NOTICE OF A REGULAR MEETING
OF THE BOARD OF DIRECTORS
MONTGOMERY COUNTY HOSPITAL DISTRICT

Notice is hereby given to all interested members of the public that the Board of Directors of Montgomery
County Hospital District will hold a regular meeting as follows:

Date: September 22, 2009
Time: 4:00 P.M.
Place: MONTGOMERY COUNTY HOSPITAL DISTRICT

ADMINISTRATIVE BUILDING

200 RIVER POINTE DR.

SUITE 200

CONROE, MONTGOMERY COUNTY, TEXAS 77304

Open to Public: The meeting will be open to the public at all times during which such subjects are
discussed, considered, or formally acted upon as required by Texas Open Meetings Act, Chapter 551 of
the Government Code.

This Notice in detail was posted at least 72 hours prior to the beginning of said meeting with the County
Clerk’s Office and is on the Bulletin Board of the Courthouse and in the District’s Administrative Office.

Subject: The agenda for such meeting shall include the consideration of, and if deemed advisable,
the taking of action upon:

Call to Order

Invocation

Pledge of Allegiance

Roll Call

Public Comments

Special Recognition

e Employee of the Month

ook wn e

Items Involving Visitors
7. Consider and act on ratification of contracts with additional network providers for indigent care
(Mrs. Wagner, Chair-Indigent Care Committee)

District

8. CEO Report to include update on contracting, District operations, capital purchases, employee
benefits, emergency preparedness and local/regional healthcare matters

9. Consider and act on proposed formation of the Southeast Texas Emergency Services Purchasing
Cooperative and authorize the CEO to negotiate final language and execute related documents
(Mr. Posey, Treasurer-MCHD Board)

10. Receive report from staff on current construction and ongoing land acquisition and take action if
necessary (Mr. Bourgeois, Chair-MCHD Board)
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11. Receive staff report on the purchase of property for EMS Station 32 on FM 1314 near Exxon
Road and take action if necessary (Mr. Ambrosia, Chair-EMS Committee)

12. Receive report from staff on design and construction considerations for EMS Station 32 and take
action if necessary (Mr. Ambrosia, Chair-EMS Committee)

13. Consider and act on recommendation from PADCOM regarding administration building options
(Mr. Fawn, Chair-Padcom Committee)

Emergency Medical Services
14. EMS Director Allen Sims’ Report to include updates on EMS stations, staffing, performance
measures, and staff activities

Indigent Care

15. Healthcare Assistance Program Manager Penny Buchanan’s Report to include regulatory update,
outreach, eligibility, service, and utilization

16. Consider and act on Healthcare Assistance Program claims from Non-UPL providers processed
by Boon-Chapman (Mrs. Wagner, Chair - Indigent Care Committee)

17. Consider and act on estimate of voluntary contributions to the UPL account of Healthcare
Assistance Program claims processed by Boon Chapman (Mrs. Wagner, Chair — Indigent Care
Committee)

Finance

18. Presentation of Financial Report for the eleven months ended August 31, 2009 — Michael J.
Nicknish, CFO-Report to include Financial Summary, Balance Sheet, Income Statement,
Supporting Statements, and Supplemental EMS Billing Information

19. Consider and act on ratification of payment of District invoices to Henry Schein, Inc. (Mr. Posey,
Treasurer - MCHD Board)

20. Consider and act on ratification of District invoices (Mr. Posey, Treasurer - MCHD Board)

21. Consider and act on salvage and surplus equipment (Mr. Bourgeois, Chair-MCHD Board)

Other Items

22. Secretary’s Report - consider and act on minutes for August 25, 2009 Regular Meeting (Mrs.
Wagner, Secretary-MCHD Board)

23. Adjourn

Sandy Wagner, Secretary

The Board will announce it will convene into Executive Session, if necessary, pursuant to Chapter 551 of
the Texas Government Code, to receive advice from Legal Counsel, to discuss matters of land acquisition,
litigation and personnel matters as specifically listed on this agenda. The Board of Directors may also
announce it will go into Executive Session, if necessary, to receive advice from Legal Counsel regarding
any item on this agenda.
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AGENDA ITEM 7:

Physician/Facility

Conroe-Woodlands Gastroenterology

IPC of Texas
Harold D. Willis
Hema Athori
Seshasree Marupudi
James Hughes
Quincy Lucas
Vallery Magee

MCHD HCAP NETWORK

Ratification of New Provider Agreements - 9-22-09

Specialty

Gastroenterology
Internal Medicine
Hopitalist
Hopitalist
Hopitalist
Family Practice
Internal Medicine
Internal Medicine

*Facility Key:

CRMC - Conroe Regional Medical Center
METH-W - Methodist Hospital - Willobrook
MHTW - Memorial Hermann The Woodlands
NSH - Nexus Specialty Hospital
SLH-W - St. Luke's Hospital-Woodlands
SSH - Solara Specialty Hospital
TOM - Tomball
TTOMH - Triumph Tomball Hospital

Note: Renewals highlighted in blue

Note: New provider added to existing facility highlighted in orange

Facility Effective
CRMC, MHTW 8/26/2009
7/9/2007

TOM, CRMC, TTOMH
MHTW, SLH-W, AND CRMC
CRMC, NSH, AND MHTW
CRMC, NSH, AND SSH

TOM, TTOMH, AND MHTW
TOM, TTOMH AND METH-W
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Agenda ltem # 8 MCHD.Z
We Make a Difference!
To: Board of Directors
From: Allen Johnson
Date: September 18, 2009
Re: CEO Report

Construction Update

The Administration Building remains a topic of discussion. Since the last meeting, we
met with three Board members to address concerns and answer questions. In our
meeting with Mr. Fawn, he raised several strategic questions that will be discussed at the
PADCOM meeting on Monday. Mr. Ambrosia has also raised an alternative for
discussion.

The staff clearly heard the concerns expressed by Mr. Fawn and others over the past two
months. First, Mike updated the New Present Value spreadsheet and reviewed numerous
scenarios. The vast majority of likely scenarios favor construction. | met with Rigby
Owen Jr. this week, and he stated his belief that construction offers long term benefits
over renting.

There was a desire to ensure that we value engineered the facility prior to going to bid in
order to maximize savings from the plan adjustments. Our staff, along with PBK staff
members and an independent consultant, thoroughly reviewed the plans again.
Throughout the building we have ensured that the fixtures, wall coverings, flooring, and
other materials are consistent with a high Class C or a low Class B building. We have
made design changes including the type of windows and the height of doors. The
window change will save an estimated $100,000. We eliminated the build out for future
office space. Other changes included simple items such as changing the electrical outlet
covers to plastic.

After completing this project, and in consultation with Mr. Bourgeois, we instructed PBK
to move forward with the bid process. We believe this is an essential step in
determining our future path. In the new present value equation, there are many unknown
variables. This is our opportunity to turn one of those unknowns into a known value.

HCAP Contracting Update

Memorial Hermann began accepting referrals this week. There is a genuine sense of
pride among the HCAP management team over this accomplishment. You may have
seen the editorial that ran in The Courier praising MCHD for expanding access options
while reducing the tax rate. We received some very nice feedback from the community
as well.



UTMB is back to 90% operating capacity. Unfortunately, they are trying to double their
rates, mandating other provisions and blaming the Legislative Budget Board.
Negotiations with UTMB have stalled and we do not anticipate a favorable outcome. An
update will be presented at the meeting. With the addition of Memorial Hermann and
the possibility of adding St. Luke’s, we do not see the loss of UTMB to be devastating.

We are exploring the possibility of negotiations with the Harris County Hospital District.
There is enough interest to have an introductory meeting to determine if the parties wish
to move forward.

Leadership MCHD

We held the first of eight day-long training sessions for our 2009 Leadership MCHD
class. The purpose of this program is to provide quality professional development in
leadership and industry-specific topics to a cohort of staff members. We also hope that it
will develop strong relationships and teamwork across the departments. The feedback
on the first session was very positive.

CAD Development

Kelly and Frank have been working with our partners at The Woodlands Fire Department
on the common CAD project. They have explored various options for professional
support in developing an RFP. RCC Consulting will provide the greatest value and will
begin working on the project shortly.

Radio System Update

The new City of Conroe tower site is expected to “go live” in October. A few months
ago, the Board approved the purchase of surplus radios from CISD. Last week that
purchase was completed.

President Curry Retires

For the past two years, Kelly has served as the President of the Texas Indigent Health
Care Association. He was instrumental in forming this group. The organization has
been responsible for sharing best practices and implementing quality professional
development for individuals that serve County indigent and hospital districts across
Texas. We have had the opportunity share our good work and learn from others. Kelly
pushed the organization to provide value to communities. With his term ending, Penny
Buchanan will be named MCHD representative to TICHA.

New EOC Operational

Kelly and I toured the new County EOC this month. The facility is located at the airport,
and it appears to offer a much more suitable environment for command and control. We
are pleased that the County invested in a stand-alone facility closer to our base of
operations and one that offers the amenities necessary to carry out 24/7 incident support.

