GovDeals
Online Auction Memo of Understanding

This Online Auction Memo of Understanding (MOU) is between GovDeals, Inc. (“GovDeals”), a
Delaware corporation having its principal place of business at 5907 Carmichael Place,
Montgomery, Alabama, 36117 and the Wise County (“Client™), having its principal place of
business at Post Office Box 952 - Decatur, Texas 76234..

1.0 Description of Services: GovDeals provides a means for Client to post assets for sale
and for potential buyers to bid on these assets via an online auction system. Although
GovDeals provides system access for Client to list assets, GovDeals is not a party to the
actual sale and has no control over the listed information or the ability of the buyer and
Client to complete the transaction.

2.0 GovDeals’ Responsibilities: In addition to maintaining and operating an online auction
system, GovDeals will provide Client with the following services for the period agreed to
in 5.0 below:

2.1  Access to a GovDeals online “Client Asset Server” (CAS), which will allow Client to
load assets to the online auction system, maintain information about assets and view
and run reports. The CAS will provide Client with the following capabilities:

. Accept descriptive information concerning an asset including unlimited photos
Allow different auction phases based upon dates and times
. Allow Client to set minimum starting prices, bid increments and reserves

2.2 Training and support services to assist Client in implementing the GovDeals online
auction system, which will include:

Familiarization with the nature and operation of CAS

Guidance in the posting of assets and provide ongoing support

Procedures for taking and posting pictures of assets

Based on mutual agreement between GovDeals and Client, training and support
services will be provided on-site or via telephone or Internet

23 Help Desk support available via telephone or email during normal business hours,
except announced holidays.

2.4 Provide marketing of assets posted to the online auction site and promote use of the
site to potential buyers.

o Work with Client to identify items that may benefit from marketing attention.
e Provide documented proof of all marketing efforts made on behalf of Client.
e  Assist in determining values and starting prices for unique and high dollar assets.

3.0 Fees: Please elect a Flexible Pricing Option (FPO) from Exhibit A and enter selection
below signature block on MOU page two (2).

4.0 Payment:

4.1 If Client elects to collect auction proceeds, GovDeals will invoice Client for fees on
the first business day of the month following the month assets are sold. Client agrees to
remit payment to GovDeals within thirty (30) calendar days from receipt of invoice,
unless an applicable prompt payment act or similar legislation specifies a different
time period.
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Client shall promptly, but no more than fifteen (15) business days after the auction end
date, notify GovDeals of any transaction that was not completed. The fees for said
transaction shali be credited to Client during the next invoice period.

If Client elects GovDeals to collect auction proceeds electronically via PayPal, credit
card or wire transfer please review and complete Exhibit B.

Term of MOU: This MOU shall commence on the date it is signed by the second party
and will continue for a period of twelve months unless otherwise terminated upon sixty
days written notice by either party. This MOU shall automatically extend for additional
one-year periods, unless either party notifies the other in writing of its intent not to renew

at least sixty days prior to the anniversary date.

Terms and Conditions: Please find Exhibit C attached as an example of suggested
Client Terms and Conditions. At any time during the term of this MOU, Client may
modify the Terms and Conditions. Any substitutions or modification must be submitted
to GovDeals in writing before posting assets to the GovDeals auction site.

Governance: