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RailPros Field Services, Inc.
SERVICES AGREEMENT

This Services Agreement (“Agreement”) is entered into by and between RailPros Field Services, Inc.
(“RailPros”) and the entity or individual (“Customer”) described in the Scope of Work/Customer [nformation
Request attached hereto as “Exhibit A” (the “SOW™). The SOW is expressly incorporated herein by reference
for all purposes. The SOW also provides RailPros’ charges for services requested. This Agreement shall
become effective upon the earlier of the Customer’s executing this agreement or RailPros’ reasonably
undertaking to perform services requested by the Customer (the “Effective Date”).

WHEREAS, Customer desires to retain RailPros to provide certain services described and set forth in further
detail in the SOW (the “Services™); and

WHEREAS, RailPros has the capability and capacity to provide the Services and—subject to the terms and
conditions set forth herein—is willing to perform such Services; and

In consideration of the mutual covenants and agreements hereinafter set forth and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, RailPros and
Customer (hereinafter, collectively, the “Parties,” or each, individually, a “Partv”) agree as follows:

1. RailPros shall provide Services to the Customer: (1) in accordance with the terms of this Agreement;
(2) within any parameters set forth in the SOW; and (3) to the reasonable satisfaction of the
Customer. In tum, the Customer shall pay RailPros for its services at the applicable daily rate(s) set
forth in the SOW.

)

RailPros shall periodically provide Customer with invoices that set forth the value of the Services
provided to Customer during a defined period of time (collectively, the “Invoices”; individually, an
“Invoice”). Payments will be in accordance with VTCA Chapter 2251.021, Time for Payment by a
Govemment Entity. Customer shall remit payment to RailPros at 1320 Greenway Dr., Suite 490,
Irving, Dallas County, TX 75038. In the event Customer fails to timely remit payment to
RailPros as required in this Section 2, RailPros may elect to immediatcly cease providing
Services to Customer—without providing any advance notice to Customer— until Customer remits
payment for all amounts owed by Customer for Services. Customer expressly agrees and acknowledges
that it shall neither assert nor seek to enforce any claim for damages or penalties arising from
RailPros' ceasing performance under this Section 2. RailPros' right to cease providing Services based
on nonpayment andfor untimely payment is independent of any right(s) set forth in Section 5 of this
Agreement.

3. In the event that Customer contests any charge(s) included on an Invoice and/or asserts that any
Services described in an Invoice were deficient, Customer shall submit a written complaint to RailPros
(a "Complaint") within fifteen (15) business days of its receipt of the challenged Invoice. A Complaint
must set forth (in detail): (1) the Services and/or Invoice entries that Customer is contesting; (2) the basis
for Customer's Complaint; and (3) Customer's desired solution. Fatlure to timely submit a Complaint
shall constitute a waiver of any grievances related to the subject Invoice and shall further be construed
as an unequivocal agreement to pay all amounts described therein.
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Customer may terminate this Contract, in whole or in part, at any time without cause, and without
liability except for required payment for services rendered by providing at least twenty-four (24) hours
written notice to RailPros. Failure to provide timely notice under this provision shall obligate Customer
to pay RailPros for one (1) additional days’ worth of Services at the applicable daily rate(s) set forth in
the SOW.

RailPros may terminate this Agreement without liability, effective upon providing notice to Customer,
if Customer: (1) matenally breaches a provision of this Contract and fails to cure its breach within
fifteen (15) davs afier receipt of written notice of its breach, or (2) becomes insolvent or admits and/or
demonstrates its inability or unwillingness to pay its debts as they becomedue.

This Agreement shall commence as of the Effective Date and shall continue thereafler until the Services
described in the SOW are completed or the Contract is terminated.

This Agreement benefits solely the Parties hereto and their respective successors and permitted assigns.
Nothing in this Agreement, express or implied, confers on any third party any legal or equitable right,
benefit or remedy of any nature whatsoever under or by reason of this Agreement. The Company shall
not assign, sell, transfer, or convey this agreement, in whole or in part, without the prior written
consent from Collin County.

This Agreement may not be altered, amended, modified or otherwise changed, except by a writing duly
executed by the Parties hereto.

This Agreement constitutes the final and entire agreement between the Parties, and this Agreement
supersedes all prior understandings and agreements, if any, among or between the Parties.

. The failure of any Party to enforce at any time any provision of this Agreement shall not be construed

to be a waiver of such provision, nor in any way affect the validity of this Contract or any part thereot
or the right of any person thereafier to enforce each and every provision. No waiver of anv breach of
this Agreement shall be held to constitute a waiver of any other breach.

This Agreement shall be interpreted and construed under the laws of the State of Texas, and venue for
all suits arising out of or relating to this Contract shall be brought exclusively in a Texas state district or
county court sitting in Collin County, Texas.

All invoices, requests, communications, and notices required to be sent to Customer shall be delivered
to the address(es) and/or email address(es) set forth in the SOW. All Complaints, requests,
communications, and notices required to be sent to RailPros shall be sent to RailPros at 1320 Greenway
Dr., Suite 490, Irving, Dallas County, TX 7513% Attentian: Smart Hall. Anv notice of termination
and/or cancelation shall be sent to RailPros a

Neither of the Parties shall be liable for any delavs or failures in performance due to acts of God, strikes,
lockouts, fabor restrictions by governmental authority, civil riots, war and acts of terronsm.

In the event of any subsequent litigation involving the interpretation or enforcement of this Contract,
the prevailing Party shall recover against the non-prevailing Party all of its costs and reasonable
attorneys’ fees incurred in connection with the lawsuit.

In connection with RailPros” providing the Services, RailPros agrees to obtain the following insurance
policies: (1) a Commercial General Liability policy with limits of not less than $1,000,000 per
occurrence and $2,000,000 general aggregate (the “CGL Policy™) and (2) a Commercial Automobile
Liability policy with limits of not less than $1,000,000 (collectively, the “Policies™).
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Michelle charnoski

Purchasing Agent

DocuSigned by:

Michelle (fuarmsski
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