Margulies

This letter, when signed by you, will confirm that the Town of Addison (Client) has retained The
Margulies Communications Group (MCG), a Texas Corporation as public relations counsel to provide
the services described below. Such services shall be provided beginning on October 1, 2013.

Services

MCG will, at Client's request from time to time and to the Client's satisfaction, assist Client in
responding to media inquiries concerning crisis communications issues as well as other assignments
(non-crisis matters and other matters) given to MCG by Client. MCG shall submit such responses and
other work prepared by MCG for Client's review and consideration of approval prior to release to the
media or any other third party, except when MCG is called upon by Client to be its representative and
spokesperson in connection with an incident or matter and the then existing circumstances do not
permit MCG adequate time to submit such responses or other work to Client for its review and
consideration prior to its release. MCG will work with Client to develop strategies to minimize any
negative publicity during crisis situations and will assist the Client in providing accurate and timely
information to the news media. In providing such services, MCG shall comply with all applicable
federal, state and local laws, rules and regulations.

For the services described above, Client will pay MCG a monthly retainer of $3,500 for each calendar
month during the term hereof (the "Monthly Fee"). If incurred, MCG will bill Client for reimbursement
of out-of-pocket expenses incurred on Client's behalf when these expenses have been approved by
Client in advance.

MCG shall submit to Client, on or before the fifth day of each month, an invoice for the Monthly Fee.
Each such invoice shall include (i) a description of the work performed for the month preceding the
date of the invoice, (ii) time reports for that month for all MCG personnel who work under this
contract, (iii) an itemized statement of any reimbursable expenses incurred; (iv) true and correct copies
of any and all receipts, invoices, and other documents and materials in support of the invoice, and (v)
any such additional documents or materials as Client may request in connection with the invoice and/or
the compensation paid to MCG. Client shall pay the Monthly Fee set forth in the invoice for service
properly performed and all expenses properly incurred by MCG and set forth in the invoice within
thirty (30) days following Client's receipt of the invoice.

This contract shall last for one year from October 1, 2013, subject however to the earlier termination of
this contract as provided for herein and subject to the annual appropriation and budgeting of funds by
Client to make payments under this contract. If funds to make any payment or payments under this
contract during the said term are not appropriated and budgeted by the Town, this contract shall
terminate on the last day of the Client's fiscal period in which funds were appropriated and budgeted
without penalty or expense to client of any kind whatsoever.



Either party may terminate this contract at any time and for any reason by giving to the other party at
least 30 days written notice of such termination. Termination shall have no effect upon the rights and
obligations of the parties arising out of any transaction occurring prior to the effective date of such
termination. In the event of termination, all finished or unfinished reports and other materials and items
(whether kept electronically, in writing, or otherwise) prepared by MCG shall be and become the
property of Client, and MCG shall promptly deliver such items to Client. MCG shall be paid for all work
satisfactorily completed prior to the effective date of said termination.

If MCG, MCG's agents or employees fail to exercise good behavior either during or outside of working
hours that is of such a nature as to bring discredit upon the Client, then Client shall have the right to
terminate this contract effective immediately upon the Client giving written notice thereof to MCG.
Termination shall have no effect upon the rights and obligations of the parties arising out of any
transaction occurring prior to the effective date of such termination. In the event of termination, all
finished or unfinished reports and other materials and items (whether kept electronically, in writing, or
otherwise) prepared by MCG shall be and become the property of the Client and MCG shall promptly
deliver such items to the Client. MCG shall be paid for all work satisfactorily completed prior to the
effective date of such termination.

In connection with this Agreement, MCG shall provide and maintain in full force and effect during the term
of this Agreement:

0] Workers Compensation insurance at statutory limits, including Employers Liability
coverage a minimum limits of $500,000 each-occurrence each accident/$500,000 by disease
each-occurrence/$500,000 by disease aggregate;

(i) Commercial general liability insurance at minimum combined single limits of
$1,000,000.00 per occurrence and $2,000,000 general aggregate for bodily injury and
property damage, which coverage shall include products/completed operations ($1,000,000
products/ completed operations aggregate) and contractual liability (covering, but not limited
to, the liability assumed under the indemnification provisions of this Agreement).

(ili)  Commercial Automobile Liability insurance at minimum combined single limits of
$1,000,000_per-occurrence for bodily injury and property damage, including owned, non-
owned, and hired car coverage.

(iv)  Professional Liability coverage at minimum limits of $1,000,000. This coverage must be
maintained for at least two (2) years after the termination of this letter agreement. If coverage
is written on a claims-made basis, a policy retroactive date equivalent to the inception date of
the contract (or earlier) must be maintained during the full term of this agreement or any
extensions or renewals thereof.