Agenda Items and Funding
Mike and Kelly are building a model to tie funding to initiatives at the Board of Directors
meeting. This will decrease the number of agenda items and actions.



End of Year Purchasing

At the last meeting, the Board authorized the staff to move forward with three capital
projects prior to the end of the fiscal year. We have implemented these successfully.
Two are complete and the third will be completed during the rebanding process, but the
funds have been uncovered.

My Metropolis Television Network

We have worked with Gary Parker of Quanah Productions over the years on a variety of
projects. Gary is a local businessman who specializes in video production. He produced
the recent NACo video and has donated his time to Shattered Lives for years. Gary and
his team have recently launched an internet television news station that focuses on
Montgomery County. | approached Gary about MCHD working with his staff to have a
short, weekly health segment. This will be a very small commitment of staff time from
MCHD. The first segment took 20 minutes to shoot. This past week, we shot several
series of segments on signs and symptoms of a heart attack, what to do and expect from
911 and the ambulance experience, and wrapped it up with an explanation of the superior
outcomes from our local hospitals.

Flu Shots

Seasonal flu vaccine arrived this week. We will be available to provide flu shots to
Board members at the meeting Tuesday night. We have ordered H1N1 vaccine for staff
in the high risk categories. It should arrive in mid-October.



Agenda ltem #9 MCHD-Z
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We Make a Difference!
To: Board of Directors
From: Allen Johnson
Date: September 18, 2009
Re: Cooperative Purchasing Interlocal

Several years ago, the Southeast Texas Trauma Regional Advisory Council (SETTRAC)
attempted to develop a medical supply purchasing cooperative. The project got too
complex as we tried to satisfy everyone’s individual preferences. There is a desire to
try again.

To accomplish this task, MCHD and several other governmental entities desire to form a
purchasing cooperative. SETTRAC will be designed as the administrative agency for
the project. SETTRAC would issue an RFP for 100-150 common medical supply items
and ask vendors for specific pricing. They would also ask for a percentage off of list
price for any item not quoted. Any SETTRAC member could buy off the contract at our
discounted prices which should be less than they could do independently.

For its efforts, SETTRAC would receive a 1-3% administrative fee from the vendor for
each purchase made by members. The funds would help to support SETTRAC's
operating budget, reducing the burden on its members.

This proposal is similar to the cooperative purchasing program offered through HGAC
and Buyboard. The program would satisfy local statutory requirements for local
government purchasing.

To start the process, MCHD and several other entities wish to enter into an interlocal
agreement for this purpose. Once established, others could join the agreement.

The benefit to MCHD and the region is the likelihood of better pricing for medical
supplies than we have today. In the future, the cooperative may contemplate bidding
ambulances and durable medical supplies.

Beyond the assistance we would provide in the first year of bidding, the program should
also relieve MCHD staff of the burden of annually bidding medical supplies.

We have attached the interlocal agreement and other supporting documents. We urge
approval as this has a strong potential benefit to all the region’s taxpayers.



THE ORGANIZATIONAL INTERLOCAL AGREEMENT
OF THE
SOUTHEAST TEXAS EMERGENCY SERVICES

LOCAL GOVERNMENT PURCHASING COOPERATIVE

This Organizational Interlocal Agreement ("Agreement”), effective the day of
, 2009, and executed by and among the Montgomery County Hospital District
(MCHD), City of Galena Park, City of Jacinto, and , collectively referred to
as the "Organizing Local Governments," and any other local government of the State of Texas
that becomes a party hereto (who, together with the Organizing Local Governments, shall be
collectively referred to as “Cooperative Members”) and do hereby organize and create the
Southeast Texas Emergency Services Local Government Purchasing Cooperative (Cooperative),
an administrative agency created in accordance with Section 791.001 et seq. of the Texas
Government Code (“the Act"), and in accordance with Section 271.101 et seq. of the Texas
Local Government Code, and in accordance with these recitals:

WITNESSETH

WHEREAS, the Organizing Local Governments wish to create, in accordance with applicable
Texas law, a purchasing cooperative to serve all participating local governments through the
creation of a purchasing cooperative to assist Cooperative Members in compliance with
state bidding requirements, in identifying qualified vendors of commaodities, goods and services,
in relieving the burdens of the governmental purchasing function, and to realize the various
potential economies, including administrative cost savings; and

WHEREAS, the Organizing Local Governments, acting in accordance with the
Interlocal Cooperation Act (the "Interlocal Act™), Chapter 791, Texas Government Code, and
the Texas Local Government Code Sections 271.101 et seq., to create the Cooperative for the
purpose of fulfilling their respective public and governmental purposes, needs, objectives and
programs; and

WHEREAS, the Organizing Local Governments have additionally determined that other local
governments qualified to do so, should be permitted to join with them through execution of a
Interlocal Participation Agreement, as parties to this Agreement, in order to fulfill their own
respective public purposes by participation in the Cooperative;

NOW, THEREFORE, the Organizing Local Governments and such additional local governments
as assent hereto, have agreed, and hereby do agree upon the following terms and conditions, to
participate in the Cooperative:

@) The Organizing Local Governments hereby agree to create the Cooperative for their benefit
I:\counsel\coop\docs\oia_coop_isd4



Article 1. Purposes of Cooperative.

@) The Organizing Local Governments hereby agree to form this Purchasing Cooperative
for the benefit of all Cooperative Members.

(b) The Cooperative shall be administered in accordance with and subject to the terms of this
Agreement, it’s Bylaws, and other documents necessary to implement and carry out the
purpose of the Cooperative.

(c) The purpose of the Cooperative is to obtain the benefits and efficiencies that can accrue to
Cooperative Members by cooperating in the development of a concerted effort to comply
with state bidding requirements, identification of qualified vendors of commodities, goods
and services, relieving the burdens of the governmental purchasing function, and to realize
the various potential economies, including administrative cost savings, for Cooperative
Members.

Article 2. Governance.

The Cooperative shall be governed and managed by its Board in accordance with the Bylaws of
Cooperative.

Article 3. Powers and Duties.

The Organizing Local Governments and other Cooperative Members designate the Cooperative as
their administrative agency under the Act to administer the various programs selected by
Cooperative Members.

The Organizing Local Governments hereby authorize the initial Board to adopt the Cooperative
Bylaws.

Article 4. Obligations of Cooperative Members.

@ No Cooperative Member shall ever be liable to pay or be responsible for payment of any
sum of money to Cooperative or to any other Cooperative Member or to any other person or
party solely by reason of its execution of this Agreement.

(b) Any obligation of a Cooperative Member to pay any money to Cooperative under this
Agreement shall arise only under the terms and provisions of a separate contract, agreement,
or instrument (generally referred to as an Interlocal Participation Agreement) that has been
formally and specifically approved by the governing body of the Cooperative Member, and
which specifically states the purpose, terms, rights, and duties of the contracting parties.

Article 5. Additional Parties.

Any local government, as defined in the Act, may become a party to this Agreement by the
execution of an Interlocal Participation Agreement adopting this Agreement and electing to become



a Cooperative Member.

Article 6. Term.

The term of this Agreement shall be one (1) year from the date hereof and shall automatically be
renewed on each anniversary of the commencement date.

Article 7. Authorization of Participation.

Each Cooperative Member represents and warrants that its governing body has duly authorized its
participation in Cooperative.

Article 8. Current Revenue.

The Cooperative Member hereby warrants that all payments, contributions, fees, and disbursements,
if any, required of it hereunder shall be made from current revenues budgeted and available to the
Cooperative Member.

Article 9. Compensation.

The parties agree that the contractual payment, if any, under this agreement are amounts that fairly
compensate the respective parties for the services or functions performed under the Agreement.

Article 10. Execution and Delivery.

By the execution and delivery of this Agreement, the undersigned individuals warrant that they have
been duly authorized by all requisite administrative action required to enter into and perform the
terms of this Agreement.

EXECUTED AND DELIVERED by and between the Organizing Local Governments, and all
local governments which subsequently elect to become Cooperative Members, as of the day and year
first above written.

This Agreement is being executed by the Organizing Local Governments as separate agreements
and at separate times, each of which shall be considered separately and collectively as an original
complete copy of the Agreement, as if each Organizing Local government had executed the same

copy.

MONTGOMERY COUNTY
HOSPITAL DISTRICT

Allen Johnson, Date
Chief Executive Officer



CITY OF GALENA PARK

City Administrator Date

CITY OF JACINTO

City Administrator Date



THE SOUTHEAST TEXAS EMERGENCY SERVICES
PURCHASING COOPERATIVE
BYLAWS

The Southeast Texas Emergency Services Purchasing Cooperative (“Cooperative™) is created as
an administrative agency of cooperating governmental entities pursuant to the Interlocal
Cooperation Act, Chapter 791 of the Texas Government Code, and other law, including but not
limited to, Section 271.101 et seq. of the Texas Local Government Code. The Cooperative exists
and operates under The Organizational Interlocal Agreement and Interlocal Participation
Agreements (collectively “Agreements”) among participating governmental entities
(“Cooperative Members”).

