vehicles and equipment and to provide fire protection and emergency services.

WHEREAS, This agreement and contract is made between the COUNTY and the VFD pursuant
to the authority of Subchapter A of Chapter 352 of the Texas Local Government Code and pursuant to the
general authority of the Commissioners Court to contract with private providers for services for the
public.

NOW, THEREFORE in consideration of the above recitals, mutual benefits and promises each
to the other made herein, the parties named above do hereby agree as follows:

PUBLIC PURPOSE
The purpose of this contract is to provide public fire protection and other limited emergency
response services within the area of the COUNTY that lies outside the boundaries of any municipal
government. The COUNTY has no authority to provide fire protection or most other emergency response
services within the territorial limits of incorporated municipalities and by this contract does not attempt to
usurp the authority of municipalities to manage, regulate and provide fire protection and emergency
response services within their boundaries.

VFD OBLIGATION
The VFD as a part of this agreement, and as a condition of the payment by the COUNTY of any
and all sums called for under this agreement, agree that:

et
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(a) The VFD will provide fire protection and other emergency response services for all
persons and property within the unincorporated area of said COUNTY. Further, the
VFD agrees that it shall be the First Responder for emergency medical services within
the unincorporated portion of the designated primary service area of the VFD.
Additionally, the VFD agrees that it shall respond to mutual aid calls from any other fire
department for fire protection services at any location within the unincorporated area of
the COUNTY.

(b) Emergency services other than those concerning fire protection and other emergency
response services is not the subject of this contract. All emergency services provided
within the territorial boundaries of municipal corporations are solely within the
jurisdiction and the area of responsibility of the relevant municipal government. No
provision is made in this contract to provide services in any municipality. However,
nothing in this contract is intended to prevent the VFD from providing other services in
addition to the services contracted for herein, nor from providing services within
municipalities, but in doing so, the VFD does not act as an agent of the COUNTY and
the COUNTY assumes no responsibility for such services. In event the VFD provides
services not provided for by this contract, it is expressly agreed and understood that
the VFD ASSUMES ALL RESPONSIBILITY FOR ANY INJURY OR DAMAGE
SUFFERED BY ANY PERSON OR PROPERTY RESULTING FROM SUCH
ACTION AND INCLUDING ANY DAMAGE OR INJURY CAUSED OR
CONTRIBUTED TO BY REASON OF THE USE OR OPERTATION OF ANY
EQUIPMENT OR TANGIBLE PROPERTY OWNED BY THE COUNTY OR
PURCHASED BY THE COUNTY FOR THE VFD, AND THE VFD AGREES TO
INDEMNIFY THE COUNTY FOR ANY AMOUNT SPENT BY THE COUNTY
IN DEFENDING ITSELF IN ANY COURT ACTION ARISING OUT OF A
SITUATION IN WHICH THE VFD UTILIZED SUCH EQUIPMENT TO
PROVIDE NON-FIRE RELATED EMERGENCY RESPONSE SERVICES OR
WHICH OTHERWISE ARISES FROM THE PROVIDING OF NON-FIRE
EMERGENCY RESPONSE SERVICES, INCLUDING ATTORNEY FEES,
COSTS OF COURT, AND OTHER EXPENSES REASONABLY NECESSARY IN
PREPARING AND PRESENTING ANY DEFENSE IN SUCH MATTER AS
WELL AS FOR ANY DAMAGES FOR WHICH THE COUNTY IS HELD
RESPONSIBLE BY ANY COURT OF COMPETENT JURISDICTION. 1t is
further expressly understood and agreed that no official, employee or agent of the
COUNTY has authority to bind the COUNTY to be liable for the manner or means of
providing fire protection or other services in an incorporated municipality.

(c) The VFD shall use reasonable diligence and effort to provide the fire protection and
emergency response services it has contracted to provide by this contract and to provide
immediate and direct supervision of the VFD members, employees, agents, contractors,
sub-contractors, and/or laborers, if any, in the furtherance of the purposes, terms, and
conditions of this contact. The parties do not hereby waive any immunity, defense,
privilege, or remedy provided by law.

(d) VFD agrees to cause its members and personnel providing fire protection services in
performance of this contract, when performing said services, to conduct themselves in a
professional manner and to comply with applicable laws. Non-member volunteers will
not be used for fire protection by the VFD. All fire fighters of the VFD must be

e ———————
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members of the VFD and properly trained and equipped to perform fire protection duties.
Radio communications will be conducted in accord with any rules, procedures or
directives of the Sheriff of Wise County and/or County Fire Marshal. The VFD further
agrees that it will cooperate with the County Fire Marshal to the extent provided for in
Texas law.

(e) The VFD warrants that in carrying out the terms of this contract, it will not utilize any
person under 18 years of age in the performance of the services to be provided under this
contract.

(f) It is agreed that the VFD shall comply with any rules, procedures or directives of the
County Fire Marshal for determining which fires warrant investigations, and shall
cooperate with any such investigation made by the appropriate County Official or the
designated agent of the County Fire Marshal, State Fire Marshal, County Sheriff, and/or
other law enforcement agencies or their designees. It is agreed that the VFD shall
suspend any member of the VFD who fails to provide information and statements
relative to such investigations as lawfully requested by any law enforcement agency,
designated agent of the COUNTY for arson investigations, County Sheriff, and/or
County or State Fire Marshal and their designees.

(g) The books and records maintained for operating VFD shall be open to inspection by the
COUNTY or its designated representatives during normal business hours.

(h) VFD shall submit a financial report to the COUNTY no later than three months after the
close of the VFD’s fiscal year.

(i) The VFD shall file a TXFIRS report with the State Fire Marshal’s office within two
weeks of the end of the month that an incident occurred. The Wise County Fire Marshal
is authorized to review and update all fire incident reports filed by the Fire Department
with the State Fire Marshal’s office.

(j) VFD shall maintain a “current” status throughout the term of this agreement as a First
Responder Organization (FRO) per Texas Administrative Code 157.14.

(k) If the VFD is utilizing COUNTY property, the attached “Wise County Assct Control
Verification Form” must be completed and returned with this agreement. If the form is
not completed and returned with the agreement, said property will become subject to
forfeit to the COUNTY.

() The VFD shall maintain statutory workers’ compensation coverage for its employees,
officers and volunteers regarding the VFD's performance under this contract. The VFD
recognizes that the COUNTY has no responsibility to furnish this coverage and VFD
waives any right to pursue the COUNTY for liability regarding payments for this
coverage or for liability regarding payments for claims filed against this coverage.

W
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CONSIDERATION
For the services provided above, the COUNTY shall provide to VFD a sum not to exceed
$4,200.00 per month during the term of this contract. All sums to be paid under this contract by the
COUNTY shall be made from current revenues available.

GENERAL APPORTIONMENT OF RESPONSIBILITY AND IMMUNITY IN ACCORDANCE
WITH GOVERNMENT CODE 791.006 (A-1)

In difference to 791.006(a), in the event of joint or concurrent negligence of the parties,
responsibility, if any, shall be apportioned comparatively in accordance with the laws of the State of
Texas, without, however, waiving any governmental immunity available to either party individually
under Texas law. The VFD shall be responsible for its sole negligence. The COUNTY shall be
responsible for its sole negligence. The provisions of this paragraph are solely for the benefit of the
parties hereto and are not intended to create or grant any rights, contractual or otherwise, to any
other person.

NOTICE OF NONAPPROPRIATION
If, for any fiscal year, a party fails to appropriate funds in amounts sufficient to pay or perform its
obligations under this Agreement, such party shall endeavor to provide thirty (30) days notice of its intent
not to appropriate the necessary funds for its performance of obligations under this Agreement.

DEFAULT
In the event either party shall fail to keep, observe, or perform any provision of this contract, the
breaching party shall be deemed in default. If such default shall continue for a period of thirty (30) days
after notice thereof by the non-breaching party to the other, then the non-breaching party shall be entitled
to terminate this contract immediately.

EFFECTIVE DATE
The effective date of this agreement shall be October 1, 2015, or the date that both parties have
signed within the 2015-2016 fiscal year, whichever is the later, and this contract shall expire at midnight
of September 30, 2016.

The COUNTY is expressly prohibited by the Constitution of the State of Texas from creating a
debt without providing for a tax to pay the debt. “Debt” means any obligation to be paid for with future
rather than with current revenues. Any agreement that would provide for automatic renewal of this
contract would necessarily provide for payments that would have to be made from future revenues.
Without a special tax, there can be no lawful automatic renewal of this contract. Instead a new contract
must be executed for each fiscal year. The fiscal year of the COUNTY is from October 1 through
September 30 of the next calendar year.

Consequently, there shall be no automatic renewal of this contract. [t is agreed that renewal of a
fire protection services contract between the COUNTY and the VFD, must be by execution of a new
contract for each fiscal year on or before October 1 of the fiscal year covered by the contract that is
expiring.
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TERMINATION

A. By Mutual Agreement: This Agreement may be terminated by mutual agreement of the VFD
and the COUNTY, as evidenced by a written termination agreement.

B. For Nonappropriation of funds: As mentioned above, if a party fails to appropriate funds
necessary for performance of the obligations under this Agreement, the other party may terminate
this Agreement.

C. By Either party: This agreement may be terminated at any time for convenience or fault upon
thirty (30) days written notice to the other party.

DISPUTE RESOLUTION
(A) Dispute Resolution Process. Before commencing formal legal proceedings concerning any
dispute arising under or relating to this Agreement, or any breach thereof, the Parties agree to
observe the following Dispute Resolution Process.

(B) Notice. A written complaint which contains sufficient detail to clearly identify the problem(s)
giving rise to the dispute, and the responding Party shall have a reasonable opportunity to
respond.

(C) First Resolution Meeting. After consulting with and obtaining input from the appropriate
individuals so as to facilitate a complete discussion and proposed solution, the Parties shall
schedule a meeting and designate representatives to attend such meeting to attempt to facilitate
an agreed resolution.

(D)Second Resolution Meeting. If the Parties’ designated representatives cannot reach an agreed
resolution, the following representatives shall meet to discuss the matter: VFD: Chief and/or
Assistant or Deputy Chief, COUNTY: County Commissioner and/or County Judge.

(E) Successful Resolution. If resolution is made, it shall be reduced to a written agreement to be
approved by each side’s governing body. If approved, the written agreement will become an
amendment to the original agreement. However, it will not supersede any term or condition
except those dealing with the subject matter of the dispute.

(F) Unsuccessful Resolution. If all above options are completed and the Parties are unable to
reach a resolution, either Party may pursue all legal and equitable remedies available to it
under Texas law.

GENERAL PROVISIONS

Agent of the COUNTY for Certain Limited Purposes Only: The COUNTY and the VFD understand
and agree that Section 352.004 of the Texas Local Government Code applies to the services performed by
the VFD for the COUNTY under this contract and that when engaged in the scope of its duty to provide
fire protection services for the residents in any part of the area of the COUNTY that lies outside the
territorial limits of any municipal corporation, the VFD acts as an agent of the COUNTY to the limited
extent said law mandates. However, it is understood that the VFD is a private non-profit corporation and
not a governmental entity, and is not an agent of the COUNTY for any other purpose.
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" Severability: If any term, covenant or condition of this contract or the application thereof to any person or

circumstance shall, to any extent, be invalid or unenforceable, the remainder of this contract or the
application of such term, covenant or condition to persons or circumstances other than those as to which it
is invalid or unenforceable, shall not tie affected thereby, and each term, covenant or condition of this
contract shall be valid and shall be enforced to the fullest extent permitted by law.

NIMS- National Incident Management Systems: All VFDs shall supply the COUNTY at the time of
execution of this contract a list of personnel for the Fire Department as well as the Certificate of NIMS
compliant testing for each person on the list. Testing shall be in accordance with FEMA guidelines as to
what level, who and when training is done to remain compliant. All departments must be NIMS

compliant.

Department Chief Officers shall complete NIMS 300 and are encouraged to complete NIMS 400 training.
NIMS 300 shall be completed as soon as possible following appointment to office.

All DEPARTMENT members shall complete NIMS 100, 200, 700 and 800 training. The VFD shall
submit records for each member documenting completion of NIMS training. The VFD shall maintain
supporting records for each member and shall be made available to the COUNTY within forty-eight (48)
hours notice.

Notices:
To COUNTY: Any Notice permitted or required to be given to the COUNTY hereunder must
be in writing and may be given by Certified United States Mail, Return Receipt Requested,
postage prepaid, addressed to:
County Judge
P.O. Box 393
Decatur, Texas 76234

To VFD: Any notice permitted or required to be given to the VFD hereunder must be in
writing and may be given by Certified United States Mail, Return Receipt Requested, postage
prepaid, addressed to:

Address

, Texas 76

Any notice permitted or required to be given hereunder shall be deemed to have been given upon
deposit of the notice in the United States Mail as aforesaid.

Authority to Contract: The undersigned officers and/or agents of the parties hereto are the properly
authorized officials and have the necessary authority to execute this agreement on behalf of the parties
hereto, and each party hereby certifies to the other that any necessary resolutions extending said authority
have been duly passed and are now in full force and effect.

Governing Law/Venue: This Contract shall be governed by and construed and interpreted in accordance
with the laws of the State of Texas and the venue for enforcement shall be Wise County, Texas.

M
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* Limitation of Liability: By entering into this agreement, neither party waives sovereign immunity

defenses or any other limitation of liability. No provision of this agreement is intended to modify or
waive any provision of the Texas Tort Claims Act.

Entire Agreement: This contract is a total and complete integration of any and all understandings
existing between the parties hereto and supersedes any prior oral or written agreements, promises or
representations between them. The headings of the various paragraphs of this contract are for convenience
only, and shall not define, interpret, affect or prescribe the meaning and interpretation of the provisions of
this contract.

Amendment: If the Parties desire to amend this Agreement during or after the initial term, any
modifications may be either incorporated herein by a written amendment or set forth in an entirely new
agreement. Any modifications must be approved and signed by authorized representatives of the Parties

DATED to be effective thisthe | O dayof (OO0 2015

WISE CO}TTY WISE GOUNTY FIRE MARSHAL
= [
Wise County Judge Wise County Fire Marshal

Date: Q/ ((/ { ( Date: 93/7 / / {
(0 / /

Lake Bridgeport Volunteer Fire Department

By:MwS '&M‘Ougr
Title: Q{&S?(‘JQV\.(—

Date: (i_ jo0 - | &

s O
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AGREEMENT FOR FIRE PROTECTION AND FIRST REPONDER SERVICES WITH AN
INCORPORATED VOLUNTEER FIRE DEPARTMENT

STATE OF TEXAS
FISCAL YEAR 2015-2016

L U L

COUNTY OF WISE

WHEREAS, WISE COUNTY, TEXAS, hereinafter (COUNTY), a political subdivision of the
State of Texas, has the authority under Texas Local Government Code, Chapter 352.001 to contract with
an incorporated volunteer fire department that is located within the COUNTY to provide fire protection
and first responder services to an area of the COUNTY that is located outside the municipalities in the
COUNTY, and

WHEREAS, the SAND FLAT VOLUNTEER FIRE DEPARTMENT, hereinafter (VFD), an
incorporated volunteer fire department located within the COUNTY,

WHEREAS, COUNTY and VFD represent that each is independently authorized to perform the
functions contemplated by this Agreement.

WHEREAS, COUNTY is contracting with a private entity to provide a public service because the
VFD has fire protection vehicles and other equipment designed for the extinguishing of fire, the providing
of emergency services, and the prevention of damage to property and injury to persons from fire and other
emergencies and has the control and use of volunteer members who are trained to properly utilize such
vehicles and equipment and to provide fire protection and emergency services.

WHEREAS, This agreement and contract is made between the COUNTY and the VFD pursuant
to the authority of Subchapter A of Chapter 352 of the Texas Local Government Code and pursuant to the
general authority of the Commissioners Court to contract with private providers for services for the
public.

NOW, THEREFORE in consideration of the above recitals, mutual benefits and promises each
to the other made herein, the parties named above do hereby agree as follows:

PUBLIC PURPOSE
The purpose of this contract is to provide public fire protection and other limited emergency
response services within the area of the COUNTY that lies outside the boundaries of any municipal
government. The COUNTY has no authority to provide fire protection or most other emergency response
services within the territorial limits of incorporated municipalities and by this contract does not attempt to
usurp the authority of municipalities to manage, regulate and provide fire protection and emergency
response services within their boundaries.

VFD OBLIGATION
The VFD as a part of this agreement, and as a condition of the payment by the COUNTY of any
and all sums called for under this agreement, agree that:
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(a) The VFD will provide fire protection and other emergency response services for all
persons and property within the unincorporated area of said COUNTY. Further, the
VFD agrees that it shall be the First Responder for emergency medical services within
the unincorporated portion of the designated primary service area of the VFD.
Additionally, the VFD agrees that it shall respond to mutual aid calls from any other fire
department for fire protection services at any location within the unincorporated area of
the COUNTY.

(b) Emergency services other than those concerning fire protection and other emergency
response services is not the subject of this contract. All emergency services provided
within the territorial boundaries of municipal corporations are solely within the
jurisdiction and the area of responsibility of the relevant municipal government. No
provision is made in this contract to provide services in any municipality. However,
nothing in this contract is intended to prevent the VFD from providing other services in
addition to the services contracted for herein, nor from providing services within
municipalities, but in doing so, the VFD does not act as an agent of the COUNTY and
the COUNTY assumes no responsibility for such services. In event the VFD provides
services not provided for by this contract, it is expressly agreed and understood that
the VFD ASSUMES ALL RESPONSIBILITY FOR ANY INJURY OR DAMAGE
SUFFERED BY ANY PERSON OR PROPERTY RESULTING FROM SUCH
ACTION AND INCLUDING ANY DAMAGE OR _ INJURY_ CAUSED OR
CONTRIBUTED TO BY REASON OF THE USE OR OPERTATION OF ANY
EQUIPMENT OR TANGIBLE PROPERTY OWNED BY THE COUNTY OR
PURCHASED BY THE COUNTY FOR THE VFD, AND THE VFD AGREES TO
INDEMNIFY THE COUNTY FOR ANY AMOUNT SPENT BY THE COUNTY
IN DEFENDING ITSELF IN ANY COURT ACTION ARISING OUT OF A
SITUATION IN WHICH THE VFD UTILIZED SUCH EQUIPMENT TO
PROVIDE NON-FIRE RELATED EMERGENCY RESPONSE SERVICES OR
WHICH OTHERWISE ARISES FROM THE PROVIDING OF NON-FIRE
EMERGENCY RESPONSE SERVICES, INCLUDING ATTORNEY FEES,
COSTS OF COURT, AND OTHER EXPENSES REASONABLY NECESSARY IN
PREPARING AND PRESENTING ANY DEFENSE IN SUCH MATTER AS
WELL AS FOR ANY DAMAGES FOR WHICH THE COUNTY IS HELD
RESPONSIBLE BY ANY COURT OF COMPETENT JURISDICTION. It is
further expressly understood and agreed that no official, employee or agent of the
COUNTY has authority to bind the COUNTY to be liable for the manner or means of
providing fire protection or other services in an incorporated municipality.

(c) The VFD shall use reasonable diligence and effort to provide the fire protection and
emergency response services it has contracted to provide by this contract and to provide
immediate and direct supervision of the VFD members, employees, agents, contractors,
sub-contractors, and/or laborers, if any, in the furtherance of the purposes, terms, and
conditions of this contact The parties do not hereby waive any immunity, defense,
privilege, or remedy provided by law.

(d) VED agrees to cause its members and personnel providing fire protection services in
performance of this contract, when performing said services, to conduct themselves in a
professional manner and to comply with applicable laws. Non-member volunteers will
not be used for fire protection by the VFD. All fire fighters of the VFD must be
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members of the VFD and properly trained and equipped to perform fire protection duties.
Radio communications will be conducted in accord with any rules, procedures or
directives of the Sheriff of Wise County and/or County Fire Marshal. The VFD further
agrees that it will cooperate with the County Fire Marshal to the extent provided for in
Texas law.

(¢) The VFD warrants that in carrying out the terms of this contract, it will not utilize any
person under 18 years of age in the performance of the services to be provided under this
contract.

() It is agreed that the VFD shall comply with any rules, procedures or directives of the
County Fire Marshal for determining which fires warrant investigations, and shall
cooperate with any such investigation made by the appropriate County Official or the
designated agent of the County Fire Marshal, State Fire Marshal, County Sheriff, and/or
other law enforcement agencies or their designees. It is agreed that the VFD shall
suspend any member of the VFD who fails to provide information and statements
relative to such investigations as lawfully requested by any law enforcement agency,
designated agent of the COUNTY for arson investigations, County Sheriff, and/or
County or State Fire Marshal and their designees.

(8) The books and records maintained for operating VFD shall be open to inspection by the
COUNTY or its designated representatives during normal business hours.

(h) VFD shall submit a financial report to the COUNTY no later than three months after the
close of the VFD’s fiscal year.

(i) The VFD shall file a TXFIRS report with the State Fire Marshal’s office within two
weeks of the end of the month that an incident occurred. The Wise County Fire Marshal
is authorized to review and update all fire incident reports filed by the Fire Department
with the State Fire Marshal’s office.

() VFD shall maintain a “current” status throughout the term of this agreement as a First
Responder Organization (FRO) per Texas Administrative Code 157.14.

(k) Ifthe VFD is utilizing COUNTY property, the attached “Wise County Asset Control
Verification Form” must be completed and returned with this agreement. If the form is

not completed and returned with the agreement, said property will become subject to
forfeit to the COUNTY.

(1) The VFD shall maintain statutory workers’ compensation coverage for its employees,
officers and volunteers regarding the VFD's performance under this contract. The VFD
recognizes that the COUNTY has no responsibility to furnish this coverage and VFD
waives any right to pursue the COUNTY for liability regarding payments for this
coverage or for liability regarding payments for claims filed against this coverage.
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CONSIDERATION
For the services provided above, the COUNTY shall provide to VFD a sum not to exceed
$4,200.00 per month during the term of this contract. All sums to be paid under this contract by the
COUNTY shall be made from current revenues available.

GENERAL APPORTIONMENT OF RESPONSIBILITY AND IMMUNITY IN ACCORDANCE
WITH GOVERNMENT CODE 791.006 (A-1)

In difference to 791.006(a), in the event of joint or concurrent negligence of the parties,
responsibility, if any, shall be apportioned comparatively in accordance with the laws of the State of
Texas, without, however, waiving any governmental immunity available to either party individually
under Texas law. The VFD shall be responsible for its sole negligence. The COUNTY shall be
responsible for its sole negligence. The provisions of this paragraph are solely for the benefit of the
parties hereto and are not intended to create or grant any rights, contractual or otherwise, to any
other person.

NOTICE OF NONAPPROPRIATION
If, for any fiscal year, a party fails to appropriate funds in amounts sufficient to pay or perform its
obligations under this Agreement, such party shall endeavor to provide thirty (30) days notice of its intent
not to appropriate the necessary funds for its performance of obligations under this Agreement.

DEFAULT
In the event either party shall fail to keep, observe, or perform any provision of this contract, the
breaching party shall be deemed in default. If such default shall continue for a period of thirty (30) days
after notice thereof by the non-breaching party to the other, then the non-breaching party shall be entitled
to terminate this contract immediately.

EFFECTIVE DATE
The effective date of this agreement shall be October 1, 2015, or the date that both parties have
signed within the 2015-2016 fiscal year, whichever is the later, and this contract shall expire at midnight
of September 30, 2016.

The COUNTY is expressly prohibited by the Constitution of the State of Texas from creating a
debt without providing for a tax to pay the debt. “Debt” means any obligation to be paid for with future
rather than with current revenues. Any agreement that would provide for automatic renewal of this
contract would necessarily provide for payments that would have to be made from future revenues.
Without a special tax, there can be no lawful automatic renewal of this contract. Instead a new contract
must be executed for each fiscal year. The fiscal year of the COUNTY is from October 1 through
September 30 of the next calendar year.

Consequently, there shall be no automatic renewal of this contract. It is agreed that renewal of a
fire protection services contract between the COUNTY and the VFD, must be by execution of a new
contract for cach fiscal year on or before October 1 of the fiscal year covered by the contract that is
expiring.
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TERMINATION

A. By Mutual Agreement: This Agreement may be terminated by mutual agreement of the VFD
and the COUNTY, as evidenced by a written termination agreement.

B. For Nonappropriation of funds: As mentioned above, if a party fails to appropriate funds
necessary for performance of the obligations under this Agreement, the other party may terminate
this Agreement.

C. By Either party: This agreement may be terminated at any time for convenience or fault upon
thirty (30) days written notice to the other party.

DISPUTE RESOLUTION
(A) Dispute Resolution Process. Before commencing formal legal proceedings concerning any
dispute arising under or relating to this Agreement, or any breach thereof, the Parties agree to
observe the following Dispute Resolution Process.

(B) Notice. A written complaint which contains sufficient detail to clearly identify the problem(s)
giving rise to the dispute, and the responding Party shall have a reasonable opportunity to
respond.

(C) First Resolution Meeting. After consulting with and obtaining input from the appropriate
individuals so as to facilitate a complete discussion and proposed solution, the Parties shall
schedule a meeting and designate representatives to attend such meeting to attempt to facilitate
an agreed resolution.

(D)Second Resolution Meeting. If the Parties’ designated representatives cannot reach an agreed
resolution, the following representatives shall meet to discuss the matter: VFD: Chief and/or
Assistant or Deputy Chief; COUNTY: County Commissioner and/or County Judge.

(E) Successful Resolution. If resolution is made, it shall be reduced to a written agreement to be
approved by each side’s governing body. If approved, the written agreement will become an
amendment to the original agreement. However, it will not supersede any term or condition
except those dealing with the subject matter of the dispute.

(F) Unsuccessful Resolution. If all above options are completed and the Parties are unable to
reach a resolution, either Party may pursue all legal and equitable remedies available to it
under Texas law.

GENERAL PROVISIONS

Agent of the COUNTY for Certain Limited Purposes Only: The COUNTY and the VFD understand
and agree that Section 352.004 of the Texas Local Government Code applies to the services performed by
the VFD for the COUNTY under this contract and that when engaged in the scope of its duty to provide
fire protection services for the residents in any part of the area of the COUNTY that lies outside the
territorial limits of any municipal corporation, the VFD acts as an agent of the COUNTY to the limited
extent said law mandates. However, it is understood that the VFD is a private non-profit corporation and
not a governmental entity, and is not an agent of the COUNTY for any other purpose.

et e —————
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Severability: If any term, covenant or condition of this contract or the application thereof to any person or
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this contract or the
application of such term, covenant or condition to persons or circumstances other than those as to which it
is invalid or unenforceable, shall not tie affected thereby, and each term, covenant or condition of this
contract shall be valid and shall be enforced to the fullest extent permitted by law.

NIMS- National Incident Management Systems: All VFDs shall supply the COUNTY at the time of
execution of this contract a list of personnel for the Fire Department as well as the Certificate of NIMS
compliant testing for each person on the list. Testing shall be in accordance with FEMA guidelines as to
what level, who and when training is done to remain compliant. All departments must be NIMS
compliant.

Department Chief Officers shall complete NIMS 300 and are encouraged to complete NIMS 400 training.
NIMS 300 shall be completed as soon as possible following appointment to office.

All DEPARTMENT members shall complete NIMS 100, 200, 700 and 800 training. The VFD shall
submit records for each member documenting completion of NIMS training. The VFD shall maintain
supporting records for each member and shall be made available to the COUNTY within forty-eight (48)
hours notice.

Notices:
To COUNTY: Any Notice permitted or required to be given to the COUNTY hereunder must
be in writing and may be given by Certified United States Mail, Return Receipt Requested,
postage prepaid, addressed to:
County Judge
P.O. Box 393
Decatur, Texas 76234

To VFD: Any notice permitted or required to be given to the VFD hereunder must be in
writing and may be given by Certified United States Mail, Return Receipt Requested, postage
prepaid, addressed to:

Address

, Texas 76

Any notice permitted or required to be given hereunder shall be deemed to have been given upon
deposit of the notice in the United States Mail as aforesaid.

Authority to Contract: The undersigned officers and/or agents of the parties hereto are the properly
authorized officials and have the necessary authority to execute this agreement on behalf of the parties
hereto, and each party hereby certifies to the other that any necessary resolutions extending said authority
have been duly passed and are now in full force and effect.

Governing Law/Venue: This Contract shall be governed by and construed and interpreted in accordance
with the laws of the State of Texas and the venue for enforcement shall be Wise County, Texas.

et ——ee———
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Limitation of Liability: By entering into this agreement, neither party waives sovereign immunity

defenses or any other limitation of liability. No provision of this agreement is intended to modify or
waive any provision of the Texas Tort Claims Act.

Entire Agreement: This contract is a total and complete integration of any and all understandings
existing between the parties hereto and supersedes any prior oral or written agreements, promises or
representations between them. The headings of the various paragraphs of this contract are for convenience
only, and shall not define, interpret, affect or prescribe the meaning and interpretation of the provisions of
this contract.

Amendment: If the Parties desire to amend this Agreement during or after the initial term, any
modifications may be either incorporated herein by a written amendment or set forth in an entirely new
agreement. Any modifications must be approved and signed by authorized representatives of the Parties

DATED to be effective this the l 6*‘ day of O L)VO \O/Q( , 2015

WISE COUNTY WISE GOUNTY FIRE MARSHAL
fhm D

Wise County Judge Wise County Fire Marshal

Date: 0[/% /{{ Date: ﬁyf//{
(vt {7

Sand Flat Volunteer Fire Department
/ J

ot ——————————————————
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.AGREEMENT FOR FIRE PROTECTION AND FIRST REPONDER SERVICES WITH AN
INCORPORATED VOLUNTEER FIRE DEPARTMENT

STATE OF TEXAS
FISCAL YEAR 2015-2016

L Oy O

COUNTY OF WISE

WHEREAS, WISE COUNTY, TEXAS, hereinafter (COUNTY), a political subdivision of the
State of Texas, has the authority under Texas Local Government Code, Chapter 352.001 to contract with
an incorporated volunteer fire department that is located within the COUNTY to provide fire protection
and first responder services to an area of the COUNTY that is located outside the municipalities in the
COUNTY, and

WHEREAS, the SALT CREEK VOLUNTEER FIRE DEPARTMENT, hereinafter (VFD), an
incorporated volunteer fire department located within the COUNTY,

WHEREAS, COUNTY and VFD represent that each is independently authorized to perform the
functions contemplated by this Agreement.

WHEREAS, COUNTY is contracting with a private entity to provide a public service because the
VFD has fire protection vehicles and other equipment designed for the extinguishing of fire, the providing
of emergency services, and the prevention of damage to property and injury to persons from fire and other
emergencies and has the control and use of volunteer members who are trained to properly utilize such
vehicles and equipment and to provide fire protection and emergency services.

WHEREAS, This agreement and contract is made between the COUNTY and the VFD pursuant
to the authority of Subchapter A of Chapter 352 of the Texas Local Government Code and pursuant to the
general authority of the Commissioners Court to contract with private providers for services for the
public.

