6/16/2017 Zimbra

Zimbra hector.garcial@co.hidalgo.tx.us

Fwd: Approval for Regional Insertion Order Agreement for Health Department

From : Robert Vina <robert.vina@da.co.hidalgo.tx.us> Wed, Jun 07, 2017 10:42 AM

Subject : Fwd: Approval for Regional Insertion Order Agreement #1 attachment
for Health Department

To : hector garcial <hector.garcial@co.hidalgo.tx.us>

Cc : patricia garcia <patricia.garcia@hchd.org>, Victor Garza
<victor.garza@da.co.hidalgo.tx.us>, Josephine Ramirez
<josephine.ramirez@da.co.hidalgo.tx.us>

Good Morning Mr. Garcia,

As requested, we reviewed the Regional Insertion Order Agreement with NCM. The
agreement is approved as to form with indicated modifications, which need to be initialed by
both parties.

Please feel free to contact me if you have any questions.
Thank you,

Robert Vina Il

Assistant District Attorney
Civil Litigation Division

Office of the Criminal District Attorney
Hidalgo County, Texas

100 E. Cano

Edinburg, TX 78539

(956) 292-7609 EXT 8187

(956) 292-7619 FAX

robert.vina@da.co.hidalgo.tx.us
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The information contained in this e-mail may be 1.SUBJECT TO THE ATTORNEY-CLIENT PRIVILEGE;
2.ATTORNEY WORK PRODUCT; and/or 3.CONFIDENTIAL. It is intended only for the individual or entity
designated above. Any distribution, copying, or use of or reliance upon the information contained in this e-mail by
or to anyone other than the recipient designated above by the sender is unauthorized and strictly prohibited. IF
YOU HAVE RECEIVED THIS COMMUNICATION IN ERROR, PLEASE ADVISE THE SENDER BY REPLY E-

MAIL TO robert.vina@da.co.hidalgo.tx.us AND DELETE THE COMMUNICATION.
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On Fri, Jun 2, 2017 at 4:44 PM, Josephine Ramirez <josephine.ramirez@da.co.hidalgo.tx.us>
wrote:
Can one of you look at this.

http://email .co.hidalgo.tx.us/h/printmessage?id=8848&tz=America/Chicago 13
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Josephine Ramirez Solis
Assistant Criminal District Attorney
Chief - Civil Division

Office of Criminal District Attorney
Hidalgo County, Texas

100 E. Cano

Edinburg, TX 78539

(956) 292-7609 ext. 8186

(956) 318-2079 FAX

josephine.ramirez@da.co.hidalgo.tx.us
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The information contained in this e-mail may be 1.SUBJECT TO THE ATTORNEY-CLIENT PRIVILEGE;
2.ATTORNEY WORK PRODUCT; and/or 3.CONFIDENTIAL. It is intended only for the individual or entity
designated above. Any distribution, copying, or use of or reliance upon the information contained in this e-mail

by or to anyone other than the recipient designated above by the sender is unauthorized and strictly prohibited.

IF YOU HAVE RECEIVED THIS COMMUNICATION IN ERROR, PLEASE ADVISE THE SENDER BY

REPLY E-MAIL TO josephine.ramirez@da.co.hidalgo.tx.us AND DELETE THE
COMMUNICATION.
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—————————— Forwarded message ----------

From: Hector A. Garcia <hector.garcial@co.hidalgo.tx.us>

Date: Fri, Jun 2, 2017 at 4:21 PM

Subject: Approval for Regional Insertion Order Agreement for Health Department
To: Josephine Ramirez <josephine.ramirez@da.co.hidalgo.tx.us>

Good Afternoon Josephine,

Wanted to see if we could please get your approval on the attached agreement for the
Health Department.

http://email .co.hidalgo.tx.us/h/printmessage?id=8848&tz=America/Chicago
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Respectfully,

Hector Garcia, Procurement Specialist 11
Hidalgo County Purchasing Dept.

