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THE STATE OF TEXAS §

COUNTY OF WILLIAMSON §

COUNTY ADDENDUM TO THE
MASTER SERVICE AGREEMENT
WITH
LEXIPOL, LLC

(Quote —)

The underlying County Addendum (the “Addendum”) to the Master Service Agreement
(“Agreement”), between Lexipol, LLC (“Lexipol”) and Williamson County, Texas (“Agency” or
“The County”) is amended as specifically set forth herein to incorporate the terms and conditions
of this Addendum. As amended, this Addendum shall remain in full force and effect according to
its terms and conditions. All terms used in this Addendum shall have the meanings attributed to
them in the Agreement. This Addendum supersedes any and all prior understandings and
agreements, oral or written, relating to the subject matter. In the event there is a conflict between
the terms and conditions of the Agreement and the terms and conditions of this Addendum, the
following terms and conditions of this Addendum shall control:

1. Incorporated Documents: This Addendum constitutes the entire Agreement between both
parties and may not be modified or amended other than by a written instrument executed by both
parties. Documents expressly incorporated (as if copied in full) into this Agreement include
the following:

e This Addendum and
e Lexipol’s Master Service Agreement-, attached hereto.

N

Effective Date and Term: This Contract shall begin January 01, 2026 and shall continue
through December 31, 2027, unless terminated sooner pursuant to the terms of the Agreement,
when signed by all parties. This Agreement shall not automatically renew at the end of the
term.

el

Termination for Convenience. The County may terminate this Agreement for convenience

and without cause or further liability upon thirty (30) days written notice to Lexipol. In the
event of such termination, it is understood and agreed that only the amounts due to Lexipol for
goods, commodities and/or services provided and expenses incurred to and including the date of
termination, will be due and payable. No penalty will be assessed for The County’s termination
of this Agreement for convenience.
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4. No Indemnification by The County. Lexipol acknowledges and agrees that under the
Constitution and the laws of the State of Texas, The County cannot enter into an agreement
whereby The County agrees to indemnify or hold harmless any other party, including but not
limited to Lexipol; therefore, all references of any in this Agreement to The County
indemnifying, holding or saving harmless any other party, including but not limited to Lexipol,
for any reason whatsoever are hereby deemed void and deleted.

5. Venue and Governing Law. Each party to this Agreement hereby agrees and acknowledges
that venue and jurisdiction of any suit, right, or cause of action arising out of or in connection
with this Agreement shall lie exclusively in either Williamson County, Texas, and the parties
hereto expressly consent and submit to such jurisdiction. Furthermore, except to the extent
that this Agreement is governed by the laws of the United States, this Agreement shall be
governed by and construed in accordance with the laws of the State of Texas, excluding,
however, its choice of law rules.

6. No Waiver of Imnmunities. Nothing in this Agreement shall be deemed to waive, modify or
amend any legal defense available at law or in equity to The County, its past or present officers,
employees, or agents, nor to create any legal rights or claim on behalf of any third party. The
County does not waive, modify, or alter to any extent whatsoever the availability of the defense
of governmental immunity under the laws of the State of Texas and of the United States.

7. The County’s Right to Audit. Lexipol agrees that The County or its duly authorized
representatives shall, until the expiration of three (3) years after final payment under this
Agreement, have access to and the right to examine and photocopy any and all books,
documents, papers and records of Lexipol which are directly pertinent to the services to be
performed under this Agreement for the purposes of making audits, examinations, excerpts,
and transcriptions. Lexipol agrees that The County shall have access during normal working
hours to all necessary Lexipol facilities and shall be provided adequate and appropriate
workspace in order to conduct audits in compliance with the provisions of this section. The
County shall give Lexipol reasonable advance notice of intended audits.

8. Non-Appropriation and Fiscal Funding. The obligations of The County under this
Agreement do not constitute a general obligation or indebtedness of The County for which The
County is obligated to levy, pledge, or collect any form of taxation. It is understood and agreed
that The County shall have the right to terminate this Agreement at the end of any County’s
fiscal year if the governing body of The County does not appropriate sufficient funds as
determined by The County’s budget for the fiscal year in question. The County may effect
such termination by giving written notice of termination to Lexipol at the end of its then-current
fiscal year to be effective as of the last day of The County’s fiscal year.

9. Payment, Interest and Late Payments. The County’s payment for goods and services shall
be governed by Chapter 2251 of the Texas Government Code. An invoice shall be deemed
overdue the 31st day after the later of (1) the date The County receives the goods under the
contract; (2) the date the performance of the service under the contract is completed; or (3) the
date the Williamson County Auditor receives an invoice for the goods or services. Interest
charges for any overdue payments shall be paid by The County in accordance with Texas
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10.

11.

12.

Government Code Section 2251.025. More specifically, the rate of interest that shall accrue
on a late payment is the rate in effect on September 1 of The County’s fiscal year in which the
payment becomes due. The said rate in effect on September 1 shall be equal to the sum of one
percent (1%); and (2) the prime rate published in the Wall Street Journal on the first day of
July of the preceding fiscal year that does not fall on a Saturday or Sunday.

In the event that an error appears in an invoice submitted by Lexipol, The County shall notify
Lexipol of the error not later than the twenty first (21%') day after the date The County receives
the invoice. If the error is resolved in favor of Lexipol, Lexipol shall be entitled to receive
interest on the unpaid balance of the invoice submitted by Lexipol beginning on the date that
the payment for the invoice became overdue. If the error is resolved in favor of The County,
Lexipol shall submit a corrected invoice that must be paid in accordance within the time set
forth above. The unpaid balance accrues interest as provided by Chapter 2251 of the Texas
Government Code if the corrected invoice is not paid by the appropriate date.

General Insurance Requirements. This provision shall apply in the event insurance is
required under the Agreement. “Williamson County, Texas” and its directors, officers and
employees shall be added as additional insureds under the general liability and auto
liability coverages of required policies, and on those policies where The County, its
directors, officers and employees are additional insureds, such insurance shall be primary,
and any insurance maintained by The County shall be excess and not contribute with it.
Such policies shall also include waivers of subrogation in favor of The County. The
required insurance must be written by a company approved to do business in the State or
Texas with a financial standing of at least an A- rating,as reflected in Best's insurance
ratings or by a similar rating system recognized within the insurance industry at the time
the policy is issued. Lexipol shall furnish The County with a certification of coverage
issued by the insurer. Lexipol shall not cause any insurance to be canceled nor permit any
insurance to lapse. In addition to any other notification requirements set forth
hereunder, Lexipol shall also notify The County, within twenty-four (24) hours of
receipt of any notices of expiration, cancellation, non- renewal, or material change
in coverage it receives from its insurer.

Relationships of the Parties. Each party to this Agreement, in the performance of this
Agreement, shall act in an individual capacity and not as agents, employees, partners, joint
ventures or associates of one another. The employees or agents of one party shall not be
deemed or construed to be the employees or agents of the other party for any purposes
whatsoever.

Sales and Use Tax Exemption. The County is a body corporate and politic under the laws of
the State of Texas and claims exemption from sales and use taxes under Texas Tax Code Ann.
§ 151.309, as amended, and the services and materials subject hereof are being secured for use
by The County. Exemption certificates will be provided to contractors and suppliers upon
request.
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13. Texas Public Information Act. To the extent, if any, that any provision in this Agreement is
in conflict with Tex. Gov’t Code 552.001 et seq., as amended (the “Public Information Act”),
the same shall be of no force or effect. Furthermore, it is expressly understood and agreed that
The County, its officers and employees may request advice, decisions and opinions of the
Attorney General of the State of Texas in regard to the application of the Public Information
Act to any items or data furnished to The County as to whether or not the same are available
to the public. It is further understood that The County’s officers and employees shall have the
right to rely on the advice, decisions and opinions of the Attorney General, and that The
County, its officers and employees shall have no liability or obligation to any party hereto for
the disclosure to the public, or to any person or persons, of any items or data furnished to The
County by a party hereto, in reliance of any advice, decision or opinion of the Attorney General
of the State of Texas.

14. Execution in Counterparts. This Agreement may be executed in counterparts, each of which,
when executed and delivered, shall be deemed to be an original and all of which together shall
constitute one and the same document.

15. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of
parties hereto and their respective successors and assigns.

LEXIPQL, L1LC WILLIAMSON COUNTY, TEXAS
By: \D?r‘\/:;s:ff‘lorznmn By
Printed Name: Jan Roos Title: As Presiding Officer, Williamson

Commissioners Court

Title: VP & General Counsel Date: ,20

Date: December 10th 7025

Reviewed by Contract Audit
Approved as to Legal Form Garrett Murray
JACQUELINE LENTZ Contract Auditor

General Counsel, Commissioners Court ; e .
Date: Dec 17 2025 Time: 2:11 pm Willamson County Auqnor s Office
Date: Dec 12 2025 Time: 8:31 am


Garrett Murray
Reviewed by Contract Audit Stamp

jacqueline.lentz
Jacqueline Lentz Stamp
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TFLEXIPOL

MASTER SERVICE AGREEMENT

Initial Term Start Date: 01/01/2026 Initial Term End Date: 12/31/2026

Account Executive Information Agency Information

Carrie Schneider
Senior Account Executive
cschneider@lexipol.com

Lexipol LLC
2611 Internet Blvd, Ste. 120 r

Frisco, Texas 75034

This Master Service Agreement (the “Agreement”) is entered into by and between Lexipol, LLC, a Delaware limited
liability company ("Lexipol"), and the department, entity, or organization referenced above ("Agency").

This Agreement consists of:

(a) this Cover Sheet

(b) Exhibit A - Selected Services and Associated Fees
(c) Exhibit B - Description of Services

(d) Exhibit C - Terms and Conditions of Service

Each individual signing below represents and warrants that they have full and complete authority to bind the party on
whose behalf they are signing to all terms and conditions contained in this Agreement.

Williamson County Emergency Services Lexipol, LLC
Signature: Signature:
Print Name: Print Name:
Title: Title:

Date Signed: Date Signed:
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Exhibit A

SELECTED SERVICES AND ASSOCIATED FEES

Agency is purchasing the following:

Order Summary

Discount Notes
includes 5% Sourcewell Discount

Lexipol Sourcewell Contract # 011822-LXP

Notes

GAP Retainer Services Includes (2-year agreement):
- GrantFinder: up to 5 annual user subscriptions

- Grants Planning Session

- Custom Grant Research

- Unlimited application review services

- Unlimited consulting

- Dedicated account management team

- 2 grant submissions per year

- 25% discount on all grant writing

001 Year 1
Qty Description Unit Price Disc (%) Disc Amount Tax Amount Extended
1 GAP LocalGov - Tier 2 $15,000.00 5% $750.00 $0.00 $14,250.00
4 Full Application Assembly + Grant $4,802.63 5% $960.53 $0.00 $18,250.00
Writing
Discount: $1,710.53 Subtotal: $32,500.00
002 Year 2
Qty Description Unit Price Disc (%) Disc Amount Tax Amount Extended
1 GAP LocalGov - Tier 2 $15,000.00 5% $750.00 $0.00 $14,250.00
6 Full Application Assembly + Grant $4,736.84 5% $1,421.05 $0.00 $27,000.00
Writing
Discount: $2,171.05 Subtotal: $41,250.00
Discount: $3,881.57
Subtotal: $73,750.00
Tax:
Total Due: $73,750.00
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Additional Grant Writing Services Includes (2-year agreement):
- 6 additional grant submissions per year

NOTE: additional grant writing submissions can be rolled over year after year if unused as long as there is a current
retainer contract
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Exhibit B

Description of Services

Grant Assistance Platform - Local Gov

Includes 5 annual user subscriptions to GrantFinder
0 Access to all applicable Federal, State, Corporate & Foundation programs in once place with links to
applications, guidelines and much more
0 Save and download grant listings, track deadlines & set up email alerts based on user preference
0 New grant opportunities are added and updated daily in real time
1:1 Unlimited, personalized grant consulting from Senior Grant Consultants
Unlimited application and narrative review by team of Experts
Dedicated account management support team

50% discount on grant writing services on a per project, per application basis

Grant Assistance Program

Agencies pursuing multiple grants need a consistent partner that understands their business and can work closely to
develop a multi-year grants strategy. Lexipol’s Grant Assistance Program is a retainer service combining all our pre-
award grant services, including grant research, alerts, consulting and review.

Includes Monthly Grant Retainer Services: Grant Research + Alerts, Consulting, and Review (2-year commitment)

3 annual user subscriptions to GrantFinder

2 Grant Writing Service per year

Dedicated program manager

1x annual strategic planning session

Complimentary grant alerts for each user subscriber

Bimonthly grant consulting sessions led by senior grant experts

Grant application and narrative review by team of experts maximum 6 per year
Biannual performance reports

Discount off rate card for grant writing services on a per project, per application basis
Commitment for 2 years - may be billed up front or annually

The Agency Expectations: Please note the following services process to ensure our agreement runs smoothly.

Here is a step-by-step outline of the post-contract process:

You will be introduced to your Account Management team.

A needs assessment worksheet will be sent to gather basic information about your project goals and grant plans
for the year, and a meeting will be scheduled to review this information with your Account Management team.
You will be given access to GrantFinder at this time.

Your Account Management team will work with you to determine the most viable target grants for your
intended projects.

Selected grant programs and applications can be submitted to your Account Management team for review and
consulting.

Bimonthly, or quarterly check-in calls are available, as needed.

Grant Writing services included must be identified and submitted during the annual contract term.

Additional Grant Writing services are available at a discounted rate and may be added, as needed.

Lexipol is compliant in receiving funding under federally funded grants or contracts for pre and post award services,
pursuant to 2 C.F.R. Part 180.
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Complete Grant Writing Service

Billions of dollars in grants are available to public safety agencies and local government each year, but finding and
applying for such funding is a complex and resource-intensive task. Lexipol’s Complete Grant Writing Service combines
the expertise of our grant writers, researchers and Customer Success Manager to help you navigate through the grant
process.

Customized grant research specific to your agency’s funding needs

Unlimited, personalized grant consulting from senior grant consultants

Customized, written grant narratives based on information provided by your agency
Completion of grant application

Unlimited reviews of your grant application before final submission

Agency Expectations: Please note the following service process to ensure our agreement runs smoothly.

Grant applications can take up to 100 hours to complete. While we will take on 85% of the work needed for a successful
application, the agency will be asked to partner with us by providing important information to supplement the
remaining 15% of the project. This may require up to 15 agency hours.

Here is a step-by-step outline of the post-contract process:

You will be introduced to your assigned, dedicated Customer Success Manager, who will be your primary point
of contact over the entire project to submission.

An introductory call to review project and confirm grant will take place as needed shortly after.

Your Customer Success Manager will then send over selected grant program and project-specific worksheets for
completion by the agency. These worksheets help us collect critical information and programmatic details
needed for application data entry and crafting of your narratives. This is the 15% of the project that we will need
your direct help with.

Once your team sends completed worksheets to the Customer Success Manager, we will carefully review them
and will contact you if we need more information.

The Agency will be asked for feedback throughout the process. We recommend assigning a minimum of two
agency contacts for the project. Your input is critical for your application’s success!

Lexipol is compliant in receiving funding under federally funded grants or contracts for pre and post award services,
pursuant to 2 C. F. R. Part 180.
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Exhibit C
Terms and Conditions of Service

These Terms and Conditions of Service (the “Terms”) govern the rights and obligations of Lexipol, LLC (“Lexipol”) and
Agency under this Agreement. Lexipol and Agency may each be referred to herein as a “Party” and collectively as the “Parties.”

1. Definitions. Each of the following capitalized terms will have the meaning included in this Section. Other capitalized terms
are defined within their respective sections, below.

1.1 “Agency” means the department, agency, office, organization, company, or other entity purchasing and/or
subscribing to Lexipol Services, as may be further denoted on the cover sheet to which these Terms are attached.

1.2 “Agency Data” means all data, information, and content owned by Agency for purposes of identifying authorized
users, confirming departmental information, or which are ancillary to receipt of Lexipol Services.

13 “Agreement” means the combination of the cover sheet; Exhibit A (“Selected Services and Associated Fees”);
Exhibit B (Description of Services); this Exhibit C (“Terms and Conditions of Service”); and any other documents attached hereto
and expressly incorporated herein by reference.

1.4 “Custom Agreement Terms” refers to an optional section within Exhibit A which allows the Parties to modify this
Agreement and/or incorporate additional exhibits or addenda by reference.