NOW, THEREFORE in consideration of the above recitals, mutual benefits and promises each
to the other made herein, the partics named above do hereby agree as follows:

PUBLIC PURPOSE
The purpose of this contract is to provide public fire protection and other limited emergency
response services within the area of the COUNTY that lies outside the boundaries of any municipal
government. The COUNTY has no authority to provide fire protection or most other emergency response
services within the territorial limits of incorporated municipalities and by this contract does not attempt to
usurp the authority of municipalities to manage, regulate and provide fire protection and emergency
response services within their boundaries.

VFD OBLIGATION
The VFD as a part of this agreement, and as a condition of the payment by the COUNTY of any
and all sums called for under this agreement, agree that:

S ————————————————————————————————————————————————————————————————
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(a) The VFD will provide fire protection and other emergency response services for all
persons and property within the unincorporated area of said COUNTY. Further, the
VFD agrees that it shall be the First Responder for emergency medical services within
the unincorporated portion of the designated primary service area of the VFD.
Additionally, the VFD agrees that it shall respond to mutual aid calls from any other fire
department for fire protection services at any location within the unincorporated area of
the COUNTY.

(b) Emergency services other than those concerning fire protection and other emergency
response services is not the subject of this contract. All emergency services provided
within the territorial boundaries of municipal corporations are solely within the
jurisdiction and the area of responsibility of the relevant municipal government. No
provision is made in this contract to provide services in any municipality. However,
nothing in this contract is intended to prevent the VFD from providing other services in
addition to the services contracted for herein, nor from providing services within
municipalities, but in doing so, the VFD does not act as an agent of the COUNTY and
the COUNTY assumes no responsibility for such services. In event the VFD provides
services not provided for by this contract, it is expressly agreed and understood that
the VFD ASSUMES ALL RESPONSIBILITY FOR ANY INJURY OR DAMAGE
SUFFERED BY ANY PERSON OR PROPERTY RESULTING FROM SUCH
ACTION AND INCLUDING ANY DAMAGE OR INJURY CAUSED OR
CONTRIBUTED TO BY REASON OF THE USE OR OPERTATION OF ANY
EQUIPMENT OR TANGIBLE PROPERTY OWNED BY THE COUNTY OR
PURCHASED BY THE COUNTY FOR THE VFD, AND THE VFD AGREES TO
INDEMNIFY THE COUNTY FOR ANY AMOUNT SPENT BY THE COUNTY
IN DEFENDING ITSELF IN ANY COURT ACTION ARISING OUT OF A
SITUATION IN WHICH THE VFD UTILIZED SUCH EQUIPMENT TO
PROVIDE NON-FIRE RELATED EMERGENCY RESPONSE SERVICES OR
WHICH OTHERWISE ARISES FROM THE PROVIDING OF NON-FIRE
EMERGENCY RESPONSE SERVICES, INCLUDING ATTORNEY FEES,
COSTS OF COURT, AND OTHER EXPENSES REASONABLY NECESSARY IN
PREPARING AND PRESENTING ANY DEFENSE IN SUCH MATTER AS
WELL AS FOR ANY DAMAGES FOR WHICH THE COUNTY IS HELD
RESPONSIBLE BY ANY COURT OF COMPETENT JURISDICTION. It is
further expressly understood and agreed that no official, employee or agent of the
COUNTY has authority to bind the COUNTY to be liable for the manner or means of
providing fire protection or other services in an incorporated municipality.

(c) The VFD shall use reasonable diligence and effort to provide the fire protection and
emergency response services it has contracted to provide by this contract and to provide
immediate and direct supervision of the VFD members, employees, agents, contractors,
sub-contractors, and/or laborers, if any, in the furtherance of the purposes, terms, and
conditions of this contact. The parties do not hereby waive any immunity, defense,
privilege, or remedy provided by law.

(d) VFD agrees to cause its members and personnel providing fire protection services in
performance of this contract, when performing said services, to conduct themselves in a
professional manner and to comply with applicable laws. Non-member volunteers will
not be used for fire protection by the VFD. All fire fighters of the VFD must be

AGREEMENT FOR FIRE PROTECTION Page 2



members of the VFD and properly trained and equipped to perform fire protection duties.
Radio communications will be conducted in accord with any rules, procedures or
directives of the Sheriff of Wise County and/or County Fire Marshal. The VFD further
agrees that it will cooperate with the County Fire Marshal to the extent provided for in
Texas law.

(e) The VFD warrants that in carrying out the terms of this contract, it will not utilize any
person under 18 years of age in the performance of the services to be provided under this
contract.

(f) It is agreed that the VFD shall comply with any rules, procedures or directives of the
County Fire Marshal for determining which fires warrant investigations, and shall
cooperate with any such investigation made by the appropriate County Official or the
designated agent of the County Fire Marshal, State Fire Marshal, County Sheriff, and/or
other law enforcement agencies or their designees. It is agreed that the VFD shall
suspend any member of the VFD who fails to provide information and statements
relative to such investigations as lawfully requested by any law enforcement agency,
designated agent of the COUNTY for arson investigations, County Sheriff, and/or
County or State Firc Marshal and their designees.

(g) The books and records maintained for operating VFD shall be open to inspection by the
COUNTY or its designated representatives during normal business hours.

(h) VFD shall submit a financial report to the COUNTY no later than three months after the
close of the VFD’s fiscal year.

(1) The VFD shall file a TXFIRS report with the State Fire Marshal’s office within two
weeks of the end of the month that an incident occurred. The Wise County Fire Marshal
is authorized to review and update all fire incident reports filed by the Fire Department
with the State Fire Marshal’s office.

(j) VFD shall maintain a “current” status throughout the term of this agreement as a First
Responder Organization (FRO) per Texas Administrative Code 157.14.

(k) If the VFD is utilizing COUNTY property, the attached “Wise County Asset Control
Verification Form™ must be completed and returned with this agreement. If the form is
not completed and returned with the agreement, said property will become subject to
forfeit to the COUNTY.

() The VFD shall maintain statutory workers’ compensation coverage for its employees,
officers and volunteers regarding the VFD's performance under this contract. The VFD
recognizes that the COUNTY has no responsibility to fumnish this coverage and VFD
waives any right to pursue the COUNTY for liability regarding payments for this
coverage or for liability regarding payments for claims filed against this coverage.

-
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CONSIDERATION
For the services provided above, the COUNTY shall provide to VFD a sum not to exceed
$4,200.00 per month during the term of this contract. All sums to be paid under this contract by the
COUNTY shall be made from current revenues available.

GENERAL APPORTIONMENT OF RESPONSIBILITY AND IMMUNITY IN ACCORDANCE
WITH GOVERNMENT CODE 791.006 (A-1)

In difference to 791.006(a), in the event of joint or concurrent negligence of the parties,
responsibility, if any, shall be apportioned comparatively in accordance with the laws of the State of
Texas, without, however, waiving any governmental immunity available to either party individually
under Texas law. The VFD shall be responsible for its sole negligence. The COUNTY shall be
responsible for its sole negligence. The provisions of this paragraph are solely for the benefit of the
parties hereto and are not intended to create or grant any rights, contractual or otherwise, to any
other person.

NOTICE OF NONAPPROPRIATION
If, for any fiscal year, a party fails to appropriate funds in amounts sufficient to pay or perform its
obligations under this Agreement, such party shall endeavor to provide thirty (30) days notice of its intent
not to appropriate the necessary funds for its performance of obligations under this Agreement.

DEFAULT
In the event either party shall fail to keep, observe, or perform any provision of this contract, the
breaching party shall be deemed in default. If such default shall continue for a period of thirty (30) days
after notice thereof by the non-breaching party to the other, then the non-breaching party shall be entitled
to terminate this contract immediately.

EFFECTIVE DATE
The effective date of this agreement shall be October 1, 2015, or the date that both parties have
signed within the 2015-2016 fiscal year, whichever is the later, and this contract shall expire at midnight
of September 30, 2016.

The COUNTY is expressly prohibited by the Constitution of the State of Texas from creating a
debt without providing for a tax to pay the debt. “Debt” means any obligation to be paid for with future
rather than with current revenues. Any agreement that would provide for automatic renewal of this
contract would necessarily provide for payments that would have to be made from future revenues.
Without a special tax, there can be no lawful automatic renewal of this contract. Instead a new contract
must be executed for each fiscal year. The fiscal year of the COUNTY is from October 1 through
September 30 of the next calendar year.

Consequently, there shall be no automatic renewal of this contract. It is agreed that renewal of a
fire protection services contract between the COUNTY and the VFD, must be by execution of a new
contract for each fiscal year on or before October 1 of the fiscal year covered by the contract that is
expiring.
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TERMINATION

. By Mutual Agreement: This Agreement may be terminated by mutual agreement of the VFD

and the COUNTY, as evidenced by a written termination agreement.

. For Nonappropriation of funds: As mentioned above, if a party fails to appropriate funds

necessary for performance of the obligations under this Agreement, the other party may terminate
this Agreement.

. By Either party: This agreement may be terminated at any time for convenience or fault upon

thirty (30) days written notice to the other party.

DISPUTE RESOLUTION
(A)Dispute Resolution Process. Before commencing formal legal proceedings concerning any
dispute arising under or relating to this Agreement, or any breach thereof, the Parties agree to
observe the following Dispute Resolution Process.

(B) Notice. A written complaint which contains sufficient detail to clearly identify the problem(s)
giving rise to the dispute, and the responding Party shall have a reasonable opportunity to
respond.

(C) First Resolution Meeting. After consulting with and obtaining input from the appropriate
individuals so as to facilitate a complete discussion and proposed solution, the Parties shall
schedule a meeting and designate representatives to attend such meeting to attempt to facilitate
an agreed resolution.

(D)Second Resolution Meeting. If the Parties’ designated representatives cannot reach an agreed
resolution, the following representatives shall meet to discuss the matter: VFD: Chief and/or
Assistant or Deputy Chief, COUNTY: County Commissioner and/or County Judge.

(E) Successful Resolution. If resolution is made, it shall be reduced to a written agreement to be
approved by each side’s governing body. If approved, the written agreement will become an
amendment to the original agreement. However, it will not supersede any term or condition
except those dealing with the subject matter of the dispute.

(F) Unsuccessful Resolution. If all above options are completed and the Parties are unable to

reach a resolution, either Party may pursue all legal and equitable remedies available to it
under Texas law.

GENERAL PROVISIONS

Agent of the COUNTY for Certain Limited Purposes Only: The COUNTY and the VFD understand
and agree that Section 352.004 of the Texas Local Government Code applies to the services performed by
the VFD for the COUNTY under this contract and that when engaged in the scope of its duty to provide
fire protection services for the residents in any part of the area of the COUNTY that lies outside the
territorial limits of any municipal corporation, the VFD acts as an agent of the COUNTY to the limited
extent said law mandates. However, it is understood that the VFD is a private non-profit corporation and
not a governmental entity, and is not an agent of the COUNTY for any other purpose.

AGREEMENT FOR FIRE PROTECTION Page 5



Severability: If any term, covenant or condition of this contract or the application thereof to any person or
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this contract or the
application of such term, covenant or condition to persons or circumstances other than those as to which it
is invalid or unenforceable, shall not tie affected thereby, and each term, covenant or condition of this
contract shall be valid and shall be enforced to the fullest extent permitted by law.

NIMS- National Incident Management Systems: All VFDs shall supply the COUNTY at the time of
execution of this contract a list of personnel for the Fire Department as well as the Certificate of NIMS
compliant testing for each person on the list. Testing shall be in accordance with FEMA guidelines as to
what level, who and when training is done to remain compliant. All departments must be NIMS
compliant.

Department Chief Officers shall complete NIMS 300 and are encouraged to complete NIMS 400 training.
NIMS 300 shall be completed as soon as possible following appointment to office.

All DEPARTMENT members shall complete NIMS 100, 200, 700 and 800 training. The VFD shall
submit records for each member documenting completion of NIMS training. The VFD shall maintain
supporting records for cach member and shall be made available to the COUNTY within forty-eight (48)
hours notice.

Notices:
To COUNTY: Any Notice permitted or required to be given to the COUNTY hereunder must
be in writing and may be given by Certified United States Mail, Return Receipt Requested,
postage prepaid, addressed to:
County Judge
P.O. Box 393
Decatur, Texas 76234

To VFD: Any notice permitted or required to be given to the VFD hereunder must be in
writing and may be given by Certified United States Mail, Return Receipt Requested, postage
prepaid, addressed to:

Address

, Texas 76

Any notice permitted or required to be given hereunder shall be deemed to have been given upon
deposit of the notice in the United States Mail as aforesaid.

Authority to Contract: The undersigned officers and/or agents of the parties hereto are the properly
authorized officials and have the necessary authority to execute this agreement on behalf of the parties
hereto, and each party hereby certifies to the other that any necessary resolutions extending said authority
have been duly passed and are now in full force and effect.

Governing Law/Venue: This Contract shall be governed by and construed and interpreted in accordance
with the laws of the State of Texas and the venue for enforcement shall be Wise County, Texas.
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Limitation of Liability: By entering into this agreement, neither party waives sovereign immunity
~ defenses or any other limitation of liability. No provision of this agreement is intended to modify or
waive any provision of the Texas Tort Claims Act.

Entire Agreement: This contract is a total and complete integration of any and all understandings
existing between the parties hereto and supersedes any prior oral or written agreements, promises or
representations between them. The headings of the various paragraphs of this contract are for convenience
only, and shall not define, interpret, affect or prescribe the meaning and interpretation of the provisions of
this contract.

Amendment: If the Parties desire to amend this Agreement during or after the initial term, any
modifications may be either incorporated herein by a written amendment or set forth in an entirely new
agreement. Any modifications must be approved and signed by authorized representatives of the Parties

DATED to be effective this the \ 5‘}‘ day of D C,‘s'D\O*e( , 2015

WISE COUNTY WISE COUNTY FIRE MARSHAL
AAA Zé/w/? 7

Wise Coundy Judge } Wise County Fire Marshal

e %[0S one_9J)15”

Salt (;l?’ olunteer Finﬁrt/mem/
By: ) M'j%;’/ A
Titte: 7 < CL. s

Date: 7- 92"'2-015_
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AGREEMENT FOR FIRE PROTECTION AND FIRST REPONDER SERVICES WITH AN
[NCORPORATED VOULUNTEER FIRE DEPARTMENT

STATE OF TEXAS
FISCAL YEAR 2015-2016

won Ly

COUNTY OF WISE §

WHEREAS, WISE COUNTY, TEXAS, hereinafter (COUNTY), a political subdivision of the
State of Texas, has the authority under Texas Local Government Code, Chapter 352.001 to contract with
an incorporated volunteer fire dcpartment that is located within the COUNTY to provide fire protection
and first responder services to an area of the COUNTY that is located outside the municipalities in the
COUNTY, and

WHEREAS, the BOONSVILLE BALSORA VOLUNTEER FIRE DEPARTMENT, hereinafter
(VFD), an incorporated volunteer fire department located within the COUNTY,

WHEREAS, COUNTY and VFD represent that each is independently authorized to perform the
functions contemplated by this Agreement.

WHEREAS, COUNTY is contracting with a private entity to provide a public service because the
VFD has fire protection vehicles and other equipment designed for the extinguishing of fire, the providing
of emergency services, and the prevention of damage to property and injury to persons from fire and other
emergencies and has the control and usc of volunteer members who are trained to properly utilize such
vehicles and equipment and to provide fire protection and emergency services.

WHEREAS, This agreement and contract is made between the COUNTY and the VFD pursuant
to the authority of Subchapter A of Chapter 352 of the Texas Local Government Code and pursuant to the
general authority of the Commissioners Court to contract with private providers for services for the
public.