1. PURPOSE AND OBJECTIVE

1.1 The general purposes and objectives of the Cooperative are to facilitate compliance with
statutory bidding requirements, to identify qualified vendors of goods and services, to relieve the
burdens of the governmental purchasing function, to realize the potential economies of scale for
governmental entities which elect to participate in the Cooperative, and to perform such other
services as the Cooperative Board of Directors ("Board™) may authorize.

1.2 Each Cooperative Member shall abide by the Agreements, Bylaws, and policies of the
Cooperative. The Cooperative is a nonprofit governmental organization by which Cooperative
Members may collectively or individually discharge their governmental functions of purchasing
goods and services under the Interlocal Cooperation Act and other law.

2. MEMBERSHIP
2.1 Any unit of government including a county, municipality, state agency or other entity which
is authorized to be a party to an interlocal cooperation agreement under the Texas Interlocal
Cooperation Act, is eligible for membership in the Cooperative as a Cooperative Member,
provided that the income from such entity qualifies for exemption under Section 115 of the
Internal Revenue Code (“IRC”).
3. WITHDRAWAL FROM MEMBERSHIP

3.1 Any Cooperative Member may withdraw from the Cooperative in accordance with the
provisions of the Agreements.

4. ESTABLISHMENT OF THE BOARD

4.1 The Cooperative shall be governed by the Board of Directors.



4.2 The Board of Directors shall govern and manage the Cooperative on behalf of Cooperative
Members pursuant to, and in accordance with, the Agreements, Bylaws, and policies of the
Cooperative, and the Board shall have the further functions, powers, and duties as hereinafter set
forth.

4.3 All Board members, although maintaining their official capacity as elected officials or
employees of governmental entities while serving on the Board, shall act as representatives of all
Cooperative Members.

5. BOARD QUALIFICATIONS

5.1 Each member of the Board must be an elected official or an employee of a Cooperative
Member. Any Board member who, at the time of appointment, is an elected official or employee
of a Cooperative Member and who vacates that position, shall be deemed to have vacated the
position on the Board, and the position shall be deemed vacant at that time.

6. COMPOSITION OF BOARD

6.1 The Board shall be made up of (number) individuals from participating
Cooperative Members.

6.2 No Cooperative Member shall have more than one individual on the Board.

7. VACANCY

7.1 Any vacancy on the Board, whether for a full or partial term, shall be filled within 60 days of
when the position becomes vacant. If the appointment is not made within 60 days, the Board
shall fill the vacancy. For all purposes, including the determination of a quorum, each vacancy
on the Board shall reduce full membership of the Board by one (1) until such time as the vacancy
is filled; however, in no event shall the Board’s membership constitute fewer than

(number) individuals.

8. REMOVAL

8.1 Any Board member who is absent from three (3) consecutively scheduled meetings may be
subject to removal from the Board by a majority vote of the remaining Board members.
Additionally, if a Board member is unable or unwilling to serve, that Board member’s position
may be declared vacant by a majority of the remaining Board members.



9. TERM OF THE BOARD

9.1 Board members shall serve in staggered terms, with at least two (2) terms expiring annually.
A term on the Board shall be for three (3) years and shall begin on the first day of March and end
on the last day of February. A Board member may be appointed to a maximum of four (4) terms
(whether full or partial). Notwithstanding the preceding sentence, if a Board member is
appointed to a term and serves fewer than 60 days in that term, such time shall not be counted
toward the Board member’s maximum time of service. Furthermore, if a Board member ceases
to serve as an elected official or employee of one Cooperative Member and assumes a similar
position with another Cooperative Member, such Board member may be reappointed to the same
term without the reappointment constituting a new partial term as long as the reappointment is
made within 60 days of the Board member’s departure from the preceding Cooperative Member.

10. MEETINGS
10.1 The Chair shall call meetings of the Board as follows:
A. At least two (2) times annually for the regular transaction of business.

B. When any three (3) Board members submit to the Chair a request in writing for a
meeting. In such event, the Chair shall then call a meeting within 30 days of the latest of
the three (3) requests.

C. At such other times that the Chair deems necessary.

10.2 Board members shall have a minimum of 15 days’ written notice of any meeting of the
Board. Notice may be fewer than 15 days if a majority of the full Board affirmatively waives
such time period, in writing or by vote or other action. A Board member’s attendance at a
meeting constitutes waiver of notice of the meeting unless the person attends for the express
purpose of objecting to the transaction of any business because the meeting was not properly
called or convened.

10.3 A meeting of the Board may be conducted in person or by alternate means, such as
teleconference, videoconference, the Internet, or any other means by which each meeting
participant can communicate with all other meeting participants. In person meetings shall be
held at any location within the geographic area of Cooperative members.

11. QUORUM AND VOTING

11.1 A majority of the Board shall constitute a quorum. When a quorum exists, concurrence of a
majority of those present and voting at any Board meeting shall be necessary for any official
action taken by the Board, unless otherwise provided by these Bylaws.



11.2 On any occasion when a meeting is called and a quorum is not present, the Chair may
conduct valid business by polling the Board members who are present and then polling the
absent Board members by telephone or other electronic transmission. Similarly, on any occasion
when the Chair deems that a meeting is not feasible, the Board members may be polled by
telephone or other electronic means. In any poll taken by telephone or other electronic
transmission, the Board members who are polled shall confirm their action in writing, and such
writing(s) shall be made part of the minutes. A majority of the full Board must concur for any
action taken by poll.

12. OFFICERS
12.1 At its first annual meeting of the year, the Board shall elect the following Officers for a one-
year term: Chair, Vice Chair, and Secretary.

13. CHAIR

13.1 The Chair shall preside at all meetings of the Board, perform such other duties as provided
in these Bylaws, and have such other authority and powers as the Board may prescribe.

13.2 The Chair, on behalf of the Cooperative, shall have the authority to sign and execute all
contracts and other instruments.

14. VICE CHAIR

14.1 In the absence of the Chair or in the event of the Chair's inability or refusal to act, the Vice
Chair shall perform the duties of the Chair, and when so acting shall have all the duties of and be
subject to all the restrictions upon the Chair. The Vice Chair shall perform such other duties as
may be assigned by the Chair.

15. SECRETARY

15.1 The Secretary shall keep the minutes of all meetings of the Board and shall attend to the
giving and serving of all notices.

15.2 The Secretary shall have charge of the Cooperative's books, records, and such other books
and papers as the Board may direct and shall have the authority to sign and execute contracts and
other instruments as delegated by the Board or Chair. The Secretary shall in general perform all
duties incident to the office of Secretary subject to the control of the Board.

15.3 In the absence of the Secretary, the Chair may appoint any person, other than the Chair, to
act as Secretary during such absence. In any meeting of the Board at which both the Chair and



Vice Chair are absent, the Secretary shall initially preside over such meeting for the sole purpose
of having the Board members elect a presiding officer for the duration of the meeting.

16. COMMITTEES

16.1 The Chair may appoint an executive committee to handle the affairs of the Board between
Board meetings on matters that have been delegated by the Board.

16.2 The Chair may appoint other committees of the Board as the Chair deems necessary to
properly perform or more effectively carry out the mission and purposes of the Cooperative.

16.3 Unless the Board has authorized otherwise, all committees shall cease to exist when the
term of the Chair expires.

17. EXPENSE REIMBURSEMENT

17.1 The Board members shall serve without compensation. In accordance with Board policy,
the Cooperative may reimburse reasonable expenses incurred by Board Members in attending to
the business of the Cooperative, including certain expenses which may be characterized as
“compensation” for federal tax purposes. However, under no circumstance may a member of the
Board simultaneously serve as an employee, consultant, or independent contractor of the
Cooperative.

18. POWERS AND DUTIES

18.1 The Board, in addition to other powers and duties conferred and imposed or authorized by
law, shall have the following powers and duties, which shall be exercised in the accomplishment
of the Cooperative's purpose:

A. The Board shall have the general power to approve or ratify contracts and agreements
necessary or convenient to carry out any of the powers granted under the Bylaws and to
perform any of the functions necessary for carrying out the purposes of the Cooperative,
including services to Cooperative Members.

B. The Board shall make provision for proper accounting and reporting procedures for
Cooperative Members.

C. The Board shall require an annual audit of the annual financial statements of the
Cooperative. The audit shall be conducted by a certified public accountant. In addition
to the annual audit the Board may require an audit at other times it deems appropriate.

D. The Board shall carry out all of the duties necessary for the proper operation and
administration of the Cooperative on behalf of the Cooperative Members and to that end



shall have all of the powers necessary for the effective administration of the affairs of the
Cooperative.

E. The Board shall arrange for the investing of assets of the Cooperative according to an
approved investment policy. The Board shall appoint, by resolution, one or more
investment officers to be responsible for the investment of Cooperative assets and who
may or may not be on the Board.

F. The Board may require the securing of a fidelity bond upon the businesses or persons
charged with the duty of handling any of the monies or investments of the Cooperative.

G. The Board may hire or direct the hiring of an administrator, attorney, accountant, or other
professional or service provider that it may deem necessary for the proper administration
of the Cooperative. The Board shall have the authority, on behalf of all Cooperative
Members, to terminate membership of any Cooperative Member that fails to abide by the
Bylaws, Agreements, or policies of the Cooperative or commits any other action that may
be detrimental to the fiscal soundness or efficiency of the Cooperative.

I.  The Board shall have the discretion and authority to regulate the commencement,
defense, or other appearance of the Cooperative and/or any past or current Cooperative
Member in any litigation, claim, or dispute related to Cooperative matters, and to engage
counsel and appropriate experts for the Cooperative, and for and on behalf of all
Cooperative Member(s), in respect of such litigation.

19. PRINCIPAL OFFICE
19.1 The principal office of the Cooperative is located at , and the

mailing address is . The Cooperative also may have
such other offices and places of operation as the Board my designate.

20. FISCAL YEAR

20.1 The fiscal year for the Cooperative shall begin on the first day of September of each year
and end on the 31st day of August of the succeeding year. Any reference to “annual” or
“annually” in these Bylaws shall mean the fiscal year of the Cooperative.

21. BOOKS AND RECORDS

21.1 The Cooperative shall keep books and records of account, minutes of the proceedings of the
Board, and shall keep at its principal office a record of the names and addresses of the
Cooperative Members.



22. MISCELLANEOUS PROVISIONS

22.1 Any notice required or permitted by these Bylaws to be given to a Board member,
Cooperative Member, or other person, may be given in person or by U.S. mail, facsimile, e-mail
or other mode of delivery typically used in commerce and accessible to the intended recipient. If
mailed, a notice is deemed delivered when deposited in the U.S. mail addressed to the person at
his or her address as it appears on the Cooperative’s records, with postage prepaid. If given by
facsimile, a notice is deemed delivered when printed confirmation of receipt is obtained from the
transmitting mechanism. If given by e-mail, a notice is deemed delivered at the moment it is
sent. A person or entity may give notice of a change in address in writing to the Secretary.

22.2 If the conclusion of any time period provided for herein falls on a weekend or a federal
holiday, the conclusion of such time period shall be deemed to be extended until the next
business day. Otherwise, references to time periods measured by days shall mean calendar days
unless business days are specifically designated.

22.3 These Bylaws shall be construed under Texas law and venue for any proceeding arising out
of or under these Bylaws shall lie in Montgomery County, Texas. All references in these Bylaws
to statutes, regulations, or other sources of legal authority will refer to the authorities cited, or
their successors, as they may be amended from time to time.

22.4 To the greatest extent possible, these Bylaws shall be construed to conform to all legal
requirements and all requirements for obtaining and maintaining all tax exemptions that may be
available to unregistered entities, such as the Cooperative.

22.5 If any Bylaws provision is held invalid, illegal, or unenforceable in any respect, the
invalidity, illegality, or unenforceability will not affect any other provision, and the Bylaws will
be construed as if they had not included the invalid, illegal, or unenforceable provision.

23. GOVERNMENTAL IMMUNITY

23.1 To the greatest extent authorized by law, no provision of these Bylaws or the Agreements
shall be construed to waive the Cooperative’s governmental immunity, or that of a Cooperative
Member. The Cooperative and Cooperative Members expressly reserve their governmental and
official immunities provided under law.

24. LIABILITY
24.1 Neither the Board, board members, or employees of the Cooperative shall be held liable for

any action or omission to act on behalf of the Cooperative or the Cooperative Members unless
caused by willful misconduct, and all shall enjoy the broadest immunities permitted by law.



25. INDEMNIFICATION

25.1 The Cooperative shall indemnify, defend, and hold harmless (either directly or through
insurance) any Officer or member of the Board, to the extent permitted by law, for any and all
litigation, claims or other proceedings, including but not limited to reasonable attorney fees,
costs, judgments, settlement payments and penalties, arising out of the management and
operation of the Cooperative, unless the litigation, claim or other proceeding resulted from the
willful misconduct of such person. The Board may have the Cooperative indemnify, defend, and
hold harmless its administrator, sponsor or any endorser, agent or representative it deems
appropriate, to the extent permitted by law.

26. INSURANCE

26.1 The Cooperative may buy and maintain insurance on behalf of the Board members for any
liability asserted against a Board member arising out of his or her relationship with the
Cooperative.

27. COOPERATIVE TERMINATION AND DISSOLUTION

27.1 Termination of the Cooperative shall only occur by action of a two-thirds (2/3) majority of
the full Board. Notwithstanding anything contained herein to the contrary, upon dissolution of
the Cooperative, assets will be first used to pay all debts and obligations of the Cooperative, and
any remaining funds shall be distributed to Cooperative Members under a formula of distribution
which shall be determined by the Board at the time of dissolution. The precise formula of
distribution shall set forth the amount of distribution and the Cooperative Members eligible for
such distribution.

28. AMENDMENTS TO BYLAWS

28.1 These Bylaws may be amended by the affirmative vote of a majority of the full Board.



SERVICE AGREEMENT

Between
The Southeast Texas Emergency Services Purchasing Cooperative
and
Southeast Texas Trauma Regional Advisory Council (SETTRAC)

This Service Agreement ("Agreement”), made and entered into as of
, by and between The Southeast Texas Emergency Services Purchasing
Cooperative ("Cooperative"), and the Southeast Texas Trauma Regional Advisory Council
(“SETTRAC?”), each acting through their duly authorized representatives do hereby agree as
follows:

WHEREAS, the Cooperative in assisting its membership, operates to perform
governmental functions of its respective local government members, including efforts to comply
with state bidding requirements, identify qualified vendors of goods and services, relieve the
burdens of the governmental purchasing function, and realize the various potential economies,
including administrative cost savings for Cooperative Members and may, from time to time,
offer other related services or products; and

WHEREAS, SETTRAC shares the goals and interests of the Cooperative in supporting
effective governance and administration of the public emergency services of Texas; and

WHEREAS, the Cooperative desires to contract with SETTRAC to act as its servicing
contractor in the support, maintenance, administration, and delivery of its purchasing programs;
and

WHEREAS, SETTRAC agrees to continue providing such services to the Cooperative
and its participating members;

NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations
contained herein, SETTRAC and the Cooperative each agree to the following terms and
conditions:

l. DEFINITIONS.
A. "SETTRAC" shall mean the Southeast Texas Trauma Regional Advisory Council,
with offices at , Texas
B. "Cooperative" shall mean the Southeast Texas Emergency Services Purchasing

Cooperative, a Purchasing Cooperative made up of cooperating local governments
formed in accordance with applicable Texas law, with offices at

Effective



C. "Cooperative Member" shall mean any eligible local government or public entity
of the State of Texas that has elected membership in the Cooperative.

D. "Services" shall mean those management, administrative, and operational tasks
which SETTRAC shall render under this Agreement in support of the purchasing
program and services offered by Cooperative.

E. "Board" shall mean the duly constituted Board which governs the Cooperative in
accordance with its bylaws.

1. DUTIES AND RESPONSIBILITIES OF SETTRAC

SETTRAC shall:

1. Provide the overall administration of the day-to-day activities required for the
bidding, vendor selection, purchasing, and related issues of the Cooperative.

2. Counsel and advise the Cooperative concerning new program development,
program enhancements, strategic planning, and such other vital matters related to
purchasing services;

4, Provide training to Cooperative Members concerning how best to maximize the
benefits of Cooperative membership;

5. Communicate with all regulatory agencies and bodies having interest in the
purchasing related operations of the Cooperative;

6. Market the programs of the Cooperative to all eligible entities and oversee the
membership renewal process;

7. Maintain current membership lists of all Cooperative Members;
8. Staff the meetings of the Board;
9. Provide such other services as the parties hereto may agree from time to time.

111,  DUTIES AND RESPONSIBILITIES OF COOPERATIVE.

The Cooperative shall:

A. Provide authority to SETTRAC in accordance with the duties contractually
assumed by SETTRAC in this Agreement;

Effective



B.

Monitor the performance of SETTRAC under this Agreement.

IV. ERRORS AND OMISSIONS.

No accidental errors or omissions upon the part of either party shall relieve the other
party of its responsibilities under this Agreement, provided such errors or omissions are rectified
as soon after discovery as possible.

V. RECORDS.

The Cooperative shall at all times during this Agreement and within one (1) year after its
termination have free access to the books, records, and files of the Cooperative and any
purchasing related files which are maintained by SETTRAC

V. COMMENCEMENT, AMENDMENT AND TERMINATION.

A

B.

Term. This Agreement shall continue until terminated by one of the parties.

Amendment. This Agreement may not be modified or amended in any manner
other than by means of a written agreement containing such modification or
amendment signed by both parties.

Termination. If, at any time, either party wished to cancel this Agreement, it may
do so by giving the other party written notice one hundred eighty (180) days in
advance of such termination.