2812 S Bus. Highway 281

Edinburg, Texas 78539

T:(956) 318-2626 x 4857

F:(956) 292-7612

. HCHD & NCM-Regional Insertion Order Agreement.pdf
™1 MB

http://email .co.hidalgo.tx.us/h/printmessage?id=8848&tz=America/Chicago 3/3



Kot 343/40

NATIONAL CINEMEDIA, LLC ADVERTISING REGIONAL INSERTION ORDER AND AGREEMENT
Terms and Conditlons

Regional Insertion Order Agreement

9110 East Nichols Avenue, Suite 200 * Centennial, Colorado 80112 * 800.828.2828

The Agreement between National CineMedia, LLC ("NCM") and Advertiser will include, and all Advertising exhibited by NCM for Advertiser will be subject to, the
following Terms and Conditions:

1. NCM Services. Subject to the terms of this Agreement, NCM will arrange for the Advertising to be exhiblted as specified in each Order entered Into under
this Agreement. Notwithstanding the foregoing, the exhibition of the Advertising, and performance by NCM of its obligations under this Agreement, will be excused
to the extent that (and may be delayed if) Advertiser fails to perform its obligations under this Agreement In a timely manner or otherwlise falls to comply with the
terms of this Agreement.

2. In-Theatre Advertising, All In-Theatre Advertising or other content will be subject to any audlence or advertising restrictions or limitatlons Imposed on
NCM by motion picture studios, producers, distributors, exhibltors or other third parties. In addition, in its sole and absolute discretion, NCM may elect to not
exhibit or present any In-Theatre Advertising or other content before any motion picture or group of motion pictures with particular movie ratings, The screen
count or theatre locatlons for In-Theatre Advertising that are set forth on the Order may be substituted by NCM In its reasonable discretlon upon notice to
Advertiser.

3. Internet and Online Advertising, The American Association of Advertising Agencies (AAAA)/Interactive Advertising Bureau (IAB) Standard Terms and
Conditlons for Internet Advertising for Media Buys One Year or Less, Version 3.0 (the "IAB Terms"), a copy of which is available upon request from NCM, are
incorporated into this Agreement for all Internet and online Advertising purchased under this Agreement. “Colorado” and "Denver County, Colorado” are inserted
into the respective placeholders in Section XIV(d) of the IAB Terms. If there is no Agency for this Insertion Order, "Advertiser” replaces "Agency” In all instances In
the IAB Terms and Section lli(c) of the IAB Terms is deleted, In the event of any conflict between the terms of thls Agreement and the IAB Terms, the terms of this
Agreement will control.

4, Fees and Payment. Advertiser will pay all fees as specified on each Order within 30 days of invoice. If Advertiser falls to pay NCM any undisputed amount
when due, Advertiser will be obligated to pay Interest on the unpaid amount from the date such unpaid amount was due until It is paid at the rate of |2% per annum.

5. Advertiser Obligations. In addition to the other obligations of Advertiser set forth in this Agreement, Advertiser will, at Its expense, and at its risk of loss,
provide NCM with the Advertising materlal as required by NCM at least 7 business days In advance but not more than 20 business days In advance of the date
scheduled by NCM for transfer of the materials for use or production as Advertising (dependent upon Advertising vehicle selected or if otherwise agreed to by the
parties).

6. Content.

6.1 Advertiser Content. All advertising, information, data, text, photographs, video, images, audio, call to action, and other content (“Content") provided
by Advertiser for use in the Advertising ("Advertiser Content”) is subject to prior approval by NCM, All Advertiser Content must be In compliance with the
Media Speclfications, Creative Deadlines and Advertising Guidelines at http://adspecs.ncm.com. NCM reserves the right to make technical changes to Advertiser
Content to ensure conformance with technical specifications. Advertiser Content shall not include the exhibltion or display of any trademark, service mark, logo or
other branding of a third party without prior written approval of NCM. NCM may reject any Advertiser Content or Advertising for any reason. NCM has no
obligation to review any Advertiser Content or Advertising for compliance with this Agreement or any applicable law, rule, or regulation. Advertiser will remain
solely responsible for any llabllity arising from the Advertiser Content or Advertising, Including but not limited to llability arising from any laws relating to obscenity,
defamation, trade libel, the right of publicity or likeness, the right of or to privacy, any laws relating to Intellectual property, and any laws relating to advertising. If any
Advertiser Content or Advertising is rejected by NCM, Advertiser will promptly replace the Advertiser Content or Advertising with Advertlser Content or
Advertising acceptable to NCM so as not to delay the schedule for the display of the Advertising. Advertiser will maintain back-up coples of all Advertlser Content
and Advertlsing and NCM will not be llable for loss or damage to any Advertiser Content or Advertising. Advertiser agrees to and hereby does grant to NCM all
rights, authorizatlons, consents, licenses, and clearances (collectively, "Licenses") necessary or appropriate to exhibit, distribute, broadcast, publicly present and
publicly perform the Advertising and as necessary or appropriate for the performance by NCM of its other obligations under this Agreement, including, without
limitation, all Licenses necessary for the public performance of musical compositions, Advertiser also grants NCM a limited License to use and display portions of the
Advertising in connection with the promotion of NCM's business.

6.2 NCM Content, All Content, including, without limitation, any derivatives, modifications or new versions of any Advertiser Content prepared or

delivered by NCM under this Agreement ("NCM Content"), and all intellectual property rights therein and applicable thereto, are and will remain the sole and
exclusive property of NCM. Advertiser agrees that NCM will retain sole and exclusive title to all NCM Content and agrees to and hereby makes all assignments
necessary to provide NCM such sole and exclusive tltle. Advertiser receives no rights or licenses in or to any NCM Content (or In or to any NCM trademarks)
under this Agreement and NCM expressly reserves all such rights.
7. Promotional Materlals. All materfals distributed or to be distributed by or on behalf of Advertiser as part of or in connection with the Advertising,
including, without limitation, toys, food, objects or other materials (“Promotlonal Materials") will be delivered to locations (at the sole expense of Advertiser and
with Advertiser bearing all risk of loss) in accordance with the procedures, specifications and deadlines established by NCM. All Promotional Materials, including,
without limitation, lobby displays, are subject to NCM and theatre approval, and their final placement is determined by theatre management. At its discretion, NCM
may delay the distribution of Promotional Materfals. Certain Promotional Material, as determined by NCM, will contain the following statement: “THIS PROMOTION
IS NOT ENDORSED BY NCM, THIS THEATRE OPERATOR OR ANY OF THEIR AFFILIATES, BY FILLING OUT THIS FORM YOU WILL OR CAN BE SOLICITED",

8. Representations and Warranties. Advertiser represents and warrants to NCM that: (1) Advertiser has the legal right to enter into this Agreement and to

perform its obligations under the Agreement; (2) Advertiser has all rights necessary to enable NCM to exercise the rights granted under this Agreement; (3) the

exhibition and other use of the Advertiser Content and Advertising, the distributlon and other use of the Promotional Materlals, and the other activities of Advertiser

and obligations of NCM under this Agreement will not violate appllcable local, state and federal laws, rules, and regulations, including, without limitation, laws and

regulations governing privacy and email/spam, or any self-regulatory rules or guidelines that are applicable to, or to which the Advertiser, the agency or the

Advertlser Content, Advertising or Promotional Materlals may be subject, or any duty toward or rights of any third party; (4) all Information and data provided to TN TS

NCM in connection with this Agreement Is correct and current; (5) Advertiser will not collect any personally identifiable information (including, without limitation,

any e-mall addresses, full names, mailing addresses and phone number of theatre patrons), or transfer any such information to any third party, without the prior
Titten approval o ; he Advertiser Content and Advertising do not contain any viruses, Trojan horses, worms, time bombs, or any other similar software,

data, or programs that may damage, detrimentally interfere with, surreptitiously intercept, or expropriate any system, data, information, or property of another; (7)

the Advertiser Content, Advertising and Promotional Materials are not, in whole or in part, pornographic, obscene, abusive, threatening, indecent, vulgar, defamatory,

harassing, do not otherwise constitute trade libel, a violation of the right of publicity or an invasion of privacy, do not viclate any other laws relating to advertising, ==

and are not otherwise objectionable or unlawful; (8) the Advertiser Content, Advertising, and Promotional Materlals are not false or misleading; (9) the Advertiser

Content, Advertising and Promotional Materials do not infringe, violate or misappropriate any third party copyright, trademark, right of or to privacy, publicity or

likeness, or other intellectual property or proprietary right; and (10) the Advertiser Content, Advertising and Promotional Materials are free from defects and

P——
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materials in workmanship. Advertiser further covenants that if Advertiser at any time fails to have all rights necessary to enable NCM to perform its obligations and

exercise Its rights under this Agreement, Advertiser will obtain all such rights, and will be solely responsible for any liability of either party arising out of any claim,

allegation, sult ar proceeding alleging that either party does not have such rights.