NOW, THEREFORE in consideration of the above recitals, mutual benefits and promises each
10 the other made herein, the parties named above do hereby agree as follows:

PUBLIC PURPOSE
The purpose of this contract is to provide public fire protection and other limited emergency
response services within the area of the COUNTY that lies outside the boundaries of any municipal
government. The COUNTY has no authority to provide fire protection or most other emergency response
services within the territorial limits of incorporated municipalities and by this contract does not attempt to
usurp the authority of municipalities to manage, regulate and provide fire protection and emergency
response services within their boundaries.

V¥D OBLIGATION
The VFD as a part of this agreement, and as a condition of the payment by the COUNTY of any
and all sums called for under this agreement, agree that:
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(a) The VFD will provide fire protection and other emergency responsc services for all
persons and property within the unincorporated area of said COUNTY. Further, the
VFD agrees that it shall be the First Responder for emergency medical services within
the unincorporated portion of the designated primary service area of the VFD.
Additionally, the VFD agrees that it shall respond to mutual aid calls from any other fire
department for fire protection services at any location within the unincorporated area of
the COUNTY.

(b) Emergency services other than those concerning fire protection and other emergency
response services is not the subject of this contract. All emergency services provided
within the territorial boundaries of municipal corporations are solely within the
jurisdiction and the area of responsibility of the relevant municipal government. No
provision is made in this contract to provide services in any municipality. However,
nothing in this contract is intended to prevent the VFD from providing other services in
addition to the services contracted for herein, nor from providing services within
municipalities, but in doing so, the VFD does not act as an agent of the COUNTY and
the COUNTY assumes no responsibility for such services. In event the VFD provides
services not provided for by this contract, it is expressly agreed and understood that
the VFD ASSUMES ALL RESPONSIBILITY FOR ANY INJURY OR DAMAGE
SUFFERED BY ANY PERSON OR PROPERTY RESULTING FROM SUCH
ACTION AND INCLUDING ANY DAMAGE OR _INJURY CAUSED OR
CONTRIBUTED TO BY REASON OF THE USE OR OPERTATION OF ANY
EQUIPMENT OR TANGIBLE PROPERTY OWNED BY THE COUNTY OR
PURCHASED BY THE COUNTY FOR THE VFD, AND THE VFD AGREES TO
INDEMNIFY THE COUNTY FOR ANY AMOUNT SPENT BY THE COUNTY
IN DEFENDING ITSELF IN ANY COURT ACTION ARISING OUT OF A
SITUATION IN WHICH THE VFD UTILIZED SUCH EQUIPMENT TO
PROVIDE NON-FIRE RELATED EMERGENCY RESPONSE SERVICES OR
WHICH OTHERWISE ARISES FROM THE PROVIDING OF NON-FIRE
EMERGENCY RESPONSE SERVICES, INCLUDING ATTORNEY FEES,
COSTS OF COURT, AND OTHER EXPENSES REASONABLY NECESSARY IN
PREPARING AND PRESENTING ANY DEFENSE IN SUCH MATTER AS
WELL AS FOR ANY DAMAGES FOR WHICH THE COUNTY IS HELD
RESPONSIBLE BY ANY COURT OF COMPETENT JURISDICTION. It is
further expressly understood and agreed that no official, employee or agent of the
COUNTY has authority to bind the COUNTY to be liable for the manner or means of
providing fire protection or other services in an incorporated municipality.

(c) The VFD shall usc rcasonable diligence and cffort to provide the fire protection and
emergency response services it has contracted to provide by this contract and to provide
immediate and direct supcrvision of the VFD mcmbers, employees, agents, contractors,
sub-contractors, and/or laborers, if any, in the furtherance of the purposes, terms, and
conditions of this contact The parties do not hereby waive any immunity, defense,
privilege, or remedy provided by law.

(d) VFD agrees to cause its members and personnel providing fire protection services in
performance of this contract, when performing said services, to conduct themselves in a
professional manner and to comply with applicable laws. Non-member volunteers will
not be used for fire protection by the VFD.  All fire fighters of the VFD must be
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members of the VED and properly trained and equipped to perform fire protection duties.
Radio communications will be conducted in accord with any rules, procedures or
directives of the Sheriff of Wise County and/or County Fire Marshal. The VFD further
agrees that it will cooperate with the County Fire Marshal to the extent provided for in
Texas law.

(¢) The VFD warrants that in carrying out the terms of this contract, it will not utilize any
person under 18 years of age in the performance of the services to be provided under this
contract.

(f) It is agreed that the VFD shall comply with any rules, procedures or directives of the
County Fire Marshal for determining which fires warrant investigations, and shall
cooperate with any such investigation made by the appropriate County Official or the
designated agent of the County Fire Marshal, State Fire Marshal, County Sheriff, and/or
other law enforcement agencies or their designees. It is agreed that the VFD shall
suspend any member of the VFD who fails to provide information and statements
relative to such investigations as lawfully requested by any law enforcement agency,
designated agent of the COUNTY for arson investigations, County Sheriff, and/or
County or State Fire Marshal and their designees.

() The books and records maintained for operating VFD shall be open to inspection by the
COUNTY or its designated represcntatives during normal business hours.

(h) VFD shall submit a financial report to the COUNTY no later than three months after the
close of the VFD’s fiscal year.

(i) The VFD shall file a TXFIRS report with the State Fire Marshal’s office within two
weeks of the end of the month that an incident occurred. The Wise County Fire Marshal
is authorized to review and update all fire incident reports filed by the Fire Department
with the State Fire Marshal’s office.

() VFD shall maintain a “current” status throughout the term of this agreement as a First
Responder Organization (FRO) per Texas Administrative Code 157.14.

(k) 1fthe VFD is utilizing COUNTY property, the attached “Wise County Asset Control
Verification Form” must be completed and returned with this agreement. If the form is
not completed and retuned with the agreement, said property will become subject to
forfeit to the COUNTY.

() The VFD shall maintain statutory workers’ compensation coverage for its employees,
ofticers and volunteers regarding the VFD's performance under this contract. The VFD
recognizes that the COUNTY has no responsibility to furnish this coverage and VFD
waives any right to pursue the COUNTY for liability regarding payments for this
coverage or for liability regarding payments for claims filed against this coverage.
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CONSIDERATION
For the services provided above, the COUNTY shall provide to VFD a sum not to exceed
$4,200.00 per month during the term of this contract. All sums to be paid under this contract by the
COUNTY shall be made from current revenues available.

GENERAL APPORTIONMENT OF RESPONSIBILITY AND IMMUNITY IN ACCORDANCE
WITH GOVERNMENT CODE 791.006 (A-1)

In difference to 791.006(a), in the event of joint or concurrent negligence of the parties,
respoasibility, if any, shail be apportioned comparatively in accordance with the laws of the State of
Texas, without, however, waiving any governmental immunity available to either party individually
under Texas law. The VFD shall be responsible for its sole negligence. The COUNTY shall be
responsible for its sole negligence. The provisions of this paragraph are solely for the benefit of the
parties hereto and are not intended to create or grant any rights, contractual or otherwise, to any
other person.

NOTICE OF NONAPPROPRIATION
[f, for any fiscal year, a party fails to appropriate funds in amounts sufficient to pay or perform its
obligations under this Agreement, such party shall endeavor to provide thirty (30) days notice of its intent
not to appropriate the necessary funds for its performance of obligations under this Agrecement.

DEFAULT
In the event either party shall fail to keep, observe, or perform any provision of this contract, the
breaching party shall be deemed in default. If such default shall continue for a period of thirty (30) days
after notice thereof by the non-breaching party to the other, then the non-breaching party shall be entitled
1o terminate this contract immediately.

EFFECTIVE DATE
The effective date of this agreement shall be October 1, 2015, or the date that both parties have
signed within the 2015-2016 fiscal year, whichever is the later, and this contract shall expire at midnight
of September 30, 2016.

The COUNTY is expressly prohibited by the Constitution of the State of Texas from creating a
debt without providing for a tax to pay the debt. “Debt” means any obligation to be paid for with future
rather than with current revenues. Any agreement that would provide for automatic renewal of this
contract would necessarily provide for payments that would have to be made from future revenues.
Without a special tax, there can be no lawful automatic renewal of this contract. Instead a new contract
must be executed for each fiscal year.  The fiscal year of the COUNTY is from October 1 through
September 30 of the next calendar year.

Consequently, there shall be no automatic renewal of this contract. It is agreed that renewal ofa
fire protection services contract between the COUNTY and the VFD, must be by exccution of a new
contract for each fiscal year on or before October | of the fiscal year covered by the contract that is

expiring.
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TERMINATION

A. By Mutual Agreement: This Agreement may be terminated by mutual agreement of the VFD
and the COUNTY, as evidenced by a written termination agreement.

B. For Nonappropriation of funds: As mentioned above, if a party fails to appropriate funds
necessary for performance of the obligations under this Agreement, the other party may terminate
this Agreement.

C. By Either party: This agreement may be terminated at any time for convenience or fault upon
thirty (30) days written notice to the other party.

DISPUTE RESOLUTION
(A) Dispute Resolution Process. Betore commencing formal legal proceedings concerning any
dispute arising under or relating to this Agreement, or any breach thereof, the Partics agree to
observe the following Dispute Resolution Process.

(B) Notice. A written complaint which contains sufficient detail to clearly identify the problem(s)
giving rise to the dispute, and the responding Party shall have a reasonable opportunity to
respond.

(C) First Resolution Meeting. After consulting with and obtaining input from the appropriate
individuals so as to facilitate a complete discussion and proposed solution, the Parties shall
schedule a meeting and designate representatives to attend such meeting to attempt to facilitate
an agreed resolution.

(D)Second Resolution Meeting. If the Parties’ designated representatives cannot reach an agreed
resolution, the following rcpresentatives shall meet to discuss the matter: VFD: Chief and/or
Assistant or Deputy Chief; COUNTY: County Commissioner and/or County Judge.

(E) Successful Resolution. If resolution is made, it shall be reduced to a written agreement to be
approved by each side’s governing body. If approved, the written agreement will become an
amendment to the original agreement. However, it will not supersede any term or condition
except those dealing with the subject matter of the dispute.

(F) Unsuccessful Resolution. [f all above options are completed and the Parties are unable to
reach a resolution, either Party may pursue all legal and equitable remedies available to it
under Texas law.

GENERAL PROVISIONS

Agent of the COUNTY for Certain Limited Purposes Only: The COUNTY and the VFD understand
and agree that Section 352.004 of the Texas Local Government Code applies to the services performed by
the VFD for the COUNTY under this contract and that when engaged in the scope of its duty to provide
fire protection services for the residents in any part of the area of the COUNTY that lies outside the
territorial limits of any municipal corporation, the VFD acts as an agent of the COUNTY to the limited
extent said law mandates. However, it is understood that the VFD is a private non-profit corporation and
not a governmental entity, and is not an agent of the COUNTY for any other purpose.
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- 'Severability: If any term, covenant or condition of this contract or the application thereof to any person or
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this contract or the
application of such term, covenant or condition to persons or circumstances other than those as to which it
is invalid or unenforceable, shall not tie aftected thereby, and each term, covenant or condition of this
contract shall be valid and shall be enforced to the fullest extent permitted by law.

NIMS- National Incident Management Systems: All VFDs shall supply the COUNTY at the time of
execution of this contract a list of personnel for the Fire Department as well as the Certificate of NIMS

compliant testing for each person on the list. Testing shall be in accordance with FEMA guidelines as to
what level, who and when training is done to remain compliant. All departments must be NIMS

compliant.

Department Chief Officers shall complete NIMS 300 and are encouraged to complete NIMS 400 training.
NIMS 300 shall be completed as soon as possible following appointment to office.

All DEPARTMENT members shall complete NIMS 100, 200, 700 and 800 training. The VFD shall
submit records for each member documenting completion of NIMS training. The VFD shall maintain
supporting records for each member and shall be made available to the COUNTY within forty-eight (48)
hours notice.

Notices:
To COUNTY: Any Notice permitted or required to be given to the COUNTY hereunder must
be in writing and may be given by Certified United States Mail, Return Receipt Requested,
postage prepaid, addressed to:
County Judge
P.O. Box 393
Decatur, Texas 76234

To VFD: Any notice permitted or required to be given to the VFD hereunder must be in
writing and may be given by Certified United States Mail, Return Receipt Requested, postage
prepaid, addressed to:

Address

_, Texas 76

Any notice permitted or required to be given hereunder shall be deemed to have been given upon
deposit of the notice in the United States Mail as aforesaid.

Authority to Contract: The undersigned officers and/or agents of the parties hereto are the properly
authorized officials and have the necessary authority to execute this agreement on behalf of the parties
hereto, and each party hereby certifies to the other that any necessary resolutions extending said authority
have been duly passed and are now in full force and effect.

Governing Law/Venue: This Contract shall be governed by and construed and intcrpreted in accordance
with the laws of the State of Texas and the venue for enforcement shall be Wise County, Texas.

e —————————————— S )
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--’Limitation of Liability: By entering into this agreement, neither party waives sovercign immunity

defenses or any other limitation of liability. No provision of this agreement is intended to modify or
waive any provision of the Texas Ton Claims Act.

Entire Agreement: This contract is a total and complete integration of any and all understandings
existing between the parties hereto and supersedes any prior oral or written agreements, promises or
representations between them. The headings of the various paragraphs of this contract are for convenience
only, and shall not define, interpret, affect or prescribe the meaning and interpretation of the provisions of

this contract.

Amendment: If the Parties desire to amend this Agreement during or after the initial term, any
modifications may be either incorporated herein by a written amendment or set forth in an cntirely new
agreement. Any modifications must be approved and signed by authorized representatives of the Parties

P Py
DATED to be effective this the ST dayof O CYo\oey aois

WISE COUNTY WISE C N'I_‘XjF[REM RSHAL
S(AA Tl K
r 4 (%

Wise County Judge Wise County Fire Marshal

Date: 0[’[/ Y[/ (( Date: Z 5[7//j/

Boonsville BalsoraVolunteer Fire Department

By: /h “Z
Title: / //’/{/ ,
Date: / g l/ Jl:_/ / §
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. INTERLOCAL AGREEMENT BETWEEN WISE COUNTY, TEXAS
AND THE CITY OF DECATUR, TEXAS FOR FIRE PROTECTION AND FIRST RESPONDER
SERVICES

THE STATE OF TEXAS §

§
COUNTY OF WISE § FISCAL YEAR 2015-2016

WHEREAS, this agreement is made between Wise County, Texas (COUNTY) and the City of
Decatur, Texas (CITY), under and pursuant to the Interlocal Cooperation Act, Chapter 791 Texas
Government Code and under Section 352.001 of the Texas Local Government Code relative to
contracting with cities for the use of fire trucks and other firefighting equipment to provide fire and first
responder services outside the corporate limits of municipalities in the COUNTY; and

WHEREAS, CITY and COUNTY represent that each is independently authorized to perform the
functions contemplated by this Agreement; and

WHEREAS, the COUNTY currently has a need for fire protection and first responder services in
portions of the COUNTY outside the CITY limits of Decatur, Texas and within the surrounding vicinity
thereof and the COUNTY is not equipped to render such services; and

WHEREAS, each party has sufficient funds available from current revenues to perform the
function contemplated by this Agreement; and

NOW, THEREFORE in consideration of the above recitals, mutual benefits and promises each to the
other made herein, the parties named above do hereby agree as follows:

PUBLIC PURPOSE
The purpose of this contract is to provide public fire protection and other limited emergency
response services within the area of the COUNTY that lies outside the boundaries of any municipal
government. The COUNTY Government has no authority to provide fire protection or most other
emergency response services within the territorial limits of incorporated municipalities and by this
contract does not attempt to usurp the authority of municipalities to manage, regulate and provide fire
protection and emergency response services within their boundaries.