Termination Upon Breach. Either party may terminate this Agreement for
material breach of obligations hereunder, including without limitations failure to
pay compensation due and owing, by mailing written notice of the alleged breach
to the other party and giving to the breaching party twenty days from the date of
receipt of the notice to cure the alleged breach. If the alleged breach is not cured
within twenty days for the date of receipt of the notice of breach, the party giving
notice may mail notice of termination of this Agreement, which shall be effective
upon the date received by the breaching party.

Procedure Upon Termination. Upon termination, SETTRAC, consistent with its
obligations under Article V, above, shall deliver to the Cooperative all files, with
such delivery to be made as promptly as prudent handling of files will permit.
Payment, non-payment, adjudication, satisfaction or compromise or other
disposition of claims of any kind against the Cooperative shall be the sole
responsibility of the Cooperative.

VIil. COMPENSATION

Effective



A. In consideration of the services performed by SETTRAC under this Agreement, the
Cooperative agrees to allow SETTRAC to assess a fee to selected vendors based on purchases
made by each individual Cooperative Member. The fee is payable to SETTRAC in accordance
with terms agreed to with the contracted vendors. The Cooperative will not be directly
responsible to SETTRAC for such fees.

VIIl. DISPUTE RESOLUTION

A. Should a dispute arise out of this Agreement, the Parties shall first attempt to resolve it
through direct discussions in a spirit of mutual cooperation. If the Parties’ attempts to resolve
their disagreements through negotiations fail, the dispute will be mediated by a mutually
acceptable third party to be chosen by SETTRAC and Cooperative within fifteen (15) days after
written notice by one of them demanding mediation under this Section. By mutual agreement,
the Parties may use a non-binding form of dispute resolution other than mediation. The purpose
of this Section is to reasonably ensure that the Parties shall in good faith utilize mediation or
another non-binding dispute resolution process before pursuing litigation. Neither Party’s
participation in, or the results of any mediation or another non-binding dispute resolution process
under this Section or the provisions of this Section shall be construed as a waiver by either Party
of (1) any rights, privileges, defenses, remedies or immunities available to a Party; (2) its
termination rights; or (3) other termination provisions or expiration dates of this Agreement.

IX. MISCELLANEQUS.

A. Assignment. Neither party may assign rights under this Agreement without the
prior written consent of the other party.

B. Honorable Undertaking. This Agreement shall be considered an honorable
undertaking and shall be subject to liberal construction for the purpose of giving
effect to the intentions of the parties hereto; the purposes of the Agreement are not
to be defeated by a narrow or technical construction of its provisions.

C. Law and Venue. This Agreement shall be governed by the laws of the State of
Texas, and venue for any cause of action arising hereunder shall lie in the courts
of Travis County, Texas. Should there be a change in law that materially alters
the rights or obligations of either party under this Agreement during the term
hereof, the parties will attempt to equitably adjust the terms of this Agreement to
take into account such change in law. If the parties are unable to agree upon an
equitable adjustment within sixty days after either party notifies the other of such
a change in law, this Agreement will automatically terminate.

D. Entire Agreement. This Agreement is the entire agreement between the parties
and may be amended only in accordance with the provisions hereof.
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E. Severability. If any term or provision of this Agreement is held by a court of
competent jurisdiction to be invalid, void, or unenforceable, the remainder of the
provisions of this Agreement shall remain in full force and effect and shall in no
way be affected, impaired, or invalidated.

EXECUTED by the Parties on the dates entered below, to be effective on the day and time
entered above.

THE SOUHT EAST TEXAS EMERGENCY SERVICES PURCHASING COOPERATIVE
(Cooperative)

By: Date:
Authorized Representative

SOUTHEAST TEXAS TRAUMA REGIONAL ADVISORY COUNCIL (SETTRAC)

By: Date:
Authorized Representative

Effective



INTERLOCAL PARTICIPATION AGREEMENT
FOR THE

SOUTHEAST TEXAS EMERGENCY SERVICES PURCAHSING COOPERATIVE

This Interlocal Participation Agreement ("Agreement™) is made and entered into by and between The
Southeast Texas Emergency Services Purchasing Cooperative ("Cooperative”), an administrative agency of
cooperating local governments, acting on its own behalf and the behalf of all participating local governments,
and the undersigned local government of the State of Texas ("Cooperative Member").

. RECITALS

WHEREAS, a local government entity is authorized by the Interlocal Cooperation Act, Chapter 791 of
the Texas Government Code, to agree with other local government entities to form a purchasing cooperative;
and

WHEREAS, the Cooperative is further authorized as a local purchasing cooperative organization as set
forth in Section 271.101, et seq., of the Texas Local Government Code; and

WHEREAS, the purpose of this Agreement is to facilitate compliance with state procurement
requirements, to identify qualified vendors of commodities, goods and services, to relieve the burdens of the
governmental purchasing function, and to realize the various potential economies, including administrative cost
savings, for Cooperative Members;

NOW THEREFORE, in consideration of the mutual covenants, promises and obligations contained
herein, the undersigned Cooperative Member and the Cooperative agree as follows.

Il. TERMS AND CONDITIONS

1.  Adopt Organizational Interlocal Cooperation Agreement. The Cooperative Member by the execution
or acceptance of this Agreement hereby adopts and approves the Organizational Interlocal Agreement
dated , together with such amendments as may be made in the future, which agreement
is incorporated herein by reference (and is available from the Cooperative upon request). The
Organizational Interlocal Agreement established the Cooperative as an administrative agency of its
collective participants, and Cooperative Member agrees to become a participant or additional party to that
Organizational Interlocal Agreement

2. Term. The initial term of this Agreement shall commence on the date it is executed by
both parties and shall automatically renew for successive one-year terms unless sooner
terminated in accordance with the provisions of this Agreement.



3.  Termination.

(a)

(b)

(©)

By the Cooperative Member.  This Agreement may be terminated by the
Cooperative Member at any time by thirty (30) days prior written notice to the
Cooperative, provided any amounts owed to the Cooperative and any vendor have
been fully paid.

By the Cooperative. The Cooperative may terminate this Agreement by:

(1) Giving ten (10) days notice by certified mail to the Cooperative Member if
the Cooperative Member breaches this Agreement; or

(2) Giving thirty (30) days notice by certified mail to the Cooperative Member
with or without cause.

Termination Procedure. If the Cooperative Member terminates its participation
under this Agreement or breaches this Agreement, or if the Cooperative
terminates participation of the Cooperative Member, the Cooperative Member
shall bear the full financial responsibility for all of its purchases made from
vendors under or through this Agreement. The Cooperative may seek the whole
amount due, if any, from the terminated Cooperative Member. In addition, the
Cooperative Member agrees it will neither be entitled to a refund of any
membership dues paid nor a distribution which may occur after the Cooperative
Member terminates from the Cooperative.

4. Payments by Cooperative Member.

(@)

(b)

The Cooperative Member agrees to pay membership fees as may be required by
the Cooperative. The Cooperative will provide the Cooperative Member with 60
days prior written notice of any change in the membership fee before such fee
becomes effective. Membership fees are payable by Cooperative Member upon
receipt of an invoice from the Cooperative or its designee. A late charge
amounting to the maximum interest allowed by law, but not less than the rate of
interest under Section 2251.021, et seq., Texas Government Code, shall begin to
accrue daily on the 31% day following the due date and continue to accrue until
the contribution and late charges are paid in full. The Cooperative reserves the
right to collect all funds that are due to the Cooperative in the event of termination
by Cooperative Member or breach of this Agreement by Cooperative Member.

In addition to membership fees, the Cooperative Member will make timely
payments to the vendor for the goods, materials and services received in
accordance with the terms and conditions of the bid invitation, instructions, and
all other applicable procurement documents. Payment for goods, materials and
services and inspections and acceptance of goods, materials and services ordered
by the procuring Cooperative Member shall be the exclusive obligation of the



procuring Cooperative Member, and not the Cooperative. Furthermore, the
Cooperative Member is solely responsible for negotiating and securing ancillary
agreements from the vendor on such other terms and conditions, including
provisions relating to insurance or bonding, that the Cooperative Member deems
necessary or desirable under state or local law, local policy or rule, or within its
business judgment.

Payments by Vendors. The parties agree that the Cooperative will require payment from
vendors which are selected to provide goods, materials or services to Cooperative
Members. Such payments (hereinafter referred as “Vendor Fees”) may be up to two
percent (2%) of the purchase price paid by Cooperative Members. The specific amount of
the Vendor Fees applicable to a purchase transaction facilitated through the Cooperative
shall be set from time to time by the Cooperative Board. Cooperative Member agrees that
these Vendor Fees fairly compensate the Cooperative for the services and functions
performed under this Agreement and that these Vendor Fees enable the Cooperative to pay
the administrative, endorsement, licensing, marketing, and other expenses involved in
successfully operating a statewide program of electronic commerce for the local
governments of Texas, including the Cooperative Members. Further Cooperative Member
affirmatively disclaims any rights to such Vendor Fees, acknowledging all such fees are the
property of the Cooperative. Similarly, in no event shall a Cooperative Member be
responsible for payment of Vendor Fees.