9. Dlsclalmer and Limitation of Liabillty, NCM PROVIDES ALL NCM CONTENT AND ALL SERYICES PERFORMED BY NCM UNDER THIS AGREEMENT

"AS-IS" AND "AS-AVAILABLE." NCM MAKES NO REPRESENTATIONS OR WARRANTIES, WHETHER EXPRESS, IMPLIED OR STATUTORY, REGARDING THE

NCM CONTENT OR SUCH SERVICES, AND ADVERTISER HAS NOT RELIED ON ANY REPRESENTATIONS OR WARRANTIES OF NCM REGARDING THE

NCM CONTENT OR SUCH SERVICES, NCM EXPRESSLY DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES REGARDING THE NCM CONTENT AND

SUCH SERVICES, INCLUDING, WITHOUT LIMITATION, ANY EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR

PURPOSE, TITLE, OR NON-INFRINGEMENT OF THIRD PARTY RIGHTS. NCM'S TOTAL CUMULATIVE LIABILITY IN CONNECTION WITH THIS
AGREEMENT, WHETHER IN CONTRACT, TORT OR OTHERWISE, WILL NOT EXCEED THE AMOUNT OF FEES ACTUALLY PAID TO NCM UNDER THIS
AGREEMENT -BHRING-FHE3-MOMNTH-PERIOBD-IMMEBIATELY. PRECEDING-FHE-EVENTS-GIVING RISE-TO-SUCH-LIABILITY, N-NOBVENT-WALENCM-BE | —v
HABLE FORANY-CONSEQUENTIALHINPIRECT-EXEMPLEARY-PUNIFVE-SPECIALOR TNCIDENTAL-DAMAGES INCLUDING WITHOUT TIMITATION ARY
BAMAGES-REEATING-TO LOST-DATALOST REVENUE-OR-PROFITS, OR COSTS OF-PROCUREMENT-OF-SUBSTITUTE GOUDS OR SERVEES,ARISING

FROM OR-REEATING-TO THIS AGREEMENT, HOWEVER CAUSEDAND-UNDER ANY THEORY OF LABIHTFY-(INELUDING-NEGLIGENCE) EVENIF-NEMHAS | —
BEEN-ADVASER-OFTHE-POSSIBILTY-OF-SUCH DAMAGES. ANY UNEXCUSED FAILURE BY NCM TO PERFORM ANY OBLIGATION UNDER THIS
AGREEMENT WILL AFFECT ONLY THE OBLIGATION WITH RESPECT TO WHICH THE FAILURE OCCURRED AND WILL IN NO WAY AFFECT ANY
OTHER OBLIGATIONS OF NCM UNDER THIS AGREEMENT. NOTWITHSTANDING THE FOREGOING, ADVERTISER'S SOLE AND EXCLUSIVE REMEDY FOR
NCM'S FAILURE TO EXHIBIT THE ADVERTISING AS SET FORTH ON THE ORDER WILL BE FOR NCM TO “MAKE-GOOD" (MAKE AVAILABLE TO
ADVERTISER AN ALTERNATIVE TIME PERIOD OF REASONABLY COMPARABLE YALUE FOR THE RE-EXHIBITION OF SUCH ADVERTISING) WITHIN A
REASONABLE TIME PERIOD FOLLOWING NOTICE OF THE FAILURE FROM ADVYERTISER, N AND LAWS OF THE STUTE oF TEXAS,

10. Indemnlrcat]onﬂdvemser Is r&wf’Yble for and w{‘? m%mn(&ﬁend‘ and"ﬁ;\lﬁrmﬁzss NCM and its subsidiaries, exhibitors and afﬂhates, and their ==
owners, officers, directors, employees and agents, from and against any and all direct and indirect losses, damages, liabilities, costs and expenses (Including reasonable

attorneys' fees) resulting from or arising out of any: (1) actual or alleged breach by Advertiser of a provislon of this Agreement; (2) negligence or willful misconduct

on the part of Advertiser; (3) exhibitlon, distribution, display, performance, reproduction, or other use by NCM of the Advertising, Advertiser Content or

Promotional Materials; or (4) damage to property or injury to or death of any person directly or Indirectly caused by any use or misuse of any Advertiser Content or

Advertlsing, Including, without limitation, any Promotional Materlals or other packaging or materlals used In connection therewith, NCM will provide Advertiser with

notice of any such clalm or allegation, and NCM has the right to participate in the defense of any such clalm at its expense.

14, Termination and Remedies, NCM may terminate this Agreement immediately upon any breach by Advertlser of this Agreement (In addition to any other

available remedy) or upon not less than 30 days' notice to Advertiser for any other reason. Upon termination for breach by Advertiser, Advertiser will not be

entitled to the refund of any prepaid fees. Upon any termination, NCM is not required to preserve or maintain any Advertiser Content or Advertising. If Advertiser

desires NCM to provide Advertiser with a copy of any Advertiser Content or Advertising, Advertiser must notify NCM In writing within 60 days of the last exhibition

of the Advertising (such copy to be provided at Advertiser's sole expense). e p——
12, Cancellation, @ewsermymme#&mmammpememxeepﬁmlmnmmeﬂ :J
13— Insuranc Ady pi ts-that-it-rraintains—a-general-liability-insurance_palicy(with_a_financlally sound and-reputable insuranee-cempany) | :
mnﬁs%dvep@lseﬂeem&mammhly_adeqmr:_lr.s_busInaand-as—requ}red-te—perform—!ts-obllgaﬂons—heFeundeFr—NCM-and-Jt.s-afﬂIla.tes_wﬂl-be—mmed—as
additional Insu. and the rovide-that-it-will-not-be-subject-to-modifieation-or-cancellation withaut at least thirty-(30)-days-prior-written| emm——
noticeto-NEM—Upon-request-rAdvertiser-will-furnish-NEM-with-a-certificate-of-insuranee-evideneing-the-feregolng coverage before the-advertising-is-exhibited.

e

14, Additional Terms. Advertiser may not assign or otherwise transfer this Agreement or any of Advertiser's rights hereunder without the prior permission of
NCM., Any attempt to do so in violation of the foregoing sentence will be null and void. This Agreement will be binding on the parties and upon their helrs, personal
representatives, executors, administrators, successors and assigns. The parties agree for themselves and thelir helrs, personal representatives, executors,
administrators, successors or assign to execute any instruments and to perform aj )' acts that may be necessary or proper to carry out the purposes of this -
Agreement. This Agreement will be governed by the laws of the State of g( luding |ts_l;_onﬂ|ct of laws principles. The partles hereby irrevocably consentE

the exclusive urlsdiction and venue In the state and federal courts sltting In.ﬁgﬁm ounty, CO C fnr any dispute concerning the Interpretation or effect of

this Agreement, Ja-all-such-disputes-arising under this. Agreement;-the parties-expressh-waive all canstitutional-and-statutory rights-te-trlal-by-Jury. In any action to m—
enforce the terms of this Agreement, the prevailing party will be entitled to recover all of its costs relating thereto, including, without limitation, reasonable attorneys’

fees, court costs and any other costs of collectlon, The relationship between the parties under this Agreement is one of independent contractors. The waiver by =
either party of a breach of any provision of this Agreement will not operate or be interpreted as a waiver of any other or subsequent breach. If any provision of this

Agreement is deemed unenforceable, such provision will be changed and interpreted to accomplish the objectives of such provision to the greatest extent possible

under applicable law and the remaining provisions will continue In full force and effect. Any failure or delay in performance by NCM will be excused (and will not

constitute a breach of this Agreement) to the extent due to any cause not reasonably within NCM's control, including, without limitation, third party acts, omissions

or fallures, casualty, labor disputes, governmental action or acts of God. This Agreement sets forth the entire understanding of the parties and supersedes any and all

prior oral and written agreements or understandings between the parties regarding the subject matter of this Agreement. In the event that any terms that may appear

on an Advertiser's or agency's form of purchase order, insertion order, or other order form vary from or conflict with the terms of this Agreement (including

without limitation pre-printed terms), the terms of this Agreement will control. This Agreement does not and Is not intended to confer any rights or remedies upon

any person other than the parties, If Advertiser executes this contract as an agency or media buyer for 2 client, such Advertiser and its cllent shall be jointly and

severally responsible for all payments hereunder,
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