CITY OBLIGATIONS
The CITY, as a part of this agreement, and as a condition of the payment by COUNTY of any and
all sums called for under this agreement, agrees that: '

(A)The CITY’s Fire Department will provide fire protection and other emergency response
services for all persons and property within the unincorporated area of said COUNTY that
lies within the designated primary service area of the CITY’s Fire Department. Further,
the CITY’s Fire Department agrees that it shall be the First Responder for emergency
medical protection services within the unincorporated portion of the designated primary
service area of the CITY’s Fire Department. Additionally, the CITY’s Fire Department
agrees that it shall respond to mutual aid calls from any other fire departments that are
based in the COUNTY for fire protection services at any location within the
unincorporated area of the COUNTY.

e ————————————————————
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‘ (B)Emergency services other than those concerning fire protection and other emergency
response services is not the subject of this contract. All emergency services provided
within the territorial boundaries of municipal corporations are solely within the Jurisdiction
and the area of responsibility of the relevant municipal government. No provision is made
in this contract to provide services in any municipality. However, nothing in this contract
is intended to prevent the CITY’s Fire Department from providing other services in
addition to the services contracted for herein, nor from providing services within
municipalities, but in doing so, the CITYs Fire Department does not act as an agent of the
COUNTY and the COUNTY assumes no responsibility for such services. Further, in
providing such services and as a collateral incident of this contract, it is agreed that the
CITY’s Fire Department may utilize any COUNTY equipment provided to the CITY's
Fire Department under this contract. However, it is expressly agreed and understood that
the CITY’S FIRE DEPARTMENT SHALL HOLD THE COUNTY HARMLESS
FOR ANY INJURY OR DAMAGE SUFFERED BY ANY PERSON OR PROPERTY
RESULTING FROM SUCH ACTION AND INCLUDING ANY DAMAGE OR
INJURY CAUSED OR CONTRIBUTED TO BY REASON OF THE USE OR
OPERTATION OF ANY EQUIPMENT OR TANGIBLE PROPERTY OWNED BY
THE COUNTY OR PURCHASED BY THE COUNTY FOR THE USE OF THE
CITY’S FIRE DEPARTMENT IN PERFORMANCE OF ITS RESPONSIBILITIES
UNDER THIS CONTRACT WHEN THAT EQUIPMENT IS USED BY THE
CITY’S FIRE DEPARTMENT WITHIN A MUNICIPALITY.

(C) The CITY’s Fire Department shall use reasonable diligence and effort to provide the fire
protection and emergency response services it has contracted to provide by this contract
and to provide immediate and direct supervision of the CITY’s Fire Department members,
volunteers, employees, agents, contractors, sub-contractors, and/or laborers, if any, in the
furtherance of the purposes, terms, and conditions of this contact,

(D)The CITY’s Fire Department agrees to cause its members and personnel providing fire
protection services in performance of this contract, when performing said services, to
conduct themselves in a professional manner and to comply with applicable laws. All fire
fighters must be properly trained and equipped to perform fire protection duties. Radio
communications will be conducted in accord with any rules, procedures or directives of the
Sheriff of Wise County and/or County Fire Marshal. The CITY's Fire Department further
agrees that it will cooperate with the County Fire Marshal to the extent provided for in
Texas law.

(E) The CITY’s Fire Department warrants that in carrying out the terms of this contract, it will
not utilize any person under 18 years of age in the performance of the services to be
provided under this contract.

(F) It is agreed that the CITY’s Fire Department shall comply with any rules, procedures or
directives of the County Fire Marshal for determining which fires warrant investigations,
and shall cooperate with any such investigation made by the appropriate County Official or
the designated agent of the County Fire Marshal, State Fire Marshal, County Sheriff,
and/or other law enforcement agencies or their designees.
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(G) The books and records maintained for operating the CITY’s Fire Department shall be open
to inspection by the COUNTY or its designated representatives during normal business
hours.

(H) The CITY’s Fire Department shall submit a financial report to the COUNTY, no later than
three months after the close of the Fire Department’s fiscal year.

(I) The CITY’s Fire Department shall file a TXFIRS report with the State Fire Marshal’s
office within two weeks of the end of the month that an incident occurred. The Wise
County Fire Marshal is authorized to review and update all fire incident reports filed by the
Fire Department with the State Fire Marshal’s office.

(J) The CITY’s Fire Department shall maintain a “current” status throughout the term of this
agreement as a First Responder Organization (FRO) per Texas Administrative Code
157.14.

(K)If the CITY’S Fire Department is utilizing COUNTY property, the attached “Wise County
Asset Control Verification Form” must be completed and returned with this agreement. If
the form is not completed and returned with the interlocal, said property will become
subject to forfeit to the COUNTY.

(L) The CITY shall maintain statutory workers’ compensation coverage for its employees,
officers and volunteers regarding the CITY’S performance under this contract. The CITY
recognizes that the COUNTY has no responsibility to furnish this coverage and The CITY
waives any right to pursue the COUNTY for liability regarding payments for this coverage
or for liability regarding payments for claims filed against this coverage.

CONSIDERATION
For the services provided above, the COUNTY shall provide to CITY a sum not to exceed
$4,200.00 per month during the term of this contract. All sums to be paid under this contract by the
COUNTY shall be made from current revenues available.

GENERAL APPORTIONMENT OF RESPONSIBILITY AND IMMUNITY IN
ACCORDANCE WITH GOVERNMENT CODE 791.006 (A-1)

In difference to 791.006(a), in the event of joint or concurrent negligence of the parties,
responsibility, if any, shall be apportioned comparatively in accordance with the laws of the State of
Texas, without, however, waiving any governmental immunity available to either party individually
under Texas law. The CITY shall be responsible for its sole negligence. The COUNTY shall be
responsible for its sole negligence. The provisions of this paragraph are solely for the benefit of the
parties hereto and are not intended to create or grant any rights, contractual or otherwise, to any
other person.

NOTICE OF NONAPPROPRIATION
If, for any fiscal year, a party fails to appropriate funds in amounts sufficient to pay or perform its
obligations under this Agreement, such party shall endeavor to provide thirty (30) days notice of its intent
not to appropriate the necessary funds for its performance of obligations under this Agreement.
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DEFAULT
In the event either party shall fail to keep, observe, or perform any provision of this contract, the
breaching party shall be deemed in default. If such default shall continue for a period of thirty (30) days
after notice thereof by the non-breaching party to the other, then the non-breaching party shall be entitled
all available options under the termination and dispute resolution sections of this Agreement.

TERM AND RENEWAL
The effective date of this agreement shall be October 1, 2015, or the date that both parties have
signed within the 2015-2016 fiscal year, whichever is the later, and this contract shall expire at midnight
of September 30, 2016.

The COUNTY is expressly prohibited by the Constitution of the State of Texas from creating a
debt without providing for a tax to pay the debt. “Debt” means any obligation to be paid for with future
rather than with current revenues. Any agreement that would provide for automatic renewal of this
contract would necessarily provide for payments that would have to be made from future revenues.
Without a special tax, there can be no lawful automatic renewal of this contract. Instead a new contract
must be executed for each fiscal year. The fiscal year of the COUNTY is from October 1 through
September 30 of the next calendar year.

Consequently, there shall be no automatic renewal of this contract. It is agreed that renewal of a
fire protection services contract between the COUNTY and the CITY, must be by execution of a new
contract for each fiscal year on or before October 1 of the fiscal year covered by the contract that is
expiring.

TERMINATION
By Mutual Agreement: This Agreement may be terminated by mutual agreement of the CITY and the
COUNTY, as evidenced by a written termination agreement.

For Nonappropriation of funds: As mentioned above, if a party fails to appropriate funds necessary for
performance of the obligations under this Agreement, the other party may terminate this Agreement.

By Either party: This agreement may be terminated at any time for convenience or fault upon thirty (30)
days written notice to the other party.

DISPUTE RESOLUTION
Dispute Resolution Process. Before commencing formal legal proceedings concerning any dispute
arising under or relating to this Agreement, or any breach thereof, the Parties agree to observe the
following Dispute Resolution Process.

Notice. A written complaint which contains sufficient detail to clearly identify the problem(s) giving rise
to the dispute, and the responding Party shall have a reasonable opportunity to respond.

First Resolution Meeting. After consulting with and obtaining input from the appropriate individuals so
as to facilitate a complete discussion and proposed solution, the Parties shall schedule a meeting and
designate representatives to attend such meeting to attempt to facilitate an agreed resolution.

Second Resolution Meeting. If the Parties’ designated representatives cannot reach an agreed resolution,
the following representatives shall meet to discuss the matter: CITY: City Manager and/or Mayor;
COUNTY: County Commissioner and/or County Judge.
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Successful Resolution. If resolution is made, it shall be reduced to a written agreement to be approved
by each side’s governing body. If approved, the written agreement will become an amendment to the
original agreement. However, it will not supersede any term or condition except those dealing with the
subject matter of the dispute.

Unsuccessful Resolution. If all above options are completed and the Parties are unable to reach a
resolution, either Party may pursue all legal and equitable remedies available to it under Texas law.

GENERAL PROVISIONS
Agent of the COUNTY for Certain Limited Purposes Only: The COUNTY and the CITY understand
and agree that Section 352.004 of the Texas Local Government Code applies to the services performed by
the CITY for the COUNTY under this contract and that when engaged in the scope of its duty to provide
fire protection services for the residents in any part of the areca of COUNTY that lies outside the territorial
limits of any municipal corporation, the CITY acts as an agent of COUNTY to the limited extent said law
mandates. However, it is understood that the CITY, is not an agent of the COUNTY for any other

purpose.

NIMS- National Incident Management Systems: The CITY’S Fire Department shall supply the
COUNTY at the time of execution of this contract a list of personnel for the Fire Department as well as
the Certificate of NIMS compliant testing for each person on the list. Testing shall be in accordance with
FEMA guidelines as to what level, who and when training is done to remain compliant. All departments
must be NIMS compliant.

Department Chief Officers shall complete NIMS 300 and are encouraged to complete NIMS 400 training.
NIMS 300 shall be completed as soon as possible following appointment to office.

All DEPARTMENT members shall complete NIMS 100, 200, 700 and 800 training. The DEPARTMENT
shall submit records for each member documenting completion of NIMS training. The DEPARTMENT
shall maintain supporting records for cach member and shall be made available to the COUNTY within
forty-eight (48) hours notice.

Severability Clause: The Parties intend for the various provisions of this Agreement to be severable so
the invalidity, if any, of one or more sections of this Agreement shall not affect the validity of the
remaining provisions of the Agreement.

Counterparts: This document may be executed in any number of original signature counterparts, each of
which shall for all purposes be deemed an original, and all such counterparts shall constitute one and the
same document,

Notices:

To COUNTY: Any Notice permitted or required to be given to the COUNTY hereunder must
be in writing and may be given by Certified United States Mail, Return Receipt Requested,
postage prepaid, addressed to:

County Judge
P.O. Box 393
Decatur, Texas 76234
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To CITY: Any notice permitted or required to be given to the City hereunder must be in
writing and may be given by Certified United States Mail, Return Receipt Requested, postage

prepaid, addressed to:
5/2#.577414/70;/1 - ) 7 Mﬂ’f{]&f‘

V) dﬂ]{ (A 7T Address
Lrvater , Texas 76 AB_‘L

Any notice permitted or required to be given hereunder shall be deemed to have been given upon
deposit of the notice in the United States Mail as aforesaid.

Authority te Contract: Each party has the full power and authority to enter into and perform this
Agreement, and the person signing this Agreement on behalf of each party has been properly authorized
and empowered to enter into this Agreement.

Governing Law/Venue: This Agreement shall be interpreted in accordance with the laws of the State of
Texas and Wise County is the proper venue for any action regarding this contract.

Limitation of Liability: By entering into this agreement, neither party waives sovereign immunity
defenses or any other limitation of liability. No provision of this agreement is intended to modify or
waive any provision of the Texas Tort Claims Act as amended.

Entire Agreement: This Agreement represents the entire agreement of the parties and supersedes any
verbal or written representations of, to or by the parties to each other.

Amendment: If the Parties desire to modify this Agreement during or after the initial term, any
modifications may be either incorporated herein by a written amendment or set forth in an entirely new
written agreement. Any modifications must be properly approved and signed by authorized
representatives of the Parties.

DATED to be effective this the | ST dayof O C,J"U \0€ 2015

WISE C7rNTY CITY OF DECATUR
,7(/(/\_, BY: . [/

Wise CouuLty Judge Title: ,/,Mz,,mz

Date: ?\/ g([ ( Date: 9 —.Q/ef F0/5

WISWOUNTY FIRE MARSHAL DECATUR FIRE DEPARTMENT

L ,
Wise County Fire Marshal Title: /:,(/‘0 ﬂ/ Al¢7p
Date; 9 é / { Date: ?/ A5/ ALS-——
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ﬁ CONTRACT OF SERVICE BETWEEN WISE COUNTY, TEXAS
’ AND THE ALVORD PUBLIC LIBRARY FOR
SERVICES AS A COUNTY LIBRARY

STATE OF TEXAS
COUNTY OF WISE FY 2015-2016

This agreement is made between Wise County, Texas, (hereinafter called "County") and the
Alvord Public Library, (hereinafter called "Library"), an established Public Library located in the City

of Alvord, Texas.
WITNESSETH:

WHEREAS, The Texas Local Government Code 323.011 allows the County to contract for
library privileges with an established Library,

WHEREAS the Library has and maintains an established free library which is capable of and is
serving the City of Alvord, Texas, and is also capable of serving a segment of the county population
that lies outside the limits of any municipality,

WHEREAS the Library and the County have expressed the desire to enter into a contract to
provide a free library system to provide enhanced services to both the Library and the County and

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth, the
Library and County agree:

1. The Library shall provide library service as and shall assume the functions of a County
free library for the surrounding county area that lies outside the boundaries of incorporated
municipalities.

2. The County shall pay out of current available funds to the Library the sum of
$23,621.83.

3. The Library, except as otherwise provided herein, shall have the sole control,
administration, and direction of policies over the Library.

4. All citizens of Wise County residing outside the limits of incorporated municipalities
shall have equal privileges with respect to library services provided by the Library.

5. The Alvord Public Library agrees that the Library Annual Report to the Texas State
Library shall be open to inspection by the County or its designated representatives during normal
business hours. '

6. Either party to the contract may terminate it by giving to the other party six months' notice
of its intention to do so. Property acquired under the contract is subject to division upon termination of
this contract.

7. If, for any fiscal year, a party fails to appropriate funds in amounts sufficient to pay

or perform its obligations under this Agreement, such party shall endeavor to provide thirty (30) days



notice of its intent not to appropriate the necessary funds for its performance of obligations under this

Agreement,

8. This contract shall be for a one-year period commencing October 1, 2015 and
ending September 30, 2016.

APPROVED by the governing body of the City of Alvord, Texas in a meeting held on the
17 day of Se-p%e.ml’y e , 2015 and executed by the Mayor of that

governing body and the Librarian of the Alvord Public Library, pursuant to a Resolution of the
governing body.

7, W
™
"
<
S
-

6:’".-....-“.

7

A

.I
. L)
..... e o* N
%, o 204

%, \)

wOURT P
/) o - .
”'muuunu\“)\gy; R Qmﬂc;[ (e A‘) H‘u Sl

7

Librarian

APPROVED by the Commissioners' Court of Wise County, Texas, in a meeting held on the
YN day of e s

pursuant to a Resolution of the“éommissioners' Court.

, 2015 and executed by the County Judge

County of Wise, Texas

BY: 'SC/(&

Cpunty Judge h
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HZ , CONTRACT OF SERVICE BETWEEN WISE COUNTY, TEXAS
AND THE DECATUR PUBLIC LIBRARY FOR
SERVICES AS A COUNTY LIBRARY

STATE OF TEXAS
COUNTY OF WISE FY 2015-2016

This agreement is made between Wise County, Texas, (hereinafter called "County") and the
Decatur Public Library, (hereinafter called "Library"), an established Public Library located in the City
of Decatur, Texas.

WITNESSETH:

WHEREAS, The Texas Local Government Code 323.011 allows the County to contract for
library privileges with an established Library,

WHEREAS the Library has and maintains an established free library which is capable of and is
serving the City of Decatur, Texas, and is also capable of serving a segment of the county population
that lies outside the limits of any municipality,

WHEREAS the Library and the County have expressed the desire to enter into a contract to
provide a free library system to provide enhanced services to both the Library and the County and

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth, the
Library and County agree:

1. The Library shall provide library service as and shall assume the functions of a County
free library for the surrounding county area that lies outside the boundaries of incorporated

municipalities.

2. The County shall pay out of current available funds to the Library the sum of
$45,744.16.

3. The Library, except as otherwise provided herein, shall have the sole control,

administration, and direction of policies over the Library.

4. All citizens of Wise County residing outside the limits of incorporated municipalities
shall have equal privileges with respect to library services provided by the Library.

5. The Decatur Public Library agrees that the Library Annual Report to the Texas State
Library shall be open to inspection by the County or its designated representatives during normal
business hours.

6. Either party to the contract may terminate it by giving to the other party six months' notice
of its intention to do so. Property acquired under the contract is subject to division upon termination of
this contract.

7. If, for any fiscal year, a party fails to appropriate funds in amounts sufficient to pay or

perform its obligations under this Agreement, such party shall endeavor to provide thirty (30) days notice



L]
ofiits intent not to appropriate the necessary funds for its performance of obligations under this

Agreement.

8.  This contract shall be for a one-year period commencing October [, 2015 and ending
September 30, 2016.

APPROVED by the govgrning body of the City of Decatur, Texas in a meeting held on the
— _ day of f&wzé//‘/ , 2015 and executed by the Mayor of that

governing body and the Librarian of the Decatur Public Library, pursuant to a Resolution of the

w LBl

/
Mayor 7
w Atuici 1200

Librarian

governing body.

APPROVED by the Commissioners' Court of Wise County, Texas, in a meeting held on the
_&HJ&_) day of _ AL el , 2015 and executed by the County Judge

pursuant to a Resolution of the Commissioners' Court.

County of Wise, Texas

BY: 4) (/(A _

County Judge




L

INTERLOCAL AGREEMENT FOR
ANIMAL CONTROL SERVICES

THE STATE OF TEXAS §
§ FISCAL YEAR 2015-2016

COUNTY OF WISE §

THIS AGREEMENT is made and entered into by and between the CITY OF RUNAWAY BAY,
TEXAS (hereinafter referred to as “CITY™), and WISE COUNTY, TEXAS, on behalf of its Sheriff’s
Department (hereinafter referred to as “COUNTY™).

RECITALS
WHEREAS, Chapter 791 of the TEXAS GOVERNMENT CODE, also known as the
INTERLOCAL COOPERATION ACT, authorizes all local governments to contract with each other to
provide a governmental function or service that cach party to the contract is authorized to perform
individually and in which the contracting parties are mutually interested, such as police protection and
public health and welfare; and

WHEREAS, RUNAWAY BAY is organized under the laws of Texas and is authorized to enter
into this agreement pursuant to its CITY CHARTER; and

WHEREAS, the Wise County Sheriff’s Department is duly organized and functioning in
accordance with the laws of the State of Texas; and

WHEREAS, CITY and COUNTY represent that each is independently authorized to perform the
functions contemplated by this Agreement; and

WHEREAS, the COUNTY operates Animal Control Services in its normal duties for the purpose
of reducing general animal control problems in the COUNTY, including, but not limited to, vaccination
of animals, reporting human exposure to rabies, quarantine and testing of biting animals, reduction of the
stray animal population, restraint of dangerous animals, protecting its citizens from the dangers and
problems associated with animals at large; inhumane treat of animals, and other related services; and
prescribe penalties for violations of such provisions in accordance with Chapters 822, 825 and 826 of the
Texas Health and Safety Code, and Chapter 142 Agriculture Code; and

WHEREAS, the CITY currently has a need for such Animal Control Services and is not
equipped or able to render such services; and

WHEREAS, each party has sufficient funds available from current revenues to perform the
function contemplated by this Agreement; and

NOW, THEREFORE in consideration of the above recitals, mutual benefits and promises each
to the other made herein, the parties named above do hereby agree as follows:

INCORPORTATION OF RECITALS
The above recitals, having been found by the Parties to be true and correct in all respects are incorporated

into this Agreement by reference.

. e
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COUNTY’S OBLIGATION/SCOPE OF SERVICES

. COUNTY agrees to provide Animal Control Services to CITY for “CITY-Reported Animal Calls”
occurring within the CITY limits of said CITY. “CITY-Reported Animal Call” shall mean calls made by
CITY to the COUNTY dispatch to request Animal Control Services.

At the COUNTY s sole discretion, an Animal Control Officer will provide service within the corporate
limits of the CITY in a manner similar to services provided within the COUNTY’s normal jurisdiction.
Further, the COUNTY will dispatch at least one (1) Animal Control Officer in response to a CITY-
Reported Animal Call, so long as there is at least one (1) Animal control officer “on duty”. If no Animal
Control Officer is on duty, the COUNTY dispatch may dispatch a Sheriff’s Deputy to the call and
determine if the call is an emergency and notify an Animal Control Officer.

_ Animal Control officers are considered:

“On duty™
Monday through Saturday 8 am to 5 pm.
“Off duty™
After 5 p.m. Monday through Saturday; all day Sunday: and Holidays

. The following situations are considered emergency calls:

e Any Fire and Police/Sheriff calls for assistance
e Vicious/dangerous animal

e Animal attack/bite against a human

. COUNTY will respond directly to requests for Animal Control Services from the CITY. The COUNTY
will refer all other requests for Animal Control Services to a CITY representative for determination of the
need for COUNTY services.

. COUNTY agrees to transport all captured animals to the COUNTY Animal Shelter.

. COUNTY further agrees to enforce all applicable regulations through issuance of citations or filing of
civil and/or criminal charges.

. COUNTY agrees; as needed or required by law; to perform humane destruction of animals in the field
and removal of carcasses. COUNTY will submit any suspect animal’s head to the Department of State
Health Services for rabies diagnosis, in the event of human contact.

CITY’S OBLIGATIONS

CITY shall fully cooperate with COUNTY in the provision of Animal Control Services, including but
not limited to, furnishing: any and all information in its possession about the ownership of a suspected
rabid animal, including Rabies Vaccination Certificates maintained by any department of the CITY; any
history of the animal; the name and address of any person reporting an animal bite or scratch; the name
and address of any possible victims of an animal bite or injury; and the name and address of any person
believed to own an animal which the CITY has called the COUNTY to capture or remove.

. CITY agrees to furnish information to the COUNTY in a timely and expeditious manner.

. CITY agrees to pay all fees associated with the impoundment, testing, medical treatment or final
disposition of any animal; for any product or service provided by the Animal Shelter; and for any product
or service provided by any person other than the COUNTY. Any service rendered by the COUNTY

#,_
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which will result in over $1,000.00 of charges to the CITY must be pre-approved by the CITY
Administrator or Mayor

CITY RIGHTS PRESERVED

Nothing in this Agreement shall divest, diminish or affect the CITY s authority to issue its own notices of
violations and court citations for alleged violation of CITY Ordinances; nevertheless each CITY delegates
to the COUNTY the authority to perform the animal control services described in this Agreement within
the CITY Limits. However, under no circumstances will the COUNTY perform the actions contemplated
in this agreement if CITY has concurrently contracted with a PRIVATE FOR PROFIT Company to
perform animal control services within the CITY Limit’s. This arrangement would nullify the purpose of
this Interlocal Agreement since the CITY can provide Animal Control Services for itself. A contract with
PRIVATE FOR PROFIT Company will make this Agreement subject Termination.

CONSIDERATION

In consideration for the COUNTY’s performance of the obligations and services listed herein, the CITY
shall pay out of current available funds a monthly invoice issued by the COUNTY for services provided
to the CITY during the previous month.

. The CITY shall be charged for the services in this contract according to the COUNTY fee schedule
submitted every year to the Texas Comptroller for Public Accounts. (See Attachment A)(Local
Government Code Section 118.131)

. The monthly invoice for the COUNTY services performed in this agreement shall be paid by the tenth
(10™) day of every month and mailed to:

Wise County Sheriff
Attn: Animal Control
200 Rook Ramsey Drive
Decatur, Texas 76234

. The COUNTY will reevaluate all fees prior to October 1¥. The COUNTY will inform the CITY of any
proposed fee changes thirty (30) days prior to any renewal of the Agreement. If the fees are amended, the
new fees will be included as a modification, according to the term listed below in the General Provisions.
In compliance with Local Government Code 118.131, the amended fee changes will not take effect until
January 1* All dispute resolution options, mentioned in this Agreement, are available if the CITY
disagrees with the proposed rate changes.

NOTICE OF NONAPPROPRIATION

If, for any fiscal year, the Parties fail to appropriate funds in amounts sufficient to perform its obligations
under this Agreement, the Parties shall promptly give notice of the nonappropriation of funds. Parties
shall make a reasonable effort to ensure that funds are appropriated to fully carry out its obligations as set
forth in this Agreement. The Parties shall endeavor to provide thirty (30) days notice of its intent not to
appropriate the necessary funds for its performance of obligations under this Agreement.

P —————— el — e e ]
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DEFAULT

In the event the CITY fails to pay all costs set forth above or perform its obligation set forth herein, the
COUNTY shall give the CITY a thirty (30) day written notice of default with an opportunity to cure such
default within that time period. If CITY fails to cure such default during the stated period, the Agreement
shall terminate and CITY shall assume responsibility for its own animal control operation. In the event
the COUNTY fails to perform its services under this agreement, the CITY has all available options under
the termination and dispute resolution sections of this Agreement.

TERM AND RENEWAL TERMS

The effective date of this agreement shall be October 1, 2015, or the date that both parties have signed
within the 2015-2016 fiscal year, whichever is the later, and this contract shall expire at midnight of
September 30, 2016.

TERMINATION

A. By Mutual Agreement: This Agreement may be terminated by mutual agreement of the CITY
and the COUNTY, as evidenced by a written termination agreement.

B. For Nonappropriation of funds: As mentioned above, if the Parties fails to appropriate funds
necessary for performance of the obligations under this Agreement, the other Party may terminate this
Agreement.

C. By Either party: This agreement may be terminated at any time for convenience or fault upon
thirty (30) days written notice to the other party. All costs and liabilities incurred by the COUNTY
on behalf of the CITY prior to termination shall be the responsibility of the CITY.

GENERAL APPORTIONMENT OF RESPONSIBILITY AND IMMUNITY
In the event of joint or concurrent negligence of the parties, responsibility, if any, shall be
apportioned comparatively in accordance with the laws of the State of Texas, without, however,
waving any governmental immunity available to either party individually under Texas law. The
CITY shall be responsible for its sole negligence. The COUNTY shall be responsible for its sole
negligence. The provisions of this paragraph are solely for the benefit of the parties hereto and are
not intended to create or grant any rights, contractual or otherwise, to any other person.

INDEPENDENT CONTRACTOR

A. The COUNTY shall be responsible for the Animal Control Services contemplated under this
Agreement. The COUNTY shall supply all materials, equipment, tools, transportation, and labor
required for or reasonably incidental to the performance of the Animal Control Services. The
COUNTY shall have ultimate control over the execution of the work under this Agreement. The
COUNTY shall have the sole obligation to employ, direct control, supervise, manage, discharge
and compensate all of its employees.

B. The COUNTY shall retain personal control and shall give its personal attention to the faithful
prosecution and completion of its services and fulfillment of this Agreement.

e
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DISPUTE RESOLUTION

. Dispute Resolution Process. Before commencing formal legal proceedings concerning any

dispute arising under or relating to this Agreement, or any breach thereof, the Parties agree to
observe the following Dispute Resolution Process.

. Notice. A written complaint which contains sufficient detail to clearly identify the problems

giving rise to the dispute, and the responding Party shall have a reasonable opportunity to
respond.

. First Resolution Meeting. After consulting with and obtaining input from the appropriate

individuals so as to facilitate a complete discussion and proposed solution, the Parties shall
schedule a meeting and designate representatives to attend such meeting to attempt to facilitate an
agreed resolution.

. Second Resolution Meeting. If the Parties’ designated representatives cannot reach an agreed

resolution, the following representatives shall meet to discuss the matter: CITY: City Manager
and/or Mayor; COUNTY: County Commissioner and/or County Judge.

Successful Resolution. If resolution is made it shall be reduced to a written agreement to be
approved by each side’s governing body. If approved, the written agreement will become an
amendment to the original agreement. However, it will not supersede any term or condition
except those dealing with the subject matter of the dispute.

Unsuccessful Resolution. If all above options are completed and the Parties are unable to reach
a resolution, either Party may pursue all legal and equitable remedies available to it under Texas
law.

GENERAL PROVISIONS

. Severability Clause. The Parties intend for the various provisions of this Agreement to be

severable so the invalidity, if any, of one or more sections of this Agreement shall not affect the
validity of the remaining provisions of the Agreement.

. Counterparts. This document may be executed in any number of original signature

counterparts, each of which shall for all purposes be deemed an original, and all such counterparts
shall constitute one and the same document.

. Notices.

To COUNTY: Any Notice permitted or required to be given to the COUNTY hereunder
must be in writing and may be given by Certified United States Mail, Return Receipt
Requested, postage prepaid, addressed to:

Wise County Sheriff
Attn: Animal Control
200 Rook Ramsey Drive
Decatur, Texas 76234

To CITY: Any notice permitted or required to be given to the CITY hereunder must be in
writing and may be given by Certified United States Mail, Return Receipt Requested, postage
prepaid, addressed to:

City of Runaway Bay
101 Runaway Bay Dr.
Bridgeport, TX 76426

Any notice permitted or required to be given hereunder shall be deemed to have been given upon
deposit of the notice in the United States Mail as aforesaid.
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D. Authority of Signatories. Each party has the full power and authority to enter into and perform
this Agreement, and the person signing this Agreement on behalf of each party has been properly
authorized and empowered to enter into this Agreement.

E. Governing Law/Venue. This Agreement shall be interpreted in accordance with the laws of the
State of Texas and Wise County is the proper venue for any action regarding this contract.

F. Entirety of the Agreement and Modifications: This agreement represents the entire
and integrated agreement between the CITY and the COUNTY and supersedes all prior
negotiations, representations and/or agreements, either written or oral. This agreement
may be amended only by mutual agreement of the parties made in writing.

DATED to be effective this the 1™ day of October, 2015

WISE COUNTY CITY OF RUNAWAY BAY
7
BY: : W_ BY: W / 77«—4;4—_/
| ) ’
Wise Courlty Judge Tite: /1 1A Y, v~

Date: 7(/( ({{ Date: G-/~ 3C /5~

m
T e T e e e R R ———————
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ATTACHMENT A

Animal Control Fees:

Dogs & Cats:

Owner Fees

Impound/first day..........ccccceeevunnee $20.00

(each day thereafter).................... $6.00

Euthanasia of owned animals......... $35.00

Quarantine Fee (10 days & Vet. Check)............... $ 135.00

City Fees

City fee per animal brought to shelter for euthanasia.................. $ 35.00
City fee per animal picked up for euthanasia..........ccccccocrrennee. $ 50.00
Livestock:

Impound — per head
Large (Horse, Cow & Bull).......... $ 75.00

Small (Goat, Sheep, Hog & Flightless Bird).................... $ 50.00
Hauling/per head............ccccourreneenne. $ 50.00

Release fee/per head....................... $25.00

Roundup, loading & care of livestock............. Assessed by Contractor

(A complete list of County Charges is found on the State Comptroller’s website

www.window.state.tx.us)
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AGREEMENT
THE STATE OF TEXAS §
§
COUNTY OF WISE § FY 2015-2016

THIS AGREEMENT, made and entered into this by and between TEXOMA AREA
PARATRANSIT SYSTEM, INC,, a private non-profit corporation chartered by the State of Texas,
acting herein by and through its duly authorized agent and officer, hereinafter referred to as TAPS and
WISE COUNTY, acting by and through its County Judge, duly authorized so to act, hereinafter referred
to as COUNTY,

WITNESSETH

WHEREAS, TAPS provides safe, dependable, and affordable public transportation to the
citizens of WISE COUNTY; and

WHEREAS, The Wise County Commissioners Court hereby finds that the programs and efforts
of TAPS benefit the citizens of WISE COUNTY, in need of such services;

NOW THEREFORE, COUNTY and TAPS hereby agree as follows:

L
TAPS agrees to continue to providing such public services already being provided to the citizens
of WISE COUNTY.

IL

For the public services provided above, the COUNTY shall provide TAPS a lump sum not to
exceed $18,000 during the term of this contract. All sums to be paid under this contract by the COUNTY
shall be made from current revenues available after property taxes are received by the COUNTY. The
term of this contract is one year beginning on October 1, 2015 and ending on September 30, 2016.

111
TAPS agrees to INDEMNIFY AND HOLD HARMLESS WISE COUNTY, its officers,

agents, servant or employees from any loss, damage, injury or claim arising from the negligent
operation of its program.

V.

Nothing contained in this agreement shall be deemed or construed by the parties hereto, nor by
any third party, as creating the relationship of principal and agent, partnership, joint enterprise, common
enterprise, joint venture, joint owners, or joint tenants between the parties. The parties hereby declare and
acknowledge that the relationship existing is one of independent contractor. This agreement does not and
shall not be construed to entitle either party or any of their respective employees or officials, if applicable,
to any benefit, privilege or other amenities of employment from the other party.

____—___________—g—_——————————'——-——_—————__—
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V.

The parties to this contract do not intend to create any third party beneficiaries of the contract
rights contained herein. No person who is not a party to this contract may bring a cause of action
pursuant to this contract as a third party beneficiary. This contract may not be interpreted to waive the
sovereign immunity of any party to this contract to the extent such party may have immunity under the
law of the State of Texas.

VL

TAPS agrees to provide COUNTY all records relating to the programs performed by TAPS upon
written request of COUNTY and to provide a final report detailing the manner in which the funds were
expended within 60 days of the end of the requested funding year. TAPS shall yearly provide THE
COUNTY all documentation related to their continued status as a 501C Organization.

VIL

If any term in this agreement shail be found to be invalid, the remainder of this agreement shall
not be affected thereby, and each remaining term of this agreement shall be valid and shall be enforced to
the fullest extent permitted by law.

VIIL

The undersigned officers are the properly authorized officials and have the necessary authority
to execute this agreement on behalf of the parties hereto, and each party hereby certifies to the other that
any necessary resolutions extending said authority have been duly passed and are now in full force and
effect.

IX.

This agreement shall be governed by the laws of the State of Texas and the venue for
enforcement shall be Wise County, Texas.

WITNESS QUR HANDS this ‘—ﬁ Qay of QM Su 5"' , 2015.

WISE COUNTY TEXAS

/s

Wise Cont-ty Judge
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STATE OF TEXAS

AGREEMENT

COUNTY OF WISE FY 2015-2016

THIS AGREEMENT, made and entered into this by and between VOICES ADVOCATING FOR
CHILDREN, a private non-profit corporation, acting herein by and through its duly authorized agent and officer,
(hereinafter referred to as VOICES) and WISE COUNTY, acting by and through its County Judge, duly
authorized by to act by the Commissioner’s Court of Wise County, (hereinafter referred to as COUNTY).

WITNESSETH
WHEREAS, VOICES provides services to assist the COUNTY and its courts in providing for
the best interests of at risk children; and

WHEREAS, WISE COUNTY hereby finds that the programs and efforts of VOICES benefit the
citizens of the COUNTY, particularly children in need of the services provided by VOICES.

NOW, THEREFORE in consideration of the above recitals, mutual benefits and promises each
to the other made herein, the parties named above do hereby agree as follows:

L

VOICES agrees to continue providing the public services and assistance that is already being provided to
the courts and the children of Wise County.

IL

For the public services provided above, the COUNTY shall provide VOICES a lump sum not to exceed
$43,000 during the term of this contract. All sums to be paid under this contract by the COUNTY shall be made
from current revenues available after property taxes are received by the COUNTY. The term of this contract is one
year beginning on October 1, 2015 and ending on September 30, 2016.

IIL

VOICES agrees to INDEMNIFY AND HOLD HARMLESS WISE COUNTY, its officers,
agents, servants or employees from any loss, damage , injury or claim arising from the negligent
operation of its program

IV.

Nothing contained in this agreement shall be deemed or construed by the parties hereto, nor by
any third party, as creating the relationship of principal and agent, partnership, joint enterprise, common
enterprise, joint venture, joint owners, or joint tenants between the parties. The parties hereby declare and
acknowledge that the relationship existing is one of independent contractor. This agreement does not and
shall not be construed to entitle either party or any of their respective employees or officials, if applicable,
to any benefit, privilege or other amenities of employment from the other party.

W
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. V.

The parties to this contract do not intend to create any third party beneficiaries of the contract
rights contained herein. No person who is not a party to this contract may bring a cause of action
pursuant to this contract as a third party beneficiary. This contract may not be interpreted to waive the
sovereign immunity of any party to this contract to the extent such party may have immunity under the
law of the State of Texas.

VL

VOICES agrees to provide COUNTY all records relating to the programs performed by
VOICES upon written request of COUNTY and to provide a final report detailing the manner in which
the funds were expended within 60 days of the end of the requested funding year. VOICES shall yearly
provide THE COUNTY all documentation related to their continued status as a 501C Organization.

VIL

If any term in this agreement shail be found to be invalid or unenforceable, the remainder of this
agreement shall not be affected thereby, and each remaining term of this agreement shall be valid and shall be
enforced to the fullest extent permitted by law.

VIIL

The undersigned officers have the necessary authority to execute this agreement on behalf of the parties
hereto, and each party hereby certifies to the other that any necessary resolutions extending said authority have
been duly passed and are now in full force and effect.

IX.

This agreement shall be governed by the laws of the State of Texas and the venue for enforcement shall
be Wise County, Texas.

WITNESS OUR HANDS this & L'}hay of Q{Lﬁj\,{ §+ , 2015,
VOICES ADVOCATING FOR CHILDREN
5E s O
WISE COUNTY TEXAS
Wise Cl)unty Judge —
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AGREEMENT FOR MEDICAL SERVICES

THE STATE OF TEXAS §

COUNTY OF WISE § FY 2015-2016

THIS AGREEMENT made and entered by and between WISE COUNTY, a governmental
body, hereinafter referred to as the “County” and the Alvord Medical Clinic, P.A., a professional
association composed of two or more physicians located at 115 E. Bypass 287, Suite A, Alvord, Wise
County, Texas 76225, hereinafter referred to as the “Doctor”.

WITNESSETH

WHEREAS, The County is in need of a physician to provide medical services at the County Jail,
herecinafter referred to as the “Jail”;

WHEREAS, The Doctor is willing to provide medical services at the Jail for inmate patients and
the County Sheriff’s Office personnel; and

WHEREAS, The Doctor represents that at least two (2) employees of the Doctor will at all times
during the term of this contract maintain any and all licenses, permits or rights to practice medicine in the
State of Texas and prescribe any controlled substance in the State of Texas;

NOW THEREFORE, IT IS MUTUALLY AGREED BETWEEN THE PARTIES AS FOLLOWS:

DOCTOR’S OBLIGATIONS

The DOCTOR is to perform the following medical services, to be provided during a minimum of
eight (8) hours per week on site at the Jail:

(a) Serve as Medical Director for the County Jail. Such duties shall include but are not limited
to: patient intake and screening, needs assessment, and referral to appropriate medical or
psychiatric providers. The Doctor will direct medical needs and services of the jail to assure
compliance with jail regulations; and

(b) Provide the following: a nurse practitioner, physician’s assistant or a physician and, at the
discretion of the doctor, a nursing assistant for a half day clinic to staff the Jail clinic and
examine and prescribe treatments for inmate patients. The half day clinic shall be provided to
days per calendar week as agreed upon by the parties. The Doctor shall not provide
laboratory or x-ray services under this agreement; if they are deemed medically necessary
they must be obtained from other parties. Services are limited to such procedures as the
Doctor can routinely perform at the medical clinic; and

(c) Conduct necessary for tuberculosis screening and testing for inmates and the County Sheriff’s
personnel; and

(d) Review the Jail’s Medical Services Plan for inmate healthcare as requested by the County
Sheriff or his designee; and

(e) Maintain patient records of examinations and treatment; and

E
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COUNTY’S OBLIGATION

The COUNTY shall provide:

(a) Furnish facilities, examining rooms, equipment, expendable medications, and supplies
necessary for the Doctor to perform medical services at the Jail; and

(b) Provide supplies for permanent examination charts, work records, and necessary filing
cabinets to keep records for all patients examined and/or tested by the Doctor. Such
records shall be the property of the County and will be kept at the Jail.

(¢) Provide appropriate personnel to escort any inmate patients while being examined or
treated by the Doctor at the jail;

(d) Shackle the inmate patient if requested by the Doctor.

TERM AND TERMINATION

The term of this agreement shall commence October 1, 2015 and end on September 30, 2016,
subjecting to the budgeting process of the County for the fiscal year 2015 -2016. Notwithstanding the
above, either the County Commissioners Court or the Doctor may terminate this Agreement without
cause prior to the expiration of the term of this agreement upon thirty (30) days written notice to the other
party. Within ten (10) days after the effective date of this termination, the Doctor shall submit his
termination statement for the month in which the termination occurs in the manner set out above for
monthly statements.

CONSIDERATION

The County agrees to pay the Doctor at the rate of $8800.00 per month for the services provided
in this agreement. This amount wiil be payable on or before the fifteenth (1 5™ day of each month. The
County will not pay mileage, transportation, meals or other incidentals. The Doctor shall submit to the
County Auditor, a billing for each calendar month, The Doctor’s billing shall be submitted and processed
in the same manner as any other bill owed by the County.

NONAPPROPRATION CLAUSE

If, for any fiscal year, the County fails to appropriate funds in amounts sufficient to perform its
obligations under this Agreement, the County shall promptly give notice of the nonappropriation of funds,
The County shall make a reasonable effort to ensure that funds are appropriated to fully carry out its
obligations as set forth in this Agreement. The County shall endeavor to provide thirty (30) days notice
of its intent not to appropriate the necessary funds for its performance of obligations under this
Agreement.

LIABILTY INSURANCE

The Doctor shall provide and maintain a liability policy to cover the Doctor’s services rendered
on behalf of the Jail. The Doctor shall have sole and complete responsibility and expense for providing
and maintain coverage. The County Judge or his designee shall be provided with a certificate of coverage
for such insurance and the County shall be included as an additional insured.

WISE COUNTY JAIL MEDICAL SERVICES AGREEMENT Page 2



LEVEL OF SERVICE

(a) The Doctor agrees to perform his duties in accordance with generally accepted standards and
shall use that degree of care and skill to comply with all applicable federal, state, and local
laws, regulations, rules and ordinances now in force or that may hereinafter be enacted or
promulgated.

(b) Both parties are familiar with the provisions contained in the Texas Constitution Article [X
section 4 and 13, and agree that the services provided by the Doctor will conform to these
constitutional provisions.

(¢) Any inmate requiring emergency care shall be treated in an emergency facility, not by the
Doctor.

(d) The Doctor reserves the right to decline to provide a jail inmate with any form of treatment
that, in the opinion of the Doctor, is inappropriate for the patient.

(e) The Doctor shall never be “on-call” for services, but only responsible to provide care while
on the premises of the Jail. While on duty at the Jail, the Doctor shall never be “on call” to
provide services to any other party.

(f) It is understood that the Doctor will not be able to prescribe any medication required in
triplicate form by the United States Drug Enforcement Agency.

INVESTGATIONS AND LICENSE STATUS

The Doctor expressly agrees to inform the County, in writing, of any pending or past
investigation of the Doctor conducted by or on behalf of the Texas Board of Medical Examiners. If at any
time the Doctor’s license is suspended or revoked, this agreement will terminate effective the date of the
suspension or revocation, and the Doctor shall submit a formal statement requesting payment for the
month in which the termination occurs in the manner set out above for monthly statements. The Doctor
shall not be entitled to receive payment for services that were performed while the Doctor’s license was
suspended or revoked.

NOTICES

Any notice permitted or required to be given to the Doctor by the County may be given by
facsimile to (940) 627-7597 or via certified, United States Mail, return receipt requested, postage prepaid,
addressed to the Doctor at:

Wise County Medical
1001 Eagle Dr.
Decatur, Texas 76234

Any notice permitted or required to be given by the Doctor to the County may be given by
facsimile to (940) 627-6926 or via certified, United States Mail, return receipt requested, postage prepaid,
addressed to the County at:

Wise County Commissioners Court
Attention: County Judge

P.O. Box 393

Decatur, Texas 76234

Any notice given via facsimile shall be deemed given and complete upon receipt. Any notice via
mail shall be deemed given and completed upon deposit in the United States Mail.

e ———————————————
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INDEPENDENT CONTRACTOR

Nothing contained in this agreement shall be deemed or construed by the parties hereto, nor by
any third party, as creating the relationship of principal and agent, partnership, joint enterprise, common
enterprise, joint venture, joint owners, or Joint tenants between the parties. The parties hereby declare and
acknowledge that the relationship existing is one of independent contractor. This agreement does not and
shall not be construed to entitle either party or any of their respective employees or officials, if applicable,
to any benefit, privilege or other amenities of employment from the other party.

THIRD PARTY BENEFICIARIES

The parties to this contract do not intend to create any third party beneficiaries of the contract
rights contained herein. No person who is not a party to this contract may bring a cause of action
pursuant to this contract as a third party beneficiary. This contract may not be interpreted to waive the
sovereign immunity of any party to this contract to the extent such party may have immunity under the
law of the State of Texas.

INDEMNIFICATION

THE DOCTOR SHALL SAVE HARMLESS THE COUNTY FROM AND AGAINST ALL
CLAIMS AND LIABILITY DUE TO THE ACTIVITIES OF THE DOCTOR, HIS AGENTS,
EMPLOYEES OR CONTRACTORS PREFORMED UNDER THIS AGREEMENT AND THAT
RESULT FROM ANY NEGLIGENT ACT, ERROR, OR OMISSION OF THE DOCTOR OR HIS
AGENTS, EMPLOYEES OR CONTRACTORS. THE DOCTOR SHALL SAVE HARMLESS
THE COUNTY FROM AND AGAINST ANY AND ALL EXPENSES, INCLUDING
ATTORNEY’S FEES THAT MIGHT BE INCURRED BY THE COUNTY, IN LITIGATION OR
OTHERWISE RESISTING CLAIMS OR LIABILITIES THAT MIGHT BE IMPOSED ON THE
COUNTY AS THE RESULT OF ANY ACTIVITY BY THE DOCTOR, HIS AGENTS,
EMPLOYEES OR CONTRACTORS,

WITH RESPECT TO THE DOCTOR'S INDEMNITY OBLIGATION SET FORTH IN

ABOVE, THE DOCTOR SHALL HAVE NO DUTY TO INDEMNIFY FOR ANY DAMAGES
CAUSED BY THE SOLE NEGLIGENCE OF THE COUNTY.