1.5 “Initial Term” means the initial period of time in which Agency has elected to receive Lexipol Services.

1.6 “Initial Term Start Date” is specified on the cover sheet and represents the first day of the Initial Term.

1.7 “Initial Term End Date” is specified on the cover sheet and represents the last day of the Initial Term.

1.8 “Lexipol Content” means all content in any format including but not limited to written content, images, videos,

data, information, and software multimedia provided by Lexipol and/or its licensors via the Services.

1.9 “Services” means all products and services, including but not limited to all online services, software subscriptions,
content licensing, professional services, and ancillary support services as may be offered by Lexipol and/or its affiliates.

2. Term; Renewal. This Agreement becomes enforceable upon signature by Agency’s authorized representative, and
effective as of the Initial Term Start Date. Following the Initial Term, this Agreement shall automatically renew in successive one-
year periods (each, a “Renewal Term”) unless terminated as set forth herein. The Initial Term and all Renewal Terms collectively
comprise the “Term” of this Agreement.

3. Termination.

3.1 For Convenience; Non-Appropriation. During the Initial Term, this Agreement may only be terminated through
mutual written approval from an authorized representative of each Party. Following the Initial Term, this Agreement may be
terminated by either party for convenience (including due to lack of appropriation of funds for Agency) by providing sixty (60) days
written notice to the other Party. NOTE: Fees paid for Online Services are not eligible for refund, proration, or offset in the event
of termination for convenience by Agency. Fees pre-paid for Professional Services may be eligible for refund, proration or offset to
the extent such Services have not been delivered.

3.2 For Cause. This Agreement may be terminated by either party, effective immediately, (a) in the event the other
party fails to discharge any material obligation, including payment obligations, or remedy any material default hereunder for a
period of more than thirty (30) calendar days after it has been provided written notice of such failure or default; or (b) in the event
that the other party makes an assignment for the benefit of creditors or commences or has commenced against it any proceeding
in bankruptcy, insolvency or reorganization pursuant to the bankruptcy laws of any applicable jurisdiction.

3.3 Effect of Expiration or Termination. Upon the expiration or termination of this Agreement for any reason,
Agency’s access to the Services herein shall cease unless Lexipol has, in its sole discretion, provided for their limited continuation.
Termination or expiration of this Agreement shall not, however, relieve either party from any obligation or liability that has accrued
under this Agreement prior to the date of such termination or expiration, including payment obligations.

4. Fees; Invoicing. Lexipol will invoice Agency at the commencement of the Initial Term and thirty (30) days prior to the
commencement of each Renewal Term, if applicable. Agency agrees to remit payment within thirty (30) calendar days of receipt

Copyright © Lexipol, LLC 1995-2025
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of Lexipol’s invoice. Payments may be made electronically through Lexipol’s online customer portal or by mailing a check to Lexipol,
LLC at PO Box 676232 Dallas, TX 75267-6232 (Attn: Accounts Receivable). Agency is responsible for all third-party fees (e.g., wire
fees, bank fees, credit card processing fees) incurred when paying electronically, and such fees are in addition to those listed on
Exhibit A. Lexipol reserves the right to increase fees for Renewal Terms following notice to Agency. All fee amounts stated in Exhibit
A are exclusive of taxes. Unless otherwise exempt, Agency is responsible for and will pay in full all taxes related to receipt of
Lexipol’s Services. If Agency is exempt, it must send its exemption certificate(s) to taxes@lexipol.com.

5. Terms of Service. The following provisions govern access to and use of specific Lexipol’s Services:

5.1 Online Services. Lexipol’s Online Services include all online services offered by Lexipol and its partners, affiliates,
and licensors. Online Services include, without limitation, Lexipol’s Policy Knowledge Management System (“KMS”), Learning
Management System (“LMS”), Cordico wellness application(s), GrantFinder, Virtual Instructor-Led Training, and the LEFTA Systems
suite of solutions (collectively, the “Online Services”). Note: LMS Services include, but are not limited to: PoliceOne Academy,
FireRescuel Academy, EMS1 Academy, Corrections1l Academy, and LocalGovU.

5.2 Professional Services. Lexipol’s Professional Services include those Services that are not part of Lexipol’s Online
Services and which require the direct, hands-on professional expertise of Lexipol personnel and/or contractors, including
implementation support for policy manuals and software, technical support for online learning, accreditation consulting, grant
writing, and projects requiring regular input from Lexipol’s subject matter experts (collectively, “Professional Services”). Professional
Services may also be referred to as “One-Time” Services on Exhibit A and may also include the provision of supplemental
documentation from Lexipol’s Professional Services team, either with this Agreement or during the provision of Service. NOTE:
Agency is responsible for submitting all information reasonably required by Lexipol’s grant writing team in a timely manner and
always at least five (5) days prior to each grant application submission date. Agency is responsible for submissions of final grant
applications by grant deadlines. Failure to timely submit required materials to Lexipol’s grant writing team will result in rollover of
project fees to next grant application cycle, not a refund of fees. Requests for cancellation of grant writing services which have
already begun will result in a 50% fee of the total value of the service.

5.3 Account Security. Access to Lexipol’s Services is personal and unique to Agency. Agency shall not assign, transfer,
or provide access to Lexipol Services to any third party without Lexipol’s prior written consent. Agency is responsible for maintaining
the security and confidentiality of Agency’s usernames and passwords and the security of Agency’s accounts. Agency will
immediately notify Lexipol if Agency becomes aware that any person or entity other than authorized Agency personnel has used
Agency’s account or Agency’s usernames and/or passwords.

5.4 Agency Data. Lexipol’s use of Agency Data is limited to providing and improving the Services, retaining records
in the regular course of business, and complying with applicable legal obligations. Lexipol will use commercially reasonable efforts
to ensure the security of all Agency Data, including technical and organizational measures to protect Agency Data against
unauthorized or unlawful processing and against accidental loss, destruction, damage, theft, alteration or disclosure, including
through measures specified by the National Institute of Standards and Technology (NIST). Lexipol’s Services use the Secure Socket
Layer (SSL) protocol, which encrypts information as it travels between Lexipol and Agency. However, data transmission on the
internet is not always 100% secure and Lexipol cannot and does not warrant that information Agency transmits is 100% secure.

5.5 Intellectual Property. Lexipol’s Services, and all Lexipol Content underlying such Services, are proprietary and,
where applicable, protected under U.S. copyright, trademark, patent, and/or other applicable laws. When subscribing to Lexipol’s
Online Services, Agency and its authorized personnel receive a personal, limited, non-sublicensable and non-assignable license to
access and use the Services in conformity with these Terms. Nothing contained in this Agreement, and no course of dealing, shall
be construed as conferring any right of ownership to Lexipol’s Services or Lexipol Content. Lexipol Content may be incorporated into
Agency’s final policy manuals, including beyond the Term of this Agreement, but Agency may not otherwise share Lexipol Content
with private, for-profit, or commercial third parties, or commercialize Lexipol Content in any way. Agency acknowledges and agrees
that Lexipol shall have no responsibility to update the Lexipol Content used by Agency beyond the Term of this Agreement and that
Lexipol hereby disclaims and shall have no liability whatsoever for Agency’s reliance on or use of modified or derivative forms of
Lexipol Content including, without limitation, any revision, abridgement, condensation, expansion, compilation, or any other form
in which Lexipol Content, or any portion thereof, is recast, transformed, adapted, or modified from its original form. NOTE: AGENCY
ACKNOWLEDGES AND AGREES THAT, PRIOR TO USE AND FINAL PUBLICATION, ALL AGENCY POLICIES AND DAILY TRAINING
BULLETINS (DTBs) HAVE BEEN INDIVIDUALLY REVIEWED AND ADOPTED BY AGENCY. AGENCY ACKNOWLEDGES AND AGREES THAT
IT, AND NOT LEXIPOL, IS CONSIDERED THE “POLICY MAKER” WITH REGARD TO EACH AND EVERY SUCH POLICY AND DTB.

6. Confidentiality. Each Party may disclose information to the other Party that would be reasonably considered confidential,
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including Agency Data (collectively, “Confidential Information”). Upon receiving such Confidential Information, each Party will: (a)
limit disclosure of such Confidential Information to authorized representatives only; (b) advise its personnel and agents of the
confidential nature of such Confidential Information and of the obligations set forth in this Agreement; and (c) not disclose any
Confidential Information to any third party unless expressly authorized by the disclosing Party. Notwithstanding the foregoing, this
section shall not operate to limit Agency’s disclosure authority pursuant to a valid governmental, judicial, or administrative order,
subpoena, regulatory request, Freedom of Information Act request, Public Records Act request, or equivalent, provided that Agency
notifies Lexipol of such disclosure, to the extent practicable, such that Lexipol may seek to make such disclosure subject to a
protective order or other appropriate remedy to preserve the confidentiality of Lexipol’s Confidential Information and trade
secrets.

7. Warranty. LEXIPOL WARRANTS THAT IT SHALL NOT KNOWINGLY INFRINGE THE INTELLECTUAL PROPERTY RIGHTS OF
OTHERS; THAT ITS SERVICES ARE PROVIDED IN A PROFESSIONAL AND WORKMANLIKE MANNER IN ACCORDANCE WITH PREVAILING
INDUSTRY STANDARDS; AND THAT THEY SHALL BE FIT FOR THE SPECIFIC PURPOSES SET FORTH HEREIN. BEYOND THE FOREGOING,
LEXIPOL’S SERVICES ARE PROVIDED “AS-IS” AND LEXIPOL DISCLAIMS ALL OTHER WARRANTIES, EXPRESS, IMPLIED, OR OTHERWISE.

8. Indemnification; Limitation of Liability. Lexipol will indemnify, defend, and hold harmless Agency from and against any
and all loss, liability, damage, claim, cost, charge, demand, fine, penalty, or expense arising directly and solely out of Lexipol’s acts
or omissions in providing the Services. Each Party’s cumulative liability resulting from any claims, demands, or actions arising out
of or relating to this Agreement shall not exceed the aggregate amount of fees paid by Agency to Lexipol during the twelve-month
period immediately prior to the assertion of such claim, demand, or action. In no event shall either Party be liable for indirect,
incidental, consequential, special, exemplary damages, or lost profits.

9. General Terms.

9.1 Entire Agreement. This Agreement embodies the entire agreement between the Parties and supersedes all prior
agreements with respect to the subject matter hereof. No representation, promise, or statement of intention has been made by
either party that is not embodied herein. Terms and conditions set forth in any purchase order or other document that are
inconsistent with or in addition to the terms and conditions set forth in this Agreement are rejected in their entirety and void,
regardless of when received, without further action. Noamendment, modification, or supplement to this Agreement shall be binding
unless it is made in writing and signed by both parties.

9.2 General Interpretation. The terms of this Agreement have been chosen by the parties hereto to express their
mutual intent. This Agreement shall be construed equally against each party without regard to any presumption or rule requiring
construction against the party who drafted this Agreement or any portion thereof.

9.3 Invalidity of Provisions. Each provision contained in this Agreement is distinct and severable. A declaration of
invalidity or unenforceability of any provision or portion thereof shall not affect the validity or enforceability of any oth er provision.
Should any provision or portion thereof be held to be invalid or unenforceable, the parties agree that the reviewing authority should
endeavor to give effect to the parties’ intention as reflected in such provision to the maximum extent possible.

9.4 Governing Law. Each party shall maintain compliance with all applicable laws, rules, regulations, and orders
relating to its obligations pursuant to this Agreement. This Agreement shall be construed in accordance with, and governed by, the
laws of the state in which Agency is located, without giving effect to any choice of law doctrine that would cause the law of any
other jurisdiction to apply.

9.5 Assignment. This Agreement may not be assigned by either party without the prior written consent of the other.
Notwithstanding the foregoing, this Agreement may be assumed by a party’s successor in interest through merger, acquisition, or
consolidation without additional notice or consent.

9.6 Waiver. Either party’s failure to exercise, or delay in exercising, any right or remedy under any provision of this
Agreement shall not constitute a waiver of such right or remedy.

9.7 Notices. Any notice required hereunder shall be in writing and shall be made by certified mail (postage prepaid)
to known, authorized recipients at such address as each party may indicate from time to time. In addition, electronic mail (email)
to established and authorized recipients is acceptable when acknowledged by the receiving party.
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