Distribution. From time to time and at the sole discretion of the Cooperative Board, the
Cooperative may issue a distribution to Cooperative Members under a plan developed by
the Cooperative Board. Cooperative Member acknowledges that a distribution is never
guaranteed and will depend on the overall financial condition of the Cooperative at the time
of the distribution and the purchases made by the Cooperative Member.

Administration. The Cooperative may enter into contracts with others, including non-
profit associations, for the administration, operation and sponsorship of the purchasing
program provided by this Agreement. The Cooperative will provide reports, at least
annually, to the Cooperative Member electronically or by mail. Cooperative Member will
report purchase orders generated under this Agreement to the Cooperative or its designee,
in accordance with instructions of the Cooperative.

I11. GENERAL PROVISIONS

Amendment by Notice. The Board may amend this Agreement, provided that prior
written notice is sent to the Cooperative Member at least 60 days prior to the effective
date of any change described in such amendment and provided that the Cooperative
Member does not terminate its participation in the Cooperative before the expiration of
said 60 days.



Authorization to Participate and Compliance with Local Policies. Each Cooperative
Member represents and warrants that its governing body has duly authorized its
participation in the Cooperative and that the Cooperative Member will comply with all
state and local laws and policies pertaining to purchasing of goods and services through
its membership in the Cooperative.

Bylaws. The Cooperative Member agrees to abide by the Bylaws of the Cooperative, as
they may be amended, and any and all written policies and procedures established by the
Cooperative.

Cooperation and Access. The Cooperative Member agrees that it will cooperate in
compliance with any reasonable requests for information and/or records made by the
Cooperative. The Cooperative reserves the right to audit records related to Cooperative
purchases of any Cooperative Member. Any breach of this provision shall be considered
material and shall make the Agreement subject to termination on ten (10) days written
notice to the Cooperative Member.

Coordinator. The Cooperative Member agrees to appoint a program coordinator who
shall have express authority to represent and bind the Cooperative Member, and the
Cooperative will not be required to contact any other individual regarding program
matters. Any notice to or any agreements with the coordinator shall be binding upon the
Cooperative Member. The Cooperative Member reserves the right to change the
coordinator as needed by giving written notice to the Cooperative. Such notice is not
effective until actually received by the Cooperative.

Counterparts/Signatures. This Agreement may be executed in several separate
counterparts, each of which shall be an original and all of which shall constitute one and
the same instrument. In addition, the failure of a party to provide an original, manually
executed signature to the other party will not affect the validity, enforceability or binding
effect of this Agreement because either party may rely upon a facsimile signature as if it
were an original.

Current Revenue. The Cooperative Member hereby warrants that all payments,
contributions, fees, and disbursements required of it hereunder shall be made from
current revenues budgeted and available to the Cooperative Member.

Defense and Prosecution of Claims. The Cooperative Member authorizes the
Cooperative to regulate the commencement, defense, intervention, or participation in a
judicial, administrative, or other governmental proceeding or in an arbitration, mediation,
or any other form of alternative dispute resolution, or other appearances of the
Cooperative in any litigation, claim or dispute which arises from the services provided by
the Cooperative on behalf of its members, collectively or individually. Neither this
provision nor any other provision in this Agreement will create a legal duty for the
Cooperative to provide a defense or prosecute a claim; rather, the Cooperative may
exercise this right in its sole discretion and to the extent permitted or authorized by law.



10.

11.

12.

13.

The Cooperative Member shall reasonably cooperate and supply any information
necessary or helpful in such prosecution or defense. Subject to specific revocation, the
Cooperative Member hereby designates the Cooperative to act as a class representative
on its behalf in matters arising out of this Agreement.

Governance. The Board will govern the Cooperative in accordance with the Bylaws.

Jurisdiction/Venue. This Agreement shall be governed by and construed in accordance
with the laws of the State of Texas and venue for all disputes arising under this
Agreement shall lie in Travis County, Texas.

Legal Authority. The Cooperative Member represents and warrants to the Cooperative

the following:

a. It meets the definition of “Local Government” or “State Agency” under the Interlocal
Cooperation Act (“Act”), Chapter 791 of the Texas Government Code.

b. The functions and services to be performed under the Agreement will be limited to
“Administrative Functions” as defined in the Act, which includes purchasing.

c. It possesses the legal authority to enter into this Agreement and can allow this
Agreement to automatically renew without subsequent action of its governing body.

d. Purchases made under this Agreement will satisfy all procedural procurement
requirements that the Cooperative Member must meet under all applicable local
policy, regulation, or state law.

e. All requirements--local or state--for a third party to approve, record or authorize the
Agreement have been met.

Disclaimer. THE COOPERATIVE, ITS ENDORSERS AND SERVICING
CONTRACTORS, HEREBY DISCLAIM ANY AND ALL WARRANTIES, EXPRESS
OR IMPLIED, IN REGARD TO ANY INFORMATION, PRODUCT OR SERVICE
FURNISHED UNDER THIS AGREEMENT, INCLUDING WITHOUT LIMITATION,
ANY AND ALL IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE.

Limitation of Liability.  Without waiver of the disclaimer in Section 12 above, the
parties agree that:

(a) Neither party waives any immunity from liability afforded under law;

(b) In regard to any lawsuit or formal adjudication arising out of or relating to this
Agreement, neither party shall be liable to the other under any circumstance for special,
incidental, consequential, or exemplary damages;

(c) The maximum amount of damages recoverable will be limited to the amount of fees
which the Cooperative received as a direct result of the Cooperative Member’s
membership fee and purchase activity, within 24 months of when the lawsuit or action
was filed; and

(d) In the event of a lawsuit or formal adjudication the prevailing party will be entitled to
recover reasonable attorney’s fees pursuant to Section 271.159 of the Texas Local
Government Code.



14.

15.

16.

17.

18.

19.

Without waiver of the disclaimer in Section 12, the parties further agree to limit the
liability of the Cooperative’s servicing contractor and endorsers up to the maximum
amount each received from or through the Cooperative, as a direct result of the
undersigned Cooperative Member’s membership fee and purchase activity, within 24
months of the filing of any lawsuit or action.

Merger. This Agreement, together with the Cooperative’s Bylaws and Organizational
Interlocal Agreement, represents the complete understanding of the Cooperative and
Cooperative Member.

Notice. Any written notice to the Cooperative shall be made by first class mail, postage
prepaid, and delivered to

. Notices to
Cooperative Member may be made by first class mail, postage prepaid, and delivered to
the Cooperative Member’s Coordinator or chief executive officer (superintendent, city
manager, county judge or mayor).

Severability. If any portion of this Agreement shall be declared illegal or held
unenforceable for any reason, the remaining portions shall continue in full force and
effect.

Limitation of Rights. Except as otherwise expressly provided herein, nothing in this
Agreement, express or implied, is intended to confer upon any person, other than the
Parties hereto, any benefits, rights, or remedies under or by reason of this Agreement

Notice of Default and Opportunity To Cure. Before attempting to terminate this
Agreement for default, the Party alleging the default shall notify the other Party in
writing of the nature of and the means of curing the default and shall give the defaulting
Party a reasonable amount of time to cure the default. The Parties acknowledge that in the
event of default on any obligation under this Agreement that remedies at law will be
inadequate and that, in addition to any other remedy at law or in equity, they shall be
entitled to specific performance of this Agreement.

Warranty. By the execution and delivery of this Agreement, the undersigned
individuals warrant that they have been duly authorized by all requisite administrative
action required to enter into and perform the terms of this Agreement.

IN WITNESS WHEREOF, the parties, acting through their duly authorized representatives,
accept this Agreement.

TO BE COMPLETED BY THE COOPERATIVE:

THE SOUTHEAST TEXAS EMERGENCY SERVICES PURCHASING COOPERATIVE,



as acting on behalf of all other Cooperative Members

By: Date
Authorized representative of Cooperative

TO BE COMPLETED BY COOPERATIVE MEMBER:

(Name of Local Government)

By: Date:

Signature of authorized representative of Cooperative Member

Printed name and title of authorized representative

Coordinator for the
Cooperative Member is:

Name

Mailing Address

City
Texas,

(zip)

Telephone

Fax

Email



BOARD RESOLUTION

of

(Name of Local Government)

Cooperative Member

WHEREAS, the , (hereinafter “Cooperative Member”)
desires to participate in a local government cooperative purchasing program pursuant to the
authority granted by Chapter 791 of the Texas Government Code, the Interlocal Cooperation Act
(“ACt"), ’

WHEREAS, , has elected to be a Cooperative Member in
the Southeast Texas Emergency Medical Services Purchasing Cooperative (hereinafter
“Cooperative”), a local government purchasing cooperative program created by local
governments in accordance with and pursuant to the Act and Section 271.101, et seq., of the
Texas Local Government Code;

WHEREAS, the Cooperative Member, is of the opinion that participation in the Cooperative’s
purchasing program will be highly beneficial to the taxpayers of the local government through
the efficiencies and potential savings to be realized; and

WHEREAS, the Cooperative Member desires to participate and join with other local
governments in a cooperative Interlocal agreement (“Agreement”) for the purpose of fulfilling
and implementing their respective public and governmental purposes, needs, objectives,
programs, functions and services;

NOW, THEREFORE, BE IT RESOLVED, that the Cooperative Member requests that the
Cooperative include its stated needs for all categories, including but not limited to emergency
medical services supplies in the Cooperative’s purchasing program and select vendors for those
items, whereby the Cooperative Members may be allowed to purchase those items from the
Cooperative’s contracts; and that Cooperative is authorized to sign and deliver necessary
requests and other documents in connection therewith for and on behalf of the Cooperative
Members that have elected to participate.

FURTHER, BE IT RESOLVED, that the Board of the Cooperative Member authorizes its Board
President or other officer to execute the Interlocal Participation Agreement which includes the
adoption and approval of the Organizational Interlocal Agreement previously executed and
adopted by two or more local governments.

FINALLY, BE IT RESOLVED that the execution of this Resolution shall evidence the election
of Cooperative Member and eligible local governments to become members of the Cooperative
upon the terms and conditions stated. The Board has, and at the time of adoption of this
Resolution had, full power and lawful authority to adopt the foregoing Resolution and to confer



the obligations, powers, and authority to the persons named, who are hereby granted the power to
exercise the same.

I certify that the foregoing is a true and correct copy of the resolution duly adopted by
(name of Local Government), on the day of
, in the year , and that the same now appears of record in its official

minutes.

, Cooperative Member

(Name of Local Government)

By: Date:
Authorized Representative

(Title)

ATTEST:

Date:

Secretary of the Board



Agenda ltem# 11

To:
From:
Date:
Re:

Board of Directors

Allen Johnson
September 18, 2009

Purchase of FM 1314 Property

Mg'fl;l;:l:/'?

We Make a Difference!

We will have an update on this site. We believe we will be closing on Monday or
Tuesday.

Fiscal Impact:

Yes

XO0OO

o0z
Jooo

N/A

N/A

Budgeted item?
Within budget?
Renewal contract?

Special request?



Agenda ltem # 12 M@B':/«?

To: Board of Directors We Make a Difference!
From: Allen Johnson

Date: September 18, 2009

Re: Design and Construction Update — Station 32

We received very favorable news from the Montgomery County Fire Marshal’s office
this past week. We will share that information with the Board and we should have an
update on how this information will positively influence the project.

Fiscal Impact: N/A

Yes No N/A

] [ [ Budgeteditem?
[0 [ [ Within budget?
] [ [ Renewal contract?
|:| |:| Special request?



Agenda ltem # 14 M@—

To: Board of Directors We Make a Difference!
From: Allen Sims

Date: September 18, 2009

Re: EMS Report

Billing Successes

We have seen several months in a row of record receipts from Billing. In August we
totaled $974,322. This is more than $125,000 greater than the average for August during
the last 4 years. July saw $953,927.35, and in June the total was $1,093,509. This is
outstanding performance and represents true improvement in the quality of work done by
the Billing staff; as volume increases alone do not explain the greater revenue. Billing
happily shares their success with EMS field staff since without good documentation
billing’s job would be near impossible.

Montgomery ISD AED Save

Our early defibrillation program continues to experience success stories. In the past we
have detailed survivor “saves” from cardiac arrest at multiple locations across the county,
including multiple different schools and local businesses. This month we saved another
life in a school. This marks the fourth such event at a local school. We are busy
planning another save reunion. We hope to have local media coverage detailing the
effectiveness of this critical life saving program.

New ePCR

The Clinical and FaST departments have begun planning the transition to ESO Solutions,
the new ePCR approved in July. Our plan is to go “live” with this product later in the
fall.

Disaster Preparedness
Logistic took delivery of an updated set of disaster preparedness gear this last week. This
includes cots, air mattresses, and ready to eat meals.

Remounts

We have experienced some delays in getting our remounts completed by Frazer. They
have been functioning at capacity for some time, but have just opened an additional
20,000 square feet of production space. We have recently agreed to a timeline that
should enable Frazer to get caught up and have all of next years remounts completed by
early next year.

Motor Vehicle Accidents — MCSO / DPS Response

We believe there has been some improvement in this situation following the recent
meeting between MCHD, MCSO, and the local Fire Chiefs. While there has not been a
“change in policy” by local law enforcement, concerns from field staff reporting



extended scene times seem to be on the decline. The affected systems and agencies seem
to be adjusting to the new dynamics.

M & M Sessions

We held our second Morbidity and Mortality Review on Thursday. CRMC once again
hosted the event in their auditorium providing a great location as well as refreshments.
Staff from Memorial Hermann the Woodlands attended and helped present. We had a
great turnout including physicians and nurses from multiple specialties as well as several
EMS providers. The case this month was pediatric trauma which helps CRMC and
MHTW with their trauma education requirements. EMS personnel will also receive
continue education credits. The presenters were Matt Rushing, Nathan Leger, and Cord
Abbott. They did an outstanding job.

New nEop Group Completes “Best nEop Ever”

We concluded another nEop on Thursday. We welcomed seven new field employees and
four employees from other departments into our MCHD family. The nEop academy has
continually improved in quality. Juan Garcia, Clinical Educator, heads this program and
sets very high standards of quality for all presenters. Most of senior leadership has a role
in the academy as well as multiple instructors from EMS supervision and EMS field staff.
Feedback from the new employees was very positive. They collectively stated that this
has been one of their best new employee orientation experiences

CRMC STEMI Performance

We are working with all area hospitals to improve STEMI care in Montgomery County.
CRMC received an award from Healthgrades for 2010 as Best in the Houston Metro Area
for Heart Attack Care. We hope to celebrate with them in October when they make their
official announcement. EMS plays a huge role in reducing door to balloon times for
STEMI patients so we are very proud they received this award.

Mobile Fleet Repair Unit

Work was recently completed on upgrades to our existing Fleet truck. This includes
stocking it with the required tools and equipment to allow the unit to perform *“on the
road” repairs when breakdowns occur. This should also help to reduce downtime and
towing expenses during these rare events. It will also be a useful asset during a disaster
as a deployable resource to maintain a fleet of MCHD and / or mutual aid ambulances.

VFIS Report & Meeting

VFIS was on site for our annual review of our claims history. It was noted that so far this
year we have seen a dramatic decrease in the number of claims as compared to the last
several years. In fact during the first 4 months of the policy we have only had two
claims, with losses below $10,000. Hopefully all of our efforts at improving our safe
driving habits will continue to have an impact we can continue this positive trend. They
affirmed that we were using their recommended best practice including use of both Road
Safety and Drive Cam systems, as well as using their Emergency Vehicle Operator
Course training program. They did recommend that we consider an additional training
resource that focuses more on emergency driving decision making, and we plan to work
on incorporating this into our program.



EMS Survey Data — Sampling of Comments:
This is the latest batch of comments from our most recent EMS customer satisfaction
surveys. They are included here in unedited form.
e Top Notch Service. Thank them for me, please.
e Backboard w/2 broken ribs = bad ride. Not EMS’ Fault for uncomfortable ride.
e Treated with much dignity and respect.
e Attentive to my wife about the problems. Very Professional. Very polite. Have
no (unreadable), everything went off like clockwork.
e | was very impressed with the team work displayed and their concern for me.
e Good experience on the whole. The ambulance was very bouncy and it has bad
shocks.
e ETA was difficult to determine. Medics very knowledgeable + attitude. Very
Professional. Base fee + mileage charges were high.
e They were great with me & my wife who arrived shortly afterwards. They were
great.
e Patient passed away. | did not see nor did I ride. Patient arrived at hospital in
timely manner. She was bleeding into lungs, there was nothing they could do.
e The ride was bumpy, or it seemed so.
e Very sweet. Just be here when | need you all. “Thank You”.

TCEP Medical Directors Seminar

The annual EMS Medical Directors seminar was held September 11-12. MCHD again
played a prominent role, with Dr. Kovar delivering two lectures, including discussing the
role of Ketamine (a medication used to provide sedation during emergencies) in the EMS
environment and optimal care of patients in the critical minutes immediately after being
resuscitated from cardiac arrest. | delivered an update on the results of our work to
improve the quality of compressions delivered during CPR. This issue has been
described in the international resuscitation research as one of the top priorities that needs
to be addressed to improve survival rates from cardiac arrest.

Toyota Texas Bass Classic

The Toyota Texas Bass Classic will be at Lake Conroe October 15-18. MCHD EMS will
be providing emergency medical coverage for this event that is expected to draw more
than 40,000 attendees. The event includes network television coverage (CBS), live
fireworks on Friday, multiple live concerts, and more. Additional information can be
found at http://www.toyotatexasbassclassic.com.

Recent Promotions

In-Charge
Xavier de la Rosa



Safe Riders Class

On September 5th we held our first Safe Riders Class. This program aimed at improving
child passenger safety is sponsored by the Texas Department of State Health Services in
cooperation with the Texas Department of Transportation. They provide donated cars
seats and training in support of our program.

After completing the one hour presentation, the students / parents receive a voucher for a
free car seat to be picked up at the September 17 Car Seat Clinic at the Tree of Life
Church. We will be doing these classes twice a month or maybe more depending on the
need. This class is full and there is a waiting list. On September 17, the reservations for
the car seat clinic are full as well. We will have 8 lanes in operation, with two
technicians per lane and expect 32 cars to come through. Each car takes approximately
30 minutes to one hour to complete the education and installation.

Upcoming Events

Station 10 Groundbreaking
September 22, 2:00pm
2920 North Loop 336 E.

Conroe Cajun Catfish Festival
October 9th @ 6pm - Midnite
October 10th @11am - Midnite
October 11th @ noon - 6pm

Porter Fire Department Fall Festival — Station 121
October 17, 2009

23550 Loop 494 Post 90

10a-2p

Taste of the Village event
October 18, 2009 12p-4p
10777 Kuykendahl Rd at Wdls Parkway (Indian Springs Shopping Center)
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resptimecompliance

Overall Compliance -- Standard 90%

Total Response Time Compliance

Zone Compliance -- Standard 85%

East Central North

http://10.1.101.19/administration/resptimecompliance.cfm

Page 1 of 1
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Monthly Time to Dispatch

Avg Time from Answer to Dispatch (Filter >0 and <500 seconds)
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EMS Transport Data

Hospital Drop Time Average Daily Transports
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Hospital Drop Time Average

Hospital Drop Time - Conroe Regional
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Hospital Transports - Daily Total

Hospital Transports - Conroe Pct.
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Postingbyunit

Unit Activity Report

System Measures

Total Incidents per Day Medic Units LIHA

Total Posting Overall Staffing
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http://members.mchd-tx.org/reports/Postingbyunit.htm
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Peak (12 Hour) Units - Daily
Incidents Posting Unit Hour Activity Staffing Up Time
Medic 2 Incidents Medic 2 Posting Medic 2 UHA Medic 2 Staffing
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24 Hour Units

Incidents Posting Unit Hour Activity Staffing Up Time
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Squads and Supervisors
Incidents Posting Unit Hour Activity Staffing Up Time

Squad 25 Incidents Squad 25 Posting Squad 25 UHA Squad 25 Staffing
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Fleet Facts

Mileage Ambulance Emer Support |Other Total
October 78,119 17,566 12,354 108,039
November 81,322 19,705 14,280 115,307
December 85,874 25,203 17,700 128,777
January 69,106 16,052 11,250 96,408
February 79,532 18,801 12,077 110,410
March 96,560 21,189 14,852 132,601
April 82,478 19,521 12,027 114,026
May 96,247 24,029 16,068 136,344
June 77,213 18,853 11,440 107,506
July 70,115 16,930 12,885 99,930
August 84,479 8,486 10,756 103,721
September -
Total 901,045 206,335 145,689 1,253,069
Average 81,913 18,758 13,244 104,422
Annualized Amounts 982,958 225,093 158,933 1,253,069

MCHD-Fault MCHD Non-Fault
Accidents Non-injury Injury Non-injury Injury TOTAL
October 0 1 1 0 2
November 2 0 1 0 3
December 0 0 0 1 1
January 1 0 1 0 2
February 2 0 0 0 2
March 1 0 0 0 1
April 1 0 0 0 1
May 0 0 0 0 0
June 0 1 0 0 1
July 0 0 0 0 0
August 0 0 0 0 0
September 0 0 0 0 0
Total 7 2 3 1 13
Per 100,000 Miles 0.5586 0.1596 0.2394 0.0798 1.0375
Service Interuptions [Count Per 100K mlles
October 0 -
November 2 1.7345
December 3 2.3296
January 2 2.0745
February 1 0.9057
March 2 1.5083
April 1 0.8770
May 2 1.4669
June 3 2.7905
July 4 4.0028
August 3 2.8924
September #DIV/0!
Total 23 1.8355




Assess your vital signs.
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Dispatch Analysis
This analysis details the section results that concern dispatch operations. The analysis contains the mean scores for each survey
question. The first column shows the company score, the second column details the total Database score and the third column is
the variance +/-.

Total
Your Score DB Variance
Helpfulness of the person you called for ambulance service 93.75 91.55 2.20
Concern shown by the person you called for ambulance service 93.87 91.24 2.63
Extent to which you were told what to do until the ambulance arrived 93.54 89.23 4.31

94.00 -/
93.50
93.00
m Helpfulness of the person you called for

92.50 - ambulance service
92.00 - m Concern shown by the person you called for

’ ambulance service
91.50 - = Extent to which you were told what to do

until the ambulance arrived
91.00 - m Overall Section Score
3050 1 m Benchmark Section Score
90.00
89.50
89.00 - ,
Dispatcher

For more information, contact
1-877-583-3100 or
EMS service@EMSSurveyTeam.com

SURVEY . .
TEAM Assess your vital signs.




Ambulance Analysis

Monthly Report
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This analysis details the section results that concern ambulance operations. The analysis contains the mean scores for each survey
question. The first column shows the company score, the second column details the total Database score and the third column is

the variance +/-.

Your Score  Total DB Variance
Extent to which the ambulance arrived in a timely manner 93.60 91.59 2.00
Cleanliness of the ambulance 95.38 93.47 1.91
Comfort of the ride 90.08 86.46 3.62
Skill of the person driving the ambulance 94.91 92.59 2.32

96.00 -/

95.00 -

94.00 -/

93.00 -
92.00 -
91.00
90.00 -
89.00 -

88.00 -

87.00

Ambulance

B Extent to which the ambulance arrived in a
timely manner

m Cleanliness of the ambulance

m Comfort of the ride

m Skill of the person driving the ambulance

m Overall Section Score

m Benchmark Section Score

SVELY

SURVEY
TEAM

Assess your vital signs.

For more information, contact
1-877-583-3100 or
service@EMSSurveyTeam.com



Medic Analysis

Monthly Report
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This analysis details the section results that concern the medics’ performance. The analysis contains the mean scores for each
survey question. The first column shows the company score, the second column details the total Database score and the third

column is the variance +/-.

Your Score  Total DB Variance
Care shown by the medics who arrived with the ambulance 94.52 93.30 1.22
Degree to which the medics took your problem seriously 94.20 93.07 1.13
Degree to which the medics listened to you and/or your family 93.40 92.45 0.95
Skill of the medics 94.32 93.17 1.15
Extent to which the medics kept you informed about your treatment 92.68 91.41 1.27
Extent to which medics included you in the treatment decisions (if applicable) 91.44 90.01 1.43
Degree to which the medics relieved your pain or discomfort 90.41 89.30 1.11
Medics' concern for your privacy 93.54 92.02 1.51
Extent to which medics cared for you as a person 94.01 93.35 0.65

95.00
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93.00 -

92.00 -

91.00 -

90.00 -

89.00

88.00
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Medics
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service@EMSSurveyTeam.com
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Office Staff Analysis

This analysis details the section results that concern office operations. The analysis contains the mean scores for each survey
question. The first column shows the company score, the second column details the total Database score and the third column is
the variance +/-.

Your Score  Total DB Variance

Professionalism of the staff in our billing office 84.53 86.30 -1.77
Willingness of the staff in our billing office to address your needs 85.69 86.04 -0.36
86.50 -/
86.00 -/
m Professionalism of the staff in our billing
85.50 - office
m Willingness of the staff in our billing office
85.00 - to address your needs
m Qverall Section Score
84.50 -
84.00 - m Benchmark Section Score
83.50

Billing Office

For more information, contact
1-877-583-3100 or
EMS service@EMSSurveyTeam.com

SURVVEY . .
TEAM Assess your vital signs. 4




third column is the variance +/-.

Monthly Report
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Overall Assessment Analysis
This analysis details the section results that concern the overall assessment of operations. The analysis contains the mean scores
for each survey question. The first column shows the company score, the second column details the total Database score and the

Your Score  Total DB Variance
How well did our staff work together to care for you 94.00 91.86 2.14
Extent to which our staff eased your entry into the medical facility 94.34 92.73 1.61
Appropriateness of Emergency Medical Transportation treatment 92.94 91.97 0.97
Extent to which the services received were worth the fees charged 85.44 85.18 0.25
Overall rating of the care provided by our Emergency Medical Transportation service 92.40 92.24 0.16
Likelihood of recommending this ambulance service to others 92.91 91.75 1.15

96.00 &

94.00 -

92.00 -

90.00 -

88.00 -

86.00 -

84.00

82.00 -

80.00 — —

Overall Assessment
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worth the fees charged

m Overall rating of the care provided by our
Emergency Medical Transportation service
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SVELY
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For more information, contact
1-877-583-3100 or
service@EMSSurveyTeam.com
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