MALPRACTICE INSURANCE

During the term of this Agreement, The Doctor agrees to maintain a medical malpractice
insurance policy with limits in the amount of $100,000.00 per occurrence/incident and $300.000.00 in the
aggregate. Evidence of such coverage shall be submitted to the County at such times as this agreement is
effective. The policy shall include a thirty (30) day advance notice provision to the County in the event
said coverage expires or terminates.
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MISCELLANEOUS PROVISIONS

(a) This Agreement represents the entire agreement of the parties and supersedes any verbal or
written representations of, to or by the parties to each other.

(b) If any term in this agreement shall be found to be invalid, the remainder of this agreement
shall not be affected thereby, and each remaining term shall be valid and shall be enforced to
the fullest extent permitted by law.

(c) The undersigned officers are the properly authorized officials and have the necessary
authority to execute this agreement on behalf of the parties hereto, and each party hereby
certifies to the other that any necessary resolutions extending said authority have been duly
passed and are now in full force and effect.

(d) The Doctor agrees to retain control to the obligations of this Agreement, further that this
Agreement will not be assigned or sublet without the prior written consent of the County.

(e) This agreement shall be governed by the laws of the State of Texas and the venue for
enforcement shall be Wise County, Texas.

WITNESS OUR HANDS this | &] H(?ay of _Se‘f)xembﬂr , 2015.

ALVORD MEDICAL CLINIC, P.A.
|

WISE COUMTY TEXAS

SCAA

Wise Count)( Judge

-

h
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ProCare

Sales Rep Name: Heldi McGregor
ProCare Service Rep: Donn Duren

stryker’

3800 E. Cenlre Ave
Portage, MI 48008

Dale; 712712015
0" 150727143430

Account Number: 1172079 Name:  Charles Dillard

Account Name Wise Counly EMS Titte: EMS

Account Address 1101 W Rose Ave Phone;  840-824-2002

Clty, State Zip Decatur, TX 76234 Email: crdillard@ems.co.wise.ix.us

Model Model Description ProCare Annual Price Total
No. Number Program
1 6390 Power-LOAD EMS Protact 2 1 $1,802.50 $1,802,50
2 6500 Power-PRO XT EMS Protact + 8 1 $10,240.00 $10,240,00

EMS Protect:

Includes parls, labor, fravel,  annua! Inspection, unscheduled sarvice and product equipment checklisls. Replacernent paris do not include
mallresses, batteries, and other disposable or expendable parts.

EMS Protect +:

fincludes parts, labor, travel, 1 annual PM inspecilon, unscheduled service, SMRT battery replacement & product equipment checklists. a;phcemem
parts do not include matiresses, and other disposable or expendable parts.

Maintenance Inspection-Past Useful Life

This sarvice contract may include products which are beyord their watranty parlod and tested expected service life, Any such producl Wil be inspected to
determine if the product meals Lhe cperations and meint manual guidelines for that particular product as of the date of Inspection, Despite any
such Inspaclion, Stryker makes no ciaims or assurances as (o future parformance, including no exprass or Implied warranty, for any product which was
inspected outside of Ils warranty period or beyond its tested expected service life.

ProCare Total $12,042.50
' Discount 15%
FINAL TOTAL $10,236.13
Start Date: 10/1/2016

N um()k j0) /3

End Date: 9/30/2018
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Please fax signed Proposal and Purchase Order {o Tam Tackabury at 269-321-3501.
All Information contained wiihin this quotation is considerad confidential and proprietary and Is not subject to public disclosure,

Purchase Order Number (MUST INCLUDE HARD COPY)




ftem Model Serial Number

No,
1 6390 150141266
2 6390 150141266
3 8500 051239748
4 6500 060540042
5 6500 060540043
3 6500 070841471
7 8500 080139598
8 6500 081139551
3 6500 080740298
10 6500 110540116




This document sets farth the entire Product Service Plan Agraement (Agresment’) betwean Stryker Madical, a division of Siryker Corporation, hereinaftar
referred to as Stryker, and Wise County EMS, hereinafier referred to as Cuslomar. This is the antire’Agreament and no other oral maodifications are valld.
This Agreemant will remain In effect unlass canceled or modified by elther party according (o the following terms and conditlons.

1. COVERAGE AND TERM
The product sarvice plan coverage, term, stan date, and price of the Service Plan appear on the Service Agreement attached and the Service Plan Covers
the equipment set forth on Exhibit A (coflsctively, the “Equipment’),

2, EQUIPMENT SCHEDULE CHANGES
Ouring the term of the Agresment and upon each party’s written consent, additional Equipment may be Included in the Exhibit A, Al additions are subject
lo the terms and conditions contained hereln. Stryker shall adjust the charges and modify the scheduls o reflect the additions,

3. INSPECTION SCHEDULING

Sewvice Inspections will be schedulad In advancs at a muiually agreed upan time for such perlod of time as Is reasonably necessary lo complete the
service. Equipment not made avallable el the specified time wilt be serviced at the next scheduled service Inspection unless spacific arrangements ars
made with Stryker, Such arangements will include travel and other spacial charges at Stryker's then current rates,

4, INSPECTION ACTIVITY

On each scheduled service Inspection, Stryker's Servica Representative will inspact each svailable item of Equipment as required in accardance with
Stryker's then current Mainlenance procedures for saig Equipment, If thers is any discrepancy or questions on the number of Inspections, price, or
Equipment, Stryker may amend this Agresment,

S, SERVICE INVOICING .

Invoices will be sent on the 8greed payment method. All prices are oxclusive of state and local use, sales or similar taxes. in states assessing upfront-
sales and use lax, your payments will be adjusted to Include all applicable sales and use lax amortized over the Service Plan lerm using a rate that .
preserves for Stryker, ils affiiates and for assigns, the Intendad economic yield for the ransaction describad In this Agreement. All involces Issued under
this Agreament are to be paid within thirty (30) days of the date of tha Involce. Fallura to comply with Net 30 Day tarms will constitute breach of contract
and future service will onlybs mads on a prepald or COD basis, or untll the previous obligation is satisfled, or both, Stryker reserves the right, with no
liabllity to Stryker, to cance! any contract on the basis of payment defauit for any pravious product or service provided by Stryker Sales Corporation or any
of its effitiates.

8, PRICE CHANGES

The Service prices spacified herain ara those In effect as of the date of acceptance of this Agraement and will continue In effect throughout the term of the
Service Plan,

1. INITIAL INSPECTION

This Agreemant shall be applicable only to such Equipment as listed in Exhibit A, which has been determined by a Stryker's Representative fo be in good
operating condition upon histher initial Inspection thereof.

8. OPERATION MAINTENANCE

Slryker's service is ancillary to and not a complete substitute for the requirements of Customer to adhere to the routine maintenance instructions provided
by Stryker, its Equipment and operations manuals, and accompanying labels and/or inserls for each item of Equipment. Customer's appropriate user
personnal should be entirely famiflar with the instructions ang contents of those manuals, labels and inserts and Implement them accordingly,

TN s Ak




9. SERVICE PLAN WARRANTY AND LIMITATIONS ,
During the term of the Service Plan, Stryker will maintain the Equipment in good working condilon, Equipment and Equlpment components repalred or
teplaced under this Service Plan conlinye to be warranted as described herein during the Service Plan tarm. When Equipment or component is replaced,
the item provided In repl 1 will be the customer's property and the fepiacad iem will bs Siryker's property, If a refund Is provided by Stiyker, the
Equipment for which the refund is provided must be relumed to Stryker and will becoma Stryker's property. There are no exprass or implied warranties by
Stryker other than the warranties hereinabove described with respect lo the Service Plan or the Equipment covared thereunder, including without fimitation,
warrenty of merchantabllity or fitness for a particular purpose Notwithstanding any other provislon of this Agraement, the Service Plan does not Include
repairs or other services made necessary by of ratated to, the following: (1) Abhormal wear or damage caused by misuse or by faliure 1o perform normat
and routine maintenance as set oul In the Stryker Maintanance Manuat of Operaling Instructions. (2) Accidents {3) Catastrophe (4) Acts of God {5) Any
malfunction resulting from faulty maint , improper repalr, d ge andfor alterslion by non-Stryker authorized personnel (6) Equipment on which 8ny
original serial numbers or other Identification marks have besn removed or destroyad; or { 7) Equipment that has been repairad with any unauthorized or
non-Stryker components. In addltion, in order to ensure safe operation of Stryker Equipment, anly Stryker actessories should be used, Stryker rassrves
the right to invalidate the Service Plan and complimentary loaner programs if Equipment is used with accessorias not manufactured by Stryker

10.  WAIVER EXCLUSIONS

11, LIMITATION OF LIABILITY

Sttyker's llability on any claim whether In contract or otherwiss, for any loss or damage erising out of, connected with or resulling from the repair of eny
product furnished hereunder shall in o event exceed the price paid for sald repair which gives rise to the clalm. In no event shall Stryker ba llable for
incidental, consequential or spacial damages. Notwithstanding the foregeing, nothing herein shall be deemad to disclalm Stryker's llability fo hird parties
asuiting from the sole negligence of Siryker as dalermined by a court of faw,

12, TERMINATION

Tha Agreament may ba canceled by either party by giving a thirty (30) days prior written nolice of any such cancellation to the other party, If this Agresment
I8 canceled during or before the explration date of the Agresment, Customer will owe for the menths cavarad up to the canceliation date of the Agresment
andg for any parts, labor, and travel charges, required to maintain Equipment, exceading that already psid during the Agreement,

13, FORCE MAJEURE -

Naither Party to this Agreament wil be liablg for any delay or fallure of performance that is the result of any happening or event that could not reasonably
have been avolded or that is otherwize beyond its contro!, provided that the Party hindered or delayad immediately notifis the othey Party desciibing the
clrcumstances ceusing delay. Such happenings or avents will include, but not ba imited to, terrorism, acts of war, riots, civil disorder, rebeliions, fire, flood,
earthquake, explosion, action of the elamants, acts of God, inability to oblain or shortage of material, equipment or transportation, govemmenial orders,
rastrictions, prioritias or ratoning, accidents andg strikes, lockouts or other labor trouble or shortage.

14, INDEMNIFICAYION

Stryker shall Indemnify and hold Customer harmiess from any loss, damage, cost or expense that Customer may Incur by reason of or arising out of (1)
any injury (including dealh) fo any person ansing from Stryker's praviding services pursuant to this Agreement, not caused by the gross negligence or
willful misconduct or omission of Customer, or (2) Bny property damage causad by the 0ross negligence or wiliful misconduct or omissions by Stryker or
Stryker's smployeas agents, or contractors, The foregoing indemnification will not apply to any liablfity artsing from (!} an injury due to the negligence of any
person other than Stryker's employse or agent, (1) the fallure of any person othar than Stryker's employee or agent 1o follow any instructions outlined in the
labeling, manual, andfor Insiructions for use of a producy(s), or (i) the use of any product o part not purchased from Stryker or product or part that has
bsen madified, altarsd or repaired by any person other than Stryker's employse or agent. Except as specifically provided herein, Stryker is not rasponaible
for any loases or Injurles arlsing from tha seleciion, manufacture, instalistion, , condliion, pc , Or use of & Product, Customeragress.io




15.  INSURANCE REQUIREMENTS
Stryker shail maintain from insurers (with an A.M. Best raling of not less than A-) the following Insurance coverages during the term of this Agresment; {1}
commarclal ganeral liability covarage with mintmum limits of $1,000,000.00 per occurrence and $2,000,000.00 genaral agpregate 8pplying to bodily Injury,
Hinjury, and property damage; () automobile insurance with combined single limits of $1,000,000 for owned, hired, and non-gwnad vehicles; (i}
Wwaorker's compensation insurance ss raquired by spplicable law. Stryker's general liability Insurance paiicy shall include Customer as an additional
Insured. Cerlificates of | shall be provided by Stryker prior to commeancement of the services at any premises owned or operated by Customer,
To the extent permitted by applicable laws and regulations, Stryker shali be permiited to meet ihe above requirements through a program of sel insurance.
if we elect (o self-insure, such sell-insurance shall also be adminisiered pursuant o a reasonable ssif-Insurance program crafted by Siryker and
reasonably sccepled by Customar,

16.  WARRANTY OF NON-EXCLUSION

Each party reprasents and warrants that as of the Effactive Date, netther it nor any of its employess, are or have been excluded terminated, suspended, or
debarred from a federal or state health care progcam of from participation in any federal or state pracurement or non p it prog Each party
further represents that no finel sdverse aciion by the federal or state governmént has occurred or Is pending or threatenad against the patty, its affiliates,
or, to s knowledge, agalnst any empl yeo. Stryker, or agent sngaged to provide items or servicas undar this Agreement. Each party also reprasants that
If during the term of this Agreament it, or any of its employees becomes so excluded, terminated, suspended, or debarred from a federal or state health
care pragram or from participation In any feders! or state procurement or non-procurement programs, such wiit promplly notify the other party. Each party
retains ths right to terminate or modify this Agreament in the event of the ©ther parly's exclusion from e Isderal or state haaith care program.

17, COMPLIANCE

499} and its implementing regulations {42 CFR, Part 420). To the extent applicable lo the aclivitias of Stryker hereunder, Stryker further spacifically agrees
that unill the explration of four {4) years after furnishing services sndlor products pursuant to this Agreemant, Stryker shall make avallable, upon written
request of the Secretary of the Depariment of Health and Human Servicas, or upon request of the Comptrolier General, or any of thelr duly authorized
representatives, this Agreement and the baoks, dacuments and records of Stryker that are necessery to verify the nature and extent of the costs charged
to Customer hereunder, Stryker further agrees that if Stryker carries out any of the duties of this Agr through a sub acl with a value or cost of
ten thausand dollars ($10,000) or more over g twalve (12) month period, with a related organization, such subcontract shail contaln a clause fo the effect
that until the expiration of four (4) years after the furnishing of such services pursuant {o such subcontract, the related organizailon shall make avallabla,
upon written request o the Secretary, or upon request to the Comptroller General, or any of their duly authorized representatives the subcontract, and
books and documents and records of such organlzation that are nacessary to verify the nature and extent of such cosls,

18, HIPAA

Al madical Information and/or data conceming specific patlents {including, but not limited to, tha identity of the patlents), derivad from or obtained during
the course of the Agreement, shali b ireated by both parties as confidential so 83 10 comply with ali applicable state and federa! laws and regulations
tegarding confidentiality of patient records, and shall not ba released, disclosed, or publishad to any party other then ss required or permitied under
applicable laws. Stryker is not a *businass associate” of Cusiomer, as the term “business associate® ia defined by HIPAA {ihe Health Insurance Portabliity
and Accountabllity Act of 1988 and 45 C.F.R. parts 142 and 160-164, as amended). To the exten! Siryker In tha fulure bacomes a business assoclate of
Customar, the parties agree to negeliate to amand the Ag tasr 3y to comply with HIPAA, and f an agreement cannot be reached the
Agreament will immadiately terminate,

19.  ASSIGNMENT

Neither party may assign or transfer thelr rights andior benefits under this Agreament withoul the prior written consent of the othar party, except that
Stryker shall have the fight to assign this Agresment or eny rights under or interests In this Agreamant to any parent, subsldiary or affifiate of Stryker, Alf of
the terms and provigiong of this A t shall be binding upon, shalf inure to the benefit of, and be enforceabls by succassors and assigns of the parties
10 this Agreement,

20.  SEVERABILITY OF PROVISIONS

The invalldity, in whols or in part, of any of the foregoing paragraphs, where determined to be liiegal, invalid, or unenfosceable by a court or authority of
compstent jurisdiction, will not affect or Impair the enforceabliity of the remainder of the Agreement.

21, GOVERNING LAW : GRS
This Agresment shail be constried and interpreted in 8ccordance with the laws of the Stats of iy XU
e
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