With reference to the foregoing insurance requirement, MCG shall specifically endorse applicable
insurance policies as follows:

(a)

(b)

(©)

(d)

(€)

()

(9)

(h)

(i)

(@)

(b)

(©)

The Town of Addison shall be named as an additional insured with respect to General
Liability and Automobile Liability.

All liability policies shall contain no cross liability exclusions or insured versus insured
restrictions.

A waiver of subrogation in favor of the Town of Addison shall be contained in the

Workers Compensation and all liability policies.

All insurance policies shall be endorsed to require the insurer to immediately notify the
Town of Addison of any material change in the insurance coverage.

All insurance policies shall be endorsed to the effect that the Town of Addison will
receive at least sixty (60) days notice prior to cancellation or non-renewal of the
insurance.

All insurance policies, which name the Town of Addison as an additional insured, must
be endorsed to read as primary coverage regardless of the application of other insurance.

Required limits may be satisfied by any combination of primary and umbrella liability
insurances.

MCG may maintain reasonable and customary deductibles, subject to approval by the
Town of Addison.

Insurance must be purchased from insurers that are financially acceptable to the Town of
Addison.

All insurance must be written on forms filed with and approved by the Texas Department
of Insurance. Certificates of Insurance, satisfactory to Client, shall be prepared and
executed by the insurance company or its authorized agent and shall contain provisions
representing and warranting the following:

Sets forth all endorsements and insurance coverages according to requirements and
instructions contained herein.

Shall specifically set forth the notice-of-cancellation or termination provisions to the
Town of Addison.

Upon request, MCG shall furnish the Town of Addison with certified copies of all
insurance policies.



MCG AGREES TO AND SHALL DEFEND (TO THE EXTENT INSURANCE COVERAGE IS
AVAILABLE), INDEMNIFY AND HOLD HARMLESS THE TOWN OF ADDISON, TEXAS, ITS
OFFICIALS, OFFICERS, AGENTS AND EMPLOYEES (EACH AN "INDEMNITEE") FROM AND
AGAINST ANY AND ALL SUITS, ACTIONS, JUDGMENTS, LIABILITIES, PENALTIES, FINES,
EXPENSES, FEES AND COSTS (INCLUDING REASONABLE ATTORNEY'S FEES AND OTHER
COSTS OF DEFENSE), AND DAMAGES (TOGETHER, "DAMAGES") ARISING OUT OF OR IN
CONNECTION WITH (A) MCG'S PERFORMANCE OF THIS AGREEMENT, (B) ANY BREACH
OR DEFAULT IN THE PERFORMANCE OF MCG'S OBLIGATIONS UNDER THIS AGREEMENT,
AND (C) WITHOUT LIMITING ANY OF THE FOREGOING, ANY ACT OR OMISSION OF MCG,
ITS OFFICERS, EMPLOYEES, AGENTS, CONTRACTORS, AND SUBCONTRACTORS UNDER,
RELATED TO, OR IN CONNECTION WITH, THIS AGREEMENT (AND INCLUDING, WITHOUT
LIMITATION, ANY CLAIM OR DAMAGES RELATING TO COPYRIGHT OR ANY OTHER
INTELLECTUAL PROPERTY RIGHT), INCLUDING DAMAGES CAUSED BY THE
INDEMNITEE'S OWN NEGLIGENCE, EXCEPT AS SPECIFICALLY LIMITED HEREIN.

With respect to MCG's indemnity obligation set forth above, MCG shall have no duty to
indemnify an Indemnitee for any Damages caused by the sole negligence of the Indemnitee. If an
Indemnitee suffers Damages arising out of or in connection with the performance of this Agreement
that are caused by the concurrent negligence of both MCG and the Indemnitee, MCG's indemnity
obligation will be limited to a fraction of the total Damages equivalent to MCG's own percentage of
responsibility. With respect to MCG's duty to defend set forth herein in subsection, MCG shall have the
duty, at its sole cost and expense, through counsel of its choice (subject to the Client's reasonable
consent), to litigate, defend, settle or otherwise attempt to resolve any claim, lawsuit, cause of action, or
judgment arising out of or in connection with this Agreement. In the event that MCG fails or refuses to
provide a defense to any claim, lawsuit, judgment, or cause of action arising out of or in connection
with this Agreement, the Client shall have the right to undertake the defense, compromise, or
settlement of any such claim, lawsuit, judgment, or cause of action, through counsel of its own choice,
on behalf of and for the account of, and at the risk of MCG, and MCG shall be obligated to pay the
reasonable and necessary costs, expenses and attorneys' fees incurred by the Client in connection with
handling the prosecution or defense and any appeal(s) related to such claim, lawsuit, judgment, or
cause of action. The terms and provisions of this defense and indemnity set forth above shall survive
the expiration or termination of this Agreement.

Client agrees to indemnify and hold harmless MCG from and against all losses which MCG may
incur, based on information, representations, reports or data (together, "information™) negligently
furnished by Client in writing to MCG under this letter agreement, to the extent that (i) such
information is accurately provided by MCG to the media and accurately disclosed by the media to the
public, and (ii) the Client is legally liable for making such information available to the public;
provided, however, that this indemnity and hold harmless is given by Client subject to and without
waiving (i) any immunity available to Client, (ii) any tort limitation and any of its rights under, and
the indemnity and hold harmless provided for herein is subject to and shall not exceed the monetary
limitations of damages as set forth in, the Texas Tort Claims Act (Chapter 101, Tex. Civ. Prac. &
Rem. Code, as amended) or any successor statute thereto, and (iii) any defenses afforded by law or
otherwise; and further, in no event shall this indemnity and hold harmless apply to punitive or
exemplary damages of whatever kind or nature.



MCG shall keep complete and accurate records for the services performed pursuant to this Contract and
any records required by law or government regulation and shall make such records available to Town
upon request. MCG shall assure the confidentiality of any records that are required by law to be so
maintained. MCG shall prepare and forward such additional or supplementary records as Town may
reasonably request.

Inasmuch as this contract is intended to secure the—specialized services of MCG, MCG has no
authority or power to and may not assign, transfer, delegate, subcontract or otherwise convey any
interest herein without the prior written consent of Client, and any such assignment, transfer, delegation,
subcontract or other conveyance without the Client's prior written consent shall be considered null and
void.

Where the terms of this contract require that notice in writing be provided, such notice shall be deemed
received by the party to whom it is directed upon being hand-delivered or upon three (3) days following
the deposit of the notice in the United States mail, postage pre-paid, and sent by certified mail, return
receipt requested and properly addressed as follows:

To Client: To MCG:
5300 Belt Line Road Dallas, Texas 6210 Campbell Road Suite 200
75254 Attn: Chris Terry Dallas, Texas 75248

No reports, information, documents, or other materials given to or prepared by MCG under this contract
which Client requests to be kept confidential shall be made available to any individual or organization
by MCG without the prior written approval of Client.

This letter agreement is entered into for the sole benefit of MCG and Client. Nothing in this letter
agreement shall be construed as giving any benefits, rights, remedies or claims to any other person, firm,
corporation or other entity, including, without limitation, the general public or any member thereof.

The reports, documents and materials prepared by MCG under this contract shall be the sole property of
Client upon payment by Client to MCG for the fees earned under this contract in connection with the
preparation and delivery of such reports, documents and materials.

If any clause, paragraph, section or portion of this contract shall be found to be illegal, unlawful,
unconstitutional or void for any reason, the balance of the contract shall remain in full force and effect
and the parties shall be deemed to have contracted as if said clause, section, paragraph or portion had not
been in the contract initially.

Any rights and remedies either party may have with respect to the other arising out of the performance
of services during the term of this contract shall survive the cancellation, expiration or termination of
this contract. Obligations or either party hereunder arising prior to the termination or cancellation of this
contract allocating responsibility or liability of or between Client and MCG shall survive the completion
of this services hereunder and termination or cancellation of this contract.

The undersigned officers and/or agents of the parties hereto are the properly authorized officials and



have the necessary authority to execute this contract on behalf of the parties hereto, and each party
hereby certifies to the other that any necessary resolutions or other act extending such authority have
been duly passed and are now in full force and effect.

In the event of any action under this contract, venue for all causes of action shall be instituted and
maintained in Dallas County, Texas. The parties agree that the laws of the State of Texas shall govern
and apply to the interpretation, validity and enforcement of this Contract; and, with respect to any
conflict of law provisions, the parties agree that such conflict of law provisions shall not affect the
application of the law of Texas (without reference to its conflict of law provisions) to the governing,
interpretation, validity and enforcement of this contract.

MCG shall, during the entire term of the contract, be construed to be an independent contractor and
nothing in this contract is intended nor shall be construed to create an employer relationship, a joint
venture relationship or to allow the Town to exercise discretion or control over the professional manner
in which MCG performs the services which are the subject matter of the contract; provided, however,
that the services to be provided by MCG shall be provided in a manner consistent with the highest
ethical standards and applicable laws and regulations governing such services.

This contract supersedes all previous contracts and constitutes the entire understanding of the parties

hereto. MCG shall be entitled to no other benefits than those specified herein. No changes,
amendments or alterations shall be effective unless in writing and signed by both parties.

Margulies Communications Group, Inc.

David S. Margulies, President

Date:

Accepted and Approved:

Town of Addison

By:

Name Title

Date:




