
The Board of Supervisors met on 2/3/26 at 10:00 a.m. in the Story County Administration Building. Linda Murken, 

Latifah Faisal, and Lisa Heddens, with Murken presiding. (all audio of meetings available at storycountyiowa.gov); any 

resolution is effective upon signature and can be inspected during business hours, Monday-Friday, 8-4:30, at 900 6th 

Street, Nevada, Iowa) 

ADOPTION OF AGENDA: Faisal moved, Heddens seconded adopting the agenda as listed. Motion carried unanimously 

(MCU) on a roll call vote. 

PUBLIC COMMENT #1: Rosie Grant, via Zoom, asked about the homestead credit resolution on the consent agenda. 

Murken stated it is an annual resolution. 

AMES REGIONAL ECONOMIC ALLIANCE OUTREACH QUARTERLY REPORT: Brenda Dryer, Senior Vice 

President, introduced Jennifer Luengas-Otto as a new Director of Economic Development who will lead the Story 

County Outreach efforts. Luengas-Otto reported on her background. Dryer reported on outreach and development 

projects, childcare, real estate, and the housing summit.  

ENVIRONMENTAL HEALTH QUARTERLY REPORT: Laura Johnston highlighted well program, and new staff.   

Matt Cory reported on great turnout for the radon program.  

MINUTES: 1/27/25 Minutes – Heddens moved, Faisal seconded approving the Minutes as presented. Roll call vote. 

(MCU) 

PERSONNEL ACTIONS: 1) pay adjustment, effective 2/8/26, in a) Animal Control for Lacey Northup @ $22.61/hr; b) 

Attorney’s Office for Christopher Kuntzelman @ $26.23/hr; Laurie Newman @ $23.76/hr; c) Facilities Management for 

Laura Smith @ $26.88/hr; d) Information Technology for Joel Ahrens @ $3,523.83/bw; e) Sheriff’s Office for Nicolas 

Briseño @ $4,785.92/bw; Tracy Geffre @ $2,903.20/bw; Joshua Webster @ $3,798.76/bw; f) Treasurer’s Office for 

Jennifer DeVries @ $31.17/hr; 2) promotion, effective 2/8/26, in a) Sheriff’s Office for Adam Packer @ $3,382.27/bw. 

Faisal moved, Heddens seconded approving the Personnel Actions as presented. Roll call vote. (MCU) 

Heddens moved, Faisal seconded approving the Consent Agenda as presented.   

1. Appointment of Jason Jennings to the 2026 Condemnation Commission as a Licensed Real Estate Salesperson 

2. Resolution #26-54, Setting Date and Time for Public Hearing for 2/10/26, for Consideration of the Proposed 

Plans, Specifications, and Form of Contract for the Tedesco Environmental Learning Corridor Picnic Shelter 

and Restrooms 

3. Resolution #26-55, Setting Date and Time for Public Hearing for 2/10/26, for Consideration of the Proposed 

Plans, Specifications, and Form of Contract for the Dakins Lake Cabin 

4. Resolution #26-50, Assessment Year 2025 Family Farm Credits  

5. Resolution #26-51, Assessment Year 2025 Homestead Tax Credits and Military Exceptions Allow/Disallow  

6. Quarterly Report: Treasurer 

7. Maintenance Agreement between Story County and Wil-Equipment Storage System Services for Human 

Resources Files, effective 1/1/26-12/31/26, for $730.00 

8. License Fees between Story County and HBS for Microsoft 365 Software and Maintenance, effective 1/12/26-

12/11/26, for $3,344.00 

9. Resolution #26-56, Award a Bid to Manatt's Inc, for Project FM-CO85(187)--55-85 and that the Engineer be 

Authorized to Sign the Contract Documentation on behalf of the Board 

10. Resolution #26-57, Award a Bid to Manatt's Inc, for Project STP-S-CO85(188)--5E-85 and that the Engineer be 

Authorized to Sign the Contract Documentation on behalf of the Board 

11. Amendment to Provider Agreement with EA Engineering for Climate Action Plan, extending completion date 

through 5/31/26 

12. Master Services Agreement and Statement of Work between Story County Treasurer’s Office and Professional 

Office Services for Print Production and Mailing Services, effective upon signature-1/1/29, fees and expenses as 

per Statement of Work 

13. State Fiscal Year 2027 Byrne-Justice Assistance Grant (JAG) Program Application for Central Iowa Drug Task 

Force for $38,807.65 

14. Continuation of Byrne-JAG Grant with Youth and Shelter Services (YSS) for salary of Youth Employment 

Recovery Coordinator, effective 7/1/26-6/30/27, for $45,661.00 

Roll call vote. (MCU) 

RESOLUTION #26-49, LOWMAN'S 5TH AGRICULTURAL SUBDIVISION: Leslie Day, Planner, reported on the 

proposed agricultural subdivision, including location, and stated all requirements have been met. She reported no 

comments received from the public. The City of Kelley is within two miles of the location and is in favor of the 

subdivision. Day reported on analysis, and reviewed the Board’s alternatives. Discussion took place. Faisal moved, 

Heddens seconded approving Resolution #26-49, Lowman’s 5th Agricultural Subdivision as presented. Roll call vote. 

(MCU) 

PROVIDING MATCH FUNDING TO HEART OF IOWA REGIONAL TRANSIT AGENCY (HIRTA) PUBLIC 

TRANSIT FOR BUS REPLACEMENT REQUEST FOR $40,320.00: Brooke Rasmey, Business Development Manager, 

HIRTA, reported 80% of its fleet is beyond useful life. HIRTA plans to replace two buses; the local match required is 

15%, $20,160.00 for each vehicle. Discussion took place. Ramsey stated HIRTA is requesting the funds for FY27. She 

reported on a similar request to City of Ames as well as grant applications. Additional discussion took place. Murken 

stated the County is currently in the midst of its budget work sessions and will consider it. 

GEORGE WASHINGTON CARVER AVENUE/CAMERON SCHOOL ROAD ROUNDABOUT PARTNERSHIP WITH 

CITY OF AMES: Engineer Darren Moon, Engineer reported the Ames City Council met on 12/16/25 about a possible 

roundabout at this intersection and inquired if the County is willing to partner in its construction. The City of Ames and 

the County had discussed this option previously. Based on the planned annexations in the area, a quarter of the 



intersection will likely remain in the County. The City of Ames proposes the County split the preliminary design cost for 

the roundabout 50/50; the cost to the County is estimated at $50,000.00.  A preliminary design allows the City and the 

County to apply jointly for safety funds, a maximum of $500,000.00. If the grant is received, construction costs are 

estimated at $400,000.00 and would be split 75% City of Ames and 25% County. Discussion took place. Murken stated 

the City is asking if the Board is interested in pursuing this option. No funds are being committed. Heddens moved, 

Faisal seconded approving the County's preferred solution is a roundabout at this intersection, and it is interested in 

funding, or being a partner in the project moving forward. Roll call vote. (MCU) 

ANIMAL CONTROL QUARTERLY REPORT: Director Anna Henderson reported on animal intakes, adoptions, 

transfers, fostering, and returns to owners. She reported on animal control calls, bite reports, education and outreach 

programs, , and volunteers. 

LIAISON ASSIGNMENTS, COMMITTEE MEETINGS UPDATES, AND ANNOUNCEMENTS FROM THE 

SUPERVISORS: All Board members reported on multiple items. 

Faisal moved, Heddens seconded to adjourn at 10:48 a.m. Roll call vote. (MCU) 

 



































































This Master Services Agreement (this “Agreement”), dated as of  
(the “E6ective Date”), is by and between Professional OZce Services, Inc., an Iowa corporation, 
with oZces located at 2757 Burton Ave., Waterloo, Iowa 50704 (“Service Provider”) and  
            with oZces located at  
           (“Customer,” and together with Service 
Provider, the “Parties,” and each a “Party”). The Parties agree as follows:

 
 1. Background. 

  1.1. Service Provider has the capability and capacity to provide printing services, as well as 
   certain electronic products and services (together, the “Services”), described in more 
   detail in the attached Exhibit A and any later-executed Statement of Work agreed 
   upon by the parties (each, a “Statement of Work”).  

  1.2. In connection with providing these Services, Service Provider may receive or have 
   access to Customer’s records that contain protected health information, as defined by 
   the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”). To 
   comply with HIPAA, if Customer is a “Covered Entity,” they will also enter into the 
   Business Associate Agreement (“BAA”), attached hereto as Exhibit B.  

  1.3. Customer desires to retain Service Provider to provide said Services under the 
   terms and conditions set forth in this Agreement.  

 2. Definitions. 

  2.1. “Agreement” has the meaning given in the preamble.

  2.2. “Applicable Law” means “with respect to any Party, any law (including common law), 
   ordinance, statute, treaty, rule, order, regulation, oZcial directive, consent, approval, 
   opinion, interpretation, regulatory guidance, authorization or other determination or 
   finding of any Governmental Body, applicable to or binding upon such Party or to 
   which such Party is subject, whether federal, state, county, local, foreign or otherwise, 
   as may be amended and in eYect from time to time.

  2.3. “Customer” has the meaning given in the preamble.

  2.4. “Confidential Information” has the meaning given in Section 9.1.

  2.5. “E6ective Date” has the meaning given in the preamble.

  2.6. “Governmental Body” means any government or governmental or regulatory body 
   thereof, or political subdivision thereof, whether foreign, federal, state or local, or any 
   agency, instrumentality or authority thereof, or any court or arbitrator (public or 
   private).

  2.7. “Party” or “Parties” has the meaning given in the preamble.

  2.8. “Renewal Term” has the meaning set forth in Section 10.

  2.9. “Service Provider” has the meaning given in the preamble.  

  2.10. “Term” has the meaning set forth in Section 10.
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 3. Services. 
  3.1. Service Provider shall provide to Customer the Services as documented in Exhibit A 
   and any subsequent Statement of Work. 
  3.2. Additional Statements of Work shall be deemed issued and accepted only if agreed 
   upon and executed by the Service Provider and the Customer. Once accepted and 
   executed, each Statement of Work will be deemed incorporated as if set fully forth 
   herein.  
  3.3. Terms in a Statement of Work may alter and amend these master terms or the terms 
   of a prior Statement of Work, and to the extent there is any conflict, the most recent 
   Statement of Work shall control. However, unless a term is expressly modified in a 
   subsequent Statement of Work, these terms govern and remain in full force and 
   eYect.  
  3.4. If either Parties wish to make any changes to the Services, the Parties will confer and, 
   if agreed, execute a revised Statement of Work identifying the relevant changes.   
   Changes will be implemented as agreed in a revised Statement of Work.  
  3.5. Certain services require that Customer provide unique identifiers (such as Guarantor 
   ID, Patient ID, or Customer ID), to segment and deliver data appropriately. Customer 
   will comply with all of Service Provider’s requests for unique or other information 
   necessary to perform the Services.  
  3.6. To the extent that Customer is a “Covered Entity” as defined by HIPAA, the terms of 
   the BAA, attached hereto as Exhibit B, are applicable and the parties will separately 
   execute Exhibit B, which will be incorporated herein. The BAA will terminate when this 
   agreement terminates, consistent with the terms of this Agreement. In the event that 
   Customer is not a Covered Entity or ceases to be a Covered Entity, the terms 
   contained in the BAA will not apply or will cease to apply to Service Provider’s 
   provision of Services.   
  3.7. If Service Provider reasonably determines that a change is required to comply with 
   Applicable Law (a “Regulatory Change”), the Parties agree to meet and confer 
   regarding a revised Statement of Work that addresses the Regulatory Change. If the 
   Parties are unable to agree on a change or a revised Statement of Work, Service 
   Provider will be entitled to terminate all or part of the Services or the Agreement.  
  3.8. Third-Party Service Providers. Service Provider may, from time to time, make available 
   services provided by its third-party service providers (“Third-Party Service 
   Providers”) as part of its Services. The Third-Party Service Provider may provide 
   their own terms and conditions to Customer, directly or through Service Provider.  
   Customer’s continued use of any such services will be deemed acceptance of the 
   Third-Party Service Provider’s terms, which constitute a separate agreement, solely 
   between Customer and Third-Party Service Provider. If Customer does not accept 
   those terms and conditions, it may be unable to utilize a particular product or 
   service oYered by or through a Third-Party Service Provider. Aside from those 
   representations and warranties contained elsewhere in this Agreement, Service 
   Provider makes no representations, warranties, promises, or guaranties as to the work 
   performed by Third-Party Service Providers. In the event of an issue with the work 
   performed by a Third-Party Service Provider, Customer’s sole recourse is to seek a 
   resolution with the Third-Party Service Provider.  

 4. Service Provider Obligations. Service Provider shall:
  4.1. Subject to the terms of this Agreement and the Statements of Work, provide the 
   Services described in this Agreement and all Statements of Work, as may be amended 
   from time to time by mutual consent of the parties.  
  4.2. Comply with the terms in the BAA, where applicable.  
  4.3. Maintain complete and accurate records relating to the provision of the Services under 
   this Agreement. 
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 5. Customer Obligations. Customer shall:
  5.1. Designate one of its employees or agents to serve as its primary contact with respect 
   to this Agreement and to act as its authorized representative with respect to matters 
   pertaining to this Agreement (the “Customer Contract Manager”), with such 
   designation to remain in force unless and until a successor Customer Contract 
   Manager is appointed.  
  5.2. Require that the Customer Contract Manager respond promptly to any reasonable 
   requests from Service Provider for instructions, information or approvals required by 
   Service Provider to provide the Services.
  5.3. Cooperate with Service Provider in its performance of the Services and provide 
   access to Customer’s premises, employees, contractors, and equipment as required to 
   enable Service Provider to provide the Services.
  5.4. Take all steps necessary, including obtaining any required licenses, approvals, or 
   consents, to prevent Customer-caused delays in Service Provider’s provision of the 
   Services.

 6. Fees and Expenses.
  6.1. In consideration of the provision of the Services by the Service Provider and the rights 

granted to Customer under this Agreement, Customer shall pay the fees set out on 
Service Provider’s Statement of Work. Fees will only be charged upon the occurrence 
of certain prerequisites specified in the Statement of Work for the selected Services. 
Customer is responsible to begin paying the fees identified in the Fee Schedule upon 
the occurrence of these prerequisites.    

6.2. Proposed pricing will be fixed for one year minus postage increases. After nine 
months into the year, but before January 26th, proposer may submit price 
adjustments for the next year. However, price adjustments may not increase more 
than 3% for the next year. The proposed pricing is to cover all work/services required 
as outlined in this RFP document. Fee Changes will be communicated through 
Statements, Invoices or other electronic communications where practical, and are 
specifically exempt from the Notice requirements of paragraph 13.

  6.3. Service Provider will render finance charges on late payments owed by Customer 30
days after Invoice due date. In the event, moreover, that Customer fails to promptly 
pay all amounts due and owing, Service Provider may, in its sole discretion, suspend 
or discontinue the Services.  

 7. Parties’ Representations and Warranties.
  7.1. Service Provider warrants that it shall perform the Services: 
   (a)   In accordance with the terms and subject to the conditions set out in this 
      Agreement, including any exhibits hereto.
   (b)   Using personnel of commercially reasonable skill, experience and qualifications.
   (c)   In a timely, workmanlike, and professional manner in accordance with generally 
      recognized industry standards for similar services.
  7.2. SERVICE PROVIDER MAKES NO WARRANTIES EXCEPT FOR THAT PROVIDED IN 
   SECTION 7.1, ABOVE. ALL OTHER WARRANTIES, EXPRESS AND IMPLIED, STATUTORY 
   OR OTHERWISE, IN LAW OR IN EQUITY, OR BY CUSTOM OR FROM COURSE OF 
   DEALING OR USAGE OF TRADE, INCLUDING ANY WARRANTIES OR CONDITIONS 
   OF TITLE, NON-INFRINGEMENT, COMPLIANCE WITH APPLICABLE LAW, 
   MERCHANTABILITY, OF FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO 
   THE SERVICES, ARE EXPRESSLY DISCLAIMED.  SERVICE PROVIDER’S SERVICES ARE 
   PROVIDED “AS IS” AND “AS AVAILABLE” AND AT THE RISK OF CUSTOMER.  
   NEITHER SERVICE PROVIDER NOR ANY OF ITS AFFILIATES, NOR ANY OF THEIR 
   RESPECTIVE BUSINESS PARTNERS, CONTRACTORS, LICENSORS, CONTENT 
   PROVIDERS, SERVICE PROVIDERS, DIRECTORS, EMPLOYEES, PERSONNEL, 
   OFFICERS, MANAGERS, AGENTS, OR OTHER REPRESENTATIVES MAKE ANY 
   WARRANTY AS TO THE RESULTS TO BE OBTAINED FROM USE OF THE SERVICES. 
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   SERVICE PROVIDER, MOREOVER,  DOES NOT REPRESENT OR WARRANT THAT THE 
   SERVICES: (i) WILL MEET CUSTOMER’S OR ANY END USER’S NEEDS OR    
   REQUIREMENTS; (ii) WILL BE UNINTERRUPTED, TIMELY, SECURE, CONTINUOUS, 
   OR FREE OF DEFECTS, ERRORS, OR INACCURACIES; OR (iii) SECURE FROM OR 
   INVULNERABLE TO CYBER ATTACKS OR UNAUTHORIZED ACCESS.  

  7.3. Customer represents, warrants, and covenants that: 
   (a)   This Agreement is valid, binding and enforceable against Customer in accordance 
  with its terms, except as such enforceability may be limited by laws governing   
    creditors’ rights and general principles of equity.

(b)  Customer is in good standing under the laws of the State and, to its knowledge as 
of the EYective Date hereof, is duly qualified to do business in each jurisdiction in 
which the nature of Customer’s activities makes such registration, authorization or 
licensure necessary. 

   (c)   Customer has the full power and authority to execute and deliver this Agreement 
    and to perform all its obligations under this Agreement.
   (d)   Neither the execution of this Agreement nor Customer’s performance of its 
      obligations hereunder require any consent, authorization, approval, notice to, 
      license, or other action by or in respect of, or filing with, any third party or any 
      Governmental Authority.
   (e)   Information provided by Customer is true, complete and accurate in all material 
      respects. 
   (f)   Customer has complied with all Applicable Laws. 
   (g)   Customer shall maintain all required certificates, authorizations, licenses or 
     permits issued by the appropriate state, federal or foreign regulatory agencies 
     or bodies necessary to conduct their respective businesses and to perform their 
     obligations under this Agreement. 
   (h)   Customer will at all times perform its obligations under this Agreement and use 
      the Services in material compliance with all Applicable Laws. 
   (i)   Customer shall perform its obligations under this Agreement in good faith and in 
     a commercially reasonable manner.
   (j)   Customer will use the Services in compliance with this Agreement.

 8. Intellectual Property. 

  8.1. All intellectual property rights, including copyrights, patents, patent disclosures and 
   inventions (whether patentable or not), trademarks, service marks, trade secrets, 
   know-how and other confidential information, trade dress, trade names, logos, 
   corporate names and domain names, together with all of the goodwill associated 
   therewith, derivative works and all other rights (collectively, “Intellectual Property 
   Rights”) in and to all documents, work products, and other materials that are 
   delivered to Customer under this Agreement or prepared by or on behalf of the 
   Service Provider in the course of performing the Services, including any items 
   identified as such in the Statement of Work (collectively, the “Deliverables”) except 
   for any Confidential Information of Customer or customer materials shall be owned by 
   Service Provider. 

  8.2. Service Provider hereby grants Customer a license to use all Intellectual Property 
   Rights in the Deliverables free of additional charge and on a non-exclusive, worldwide, 
   non-transferable, non-sublicensable, fully paid-up, royalty-free and perpetual basis to 
   the extent necessary to enable Customer to make reasonable use of the Deliverables 
   and the Services.

 9. Confidentiality. 

  9.1. From time to time during the Terms of this Agreement, either Party (as the “Disclosing 
   Party”) may disclose or make available to the other Party (as the “Receiving Party”), 
   non-public, proprietary, and confidential information of Disclosing Party that, if 
   disclosed in writing or other tangible form is clearly labeled as “confidential,” or if 

Docusign Envelope ID: B8E92C32-3D57-4696-941E-ED26612951A7



   disclosed orally, is identified as confidential when disclosed and within ten days    
   thereafter, is summarized in writing and confirmed as confidential (“Confidential 
   Information”); provided, however, that Confidential Information does not include any 
   information that: (a) is or becomes generally available to the public other than as a 
   result of Receiving Party’s breach of this Section 9; (b) is or becomes available to the 
   Receiving Party on a non-confidential basis from a third-party source, provided that 
   such third party is not and was not prohibited from disclosing such Confidential 
   Information; (c) was in Receiving Party’s possession prior to Disclosing Party’s 
   disclosure hereunder; or (d) was or is independently developed by Receiving Party 
   without using any Confidential Information. 

  9.2. The Receiving Party shall: (a) protect and safeguard the confidentiality of the 
   Disclosing Party’s Confidential Information with at least the same degree of care as 
   the Receiving Party would protect its own Confidential Information, but in no event 
   with less than a commercially reasonable degree of care; (b) not use the Disclosing 
   Party’s Confidential Information, or permit it to be accessed or used, for any purpose 
   other than to exercise its rights or perform its obligations under this Agreement; and 
   (c) not disclose any such Confidential Information to any person or entity, except to 
   the Receiving Party’s Group who need to know the Confidential Information to assist 
   the Receiving Party, or act on its behalf, to exercise its rights or perform its 
   obligations under this Agreement.

  9.3. If the Receiving Party is required by applicable law or legal process to disclose any 
   Confidential Information, it shall, prior to making such disclosure, use commercially 
   reasonable eYorts to notify Disclosing Party of such requirements to aYord Disclosing 
   Party the opportunity to seek, at Disclosing Party’s sole cost and expense, a 
   protective order or other remedy. For purposes of this Section 9 only, Receiving 
   Party’s Group shall mean the Receiving Party’s aZliates and its or their employees, 
   oZcers, directors, shareholders, partners, members, managers, agents, independent 
   contractors, service providers, sublicensees, subcontractors, attorneys, accountants, 
   and financial advisors.

 10. Term, Termination, and Survival.
  10.1. This Agreement shall commence as of the EYective Date and shall continue 
   thereafter, unless terminated pursuant to Section 10.2, Section 10.3 or Section 10.4,
   until the later of: (i) a period of three (3) years; or (ii) as long as any Statement of    
   Work is in eYect (the “Term”).  

  10.2. This Agreement will automatically renew for consecutive one (1) year renewal periods 
   (each, a “Renewal Term”), unless either Party provides written notice of non-renewal 

 at least sixty (60) days before the next Renewal Term is set to commence. Counties 
may extend this award for an additional two (2) successive one (1) year extensions, if 
it is in the best interest of the county treasurers in the state of Iowa. 

  10.3. Either Party may terminate this Agreement, eYective upon written notice to the other 
   Party (the “Defaulting Party”) if the Defaulting Party:
   (a)   Materially breaches this Agreement, and the Defaulting Party does not cure such 
      breach within 30 days after receipt of written notice of such breach, or such 
      material breach is incapable of cure.
   (b)   Becomes insolvent or admits its inability to pay its debts generally as they
      become due.
   (c)   Becomes subject, voluntarily or involuntarily, to any proceeding under any domestic   
      or foreign bankruptcy or insolvency law, which is not fully stayed within seven 
       business days or is not dismissed or vacated within 45 business days after filing.
   (d)   Is dissolved or liquidated or takes any corporate action for such purpose.
   (e)   Makes a general assignment for the benefit of creditors.
   (f)   Has a receiver, trustee, custodian, or similar agent appointed by order of any 
      court of competent jurisdiction to take charge of or sell any material portion of its 
      property or business.
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  10.4. Notwithstanding anything to the contrary, Service Provider may terminate this 
   Agreement before the expiration date of the Term or a Renewal Term on written 
   notice if: 
   (a)   Customer fails to pay any amount when due hereunder: (i) and such failure 
      continues for ten days after Customer’s receipt of written final notice of 
      nonpayment; or (ii) more than two times in any six month period; or 
   (b)   The Parties cannot agree to a revised Statement of Work in the event of a 
      Regulatory Change.  

  10.5. The rights and obligations of the Parties set forth in this Section and any right or 
   obligation of the Parties in this Agreement or the exhibits thereto which, by its nature, 
   should survive termination or expiration of this Agreement, will survive any such 
   termination or expiration of this Agreement.

 11. Limitation of Liability.

  11.1. IN NO EVENT SHALL SERVICE PROVIDER BE LIABLE TO CUSTOMER OR TO ANY 
   THIRD PARTY FOR ANY LOSS OF USE, REVENUE, OR PROFIT OR LOSS OF DATA 
   OR DIMINUTION IN VALUE, OR FOR ANY CONSEQUENTIAL, INCIDENTAL, 
   INDIRECT, EXEMPLARY, SPECIAL, OR PUNITIVE DAMAGES WHETHER ARISING OUT 
   OF BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, 
   REGARDLESS OF WHETHER SUCH DAMAGE WAS FORESEEABLE AND WHETHER 
   OR NOT SERVICE PROVIDER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
   DAMAGES, AND NOTWITHSTANDING THE FAILURE OF ANY AGREED OR OTHER 
   REMEDY OF ITS ESSENTIAL PURPOSE. 

  11.2. IN NO EVENT SHALL SERVICE PROVIDER’S AGGREGATE LIABILITY ARISING OUT 
   OF OR RELATED TO THIS AGREEMENT, WHETHER ARISING OUT OF OR RELATED 
   TO BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, 
   EXCEED THE AGGREGATE AMOUNTS PAID OR PAYABLE TO SERVICE PROVIDER 
   OVER THE MOST RECENT TWELVE (12) MONTH PERIOD PURSUANT TO THIS 
   AGREEMENT AND ALL APPLICABLE STATEMENTS OF WORK.  

  11.3. NOTHING IN THIS AGREEMENT EXCLUDES OR LIMITS SERVICE PROVIDER’S 
   LIABILITY FOR: (a) MATTERS FOR WHICH LIABILITY CANNOT BE EXCLUDED OR 
   LIMITED UNDER APPLICABLE LAW; (b) FRAUD OR GROSS NEGLIGENCE; or (c) 
   BREACH OF ITS DATA SECURITY OBLIGATIONS HEREUNDER, TO THE EXTENT 
   CUSTOMER DID NOT CONTRIBUTE TO OR CAUSE THE DATA SECURITY INCIDENT.  

 12. Entire Agreement. This Agreement, including and together with any related Statements of 
  Work, exhibits, schedules, attachments and appendices, constitutes the sole and entire 
  agreement of the Parties with respect to the subject matter contained herein, and 
  supersedes all prior and contemporaneous understandings, agreements, representations 
  and warranties, both written and oral, regarding such subject matter. The parties 
  acknowledge and agree that if there is any conflict between the terms and conditions of this 
  Agreement and the terms and conditions of any Statement of Work, the terms and 
  conditions of this Agreement shall supersede and control.

 13. Notices. All notices, requests, consents, claims, demands, waivers and other 
  communications under this Agreement (each, a “Notice”, and with the correlative meaning 
  “Notify”) must be in writing and addressed to the other Party at its address set forth below 
  (or to such other address that the receiving Party may designate from time to time in 
  accordance with this Section). Unless otherwise agreed herein, all Notices must be 
  delivered by personal delivery, nationally recognized overnight courier or certified or 
  registered mail (in each case, return receipt requested, postage prepaid). Except as 
  otherwise provided in this Agreement, a Notice is eYective only (a) on receipt by the 
  receiving Party; and (b) if the Party giving the Notice has complied with the requirements of 
  this Section 13.
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Notice to Customer:    
         Attention:

Notice to Service Provider:   2757 Burton Ave
         Waterloo, IA 50704
         Attention: President of Finance and Operations

 14. Severability. If any term or provision of this Agreement is found by a court of competent 
  jurisdiction to be invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality 
  or unenforceability shall not aYect any other term or provision of this Agreement or 
  invalidate or render unenforceable such term or provision in any other jurisdiction. Upon a 
  determination that any term or provision is invalid, illegal, or unenforceable, the Parties shall 
  negotiate in good faith to modify this Agreement to eYect the original intent of the Parties 
  as closely as possible in order that the transactions contemplated hereby be consummated 
  as originally contemplated to the greatest extent possible.

 15. Amendments. No amendment to or modification of this Agreement is eYective unless it is 
  in writing, identified as an amendment to this Agreement and signed by an authorized 
  representative of each Party.

 16. Waiver. No waiver by any Party of any of the provisions of this Agreement shall be eYective 
  unless explicitly set forth in writing and signed by the Party so waiving. Except as otherwise 
  set forth in this Agreement, no failure to exercise, or delay in exercising, any right, remedy, 
  power or privilege arising from this Agreement shall operate or be construed as a waiver 
  thereof, nor shall any single or partial exercise of any right, remedy, power or privilege here
  under preclude any other or further exercise thereof or the exercise of any other right, 
  remedy, power or privilege.

 17. Assignment. Customer shall not assign, transfer, delegate or subcontract any of its rights or 
  delegate any of its obligations under this Agreement without the prior written consent of 
  Service Provider. Any purported assignment or delegation in violation of this Section 17 
  shall be null and void. No assignment or delegation shall relieve the Customer of any of its 
  obligations under this Agreement. Service Provider may assign any of its rights or delegate 
  any of its obligations to any aZliate or to any person acquiring all or substantially all of 
  Service Provider’s assets without Customer’s consent.

 18. Successors and Assigns. This Agreement is binding on and inures to the benefit of the 
  Parties to this Agreement and their respective permitted successors and permitted assigns.

 19. Indemnification.  Each Party (an “Indemnifying Party”) agrees to defend, indemnify and 
  hold harmless the other Party, its aZliates, licensors and service providers, and its and their 
  respective oZcers, directors, employees, oZcers, managers, contractors, agents, licensors, 
  suppliers, successors and assigns from and against any claims, liabilities, damages, 
  judgments, awards, losses, costs, expenses or fees (including reasonable attorneys’ fees) 
  arising out of or relating to the Indemnifying Party’s violation of this Agreement or its 
  related Schedules and Exhibits.

 20. Relationship of the Parties. The relationship between the Parties is that of independent 
  contractors. The details of the method and manner for performance of the Services by 
  Service Provider shall be under its own control, Customer being interested only in the 
  results thereof. 

 21. No Third-Party Beneficiaries. This Agreement benefits solely the Parties to this Agreement 
  and their respective permitted successors and assigns and nothing in this Agreement, 
  express or implied, confers on any other Person any legal or equitable right, benefit, or 
  remedy of any nature whatsoever under or by reason of this Agreement. 
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 22. Choice of Law and Forum Selection. This Agreement and all related documents including 
  all exhibits attached hereto, and all matters arising out of or relating to this Agreement, shall 
  be construed in accordance with the laws of the State of Iowa, without giving eYect to the 
  conflict of laws provisions thereof.  Each Party, moreover, irrevocably and unconditionally 
  agrees that it will not commence any action, litigation or proceeding of any kind whatsoever 
  against the other Party in any way arising from or relating to this Agreement in any forum   
  not in the state of Iowa. 

 23. WAIVER OF JURY TRIAL. EACH PARTY ACKNOWLEDGES THAT ANY CONTROVERSY 
  THAT MAY ARISE UNDER THIS AGREEMENT, INCLUDING EXHIBITS, SCHEDULES, 
  ATTACHMENTS, AND APPENDICES ATTACHED TO THIS AGREEMENT, IS LIKELY TO 
  INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH 
  PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A 
  TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO 
  THIS AGREEMENT, INCLUDING ANY EXHIBITS, SCHEDULES, ATTACHMENTS OR 
  APPENDICES ATTACHED TO THIS AGREEMENT, OR THE TRANSACTIONS 
  CONTEMPLATED HEREBY.

 24. Counterparts. This Agreement may be executed in counterparts, each of which is deemed 
  an original, but all of which together are deemed to be one and the same agreement. 
  Notwithstanding anything to the contrary in Section 14, a signed copy of this Agreement 
  delivered by facsimile, email, or other means of electronic transmission is deemed to have 
  the same legal eYect as delivery of an original signed copy of this Agreement.

 25. Force Majeure. 

25.1 No Party shall be liable or responsible to the other Party, or be deemed to have 
defaulted under or breached this Agreement, for any failure or delay in fulfilling or 
performing any term of this Agreement (except for any obligations of the Customer to 
make payments to Service Provider hereunder), when and to the extent such failure 
or delay is caused by or results from acts beyond the impacted party’s (“Impacted 
Party”) reasonable control, including, without limitation, the following force majeure 
events (“Force Majeure Event(s)”): (a) acts of God; (b) flood, fire, earthquake, 
epidemic, or explosion; (c) war, invasion, hostilities (whether war is declared or not), 
terrorist threats or acts, riot or other civil unrest; (d) government order, law, or actions; 
(e) embargoes or blockades in eYect on or after the date of this Agreement; (f) 
national or regional emergency; (g) strikes, labor stoppages or slowdowns, or other 
industrial disturbances; (h) shortage of adequate power or transportation facilities; 
and (i) other similar events beyond the reasonable control of the Impacted Party.

25.2  The Impacted Party shall give notice within ten (10) days of the Force Majeure Event 
to the other Party, stating the period of time the occurrence is expected to continue. 
The Impacted Party shall use diligent eYorts to end the failure or delay and ensure the 
eYects of such Force Majeure Event are minimized. The Impacted Party shall resume 
the performance of its obligations as soon as reasonably practicable after the removal 
of the cause. In the event that the Impacted Party’s failure or delay remains uncured 
for a period of ten (10) consecutive days following written notice given by it under this 
Section, the other Party may thereafter terminate this Agreement upon ten (10) days’ 
written notice.

 26. Consent to Communication. By providing Service Provider with information regarding 
  Customer’s patients, customers, or clients (“End Customers”), Customer aZrms that it has 
  received appropriate consent from such End Customer(s) to be contacted by Service 
  Provider, its agents, representatives, aZliates, subsidiaries, or anyone calling on Service 
  Provider’s behalf, at the telephone numbers Customer specifically provides to Service 
  Provider for such End Customer by telephonic communication or SMS text messaging using 
  pre-recorded messages or artificial voice, and calls and messages delivered using an auto 
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  telephone dialing system or an automatic texting system. This same consent would apply 
  to email communications. Customer, moreover, represents and warrants that End Customer   
  is the primary user of telephone numbers it provides to Service Provider and will promptly 
  alert Service Provider if End Customer stops being the primary user of a particular 
  telephone Customer provided to Service Provider for the End Customer. Customer will also 
  immediately inform Service Provider if an End Customer revokes consent for any number 
  provided by Customer to Service Provider for such End Customer. 

 27. Marketing Materials. Information, materials, or work product generated by Service Provider 
  in connection with its provision of the Services may be used by Service Provider as part of 
  its marketing materials unless Customer expressly directs Service Provider otherwise. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the 
EYective Date by their respective duly authorized oZcers.

         Signature:        

         Name:        

         Date:         

         PROFESSIONAL OFFICE SERVICES, INC.

         Signature:        

         Name:        

         Date:         

P.O. Box 450  |  2757 Burton Avenue  |  Waterloo, Iowa 50704-0450  |  T: 800.331.4976  |  F: 800.332.9767  |  poscorp.com
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Treasurer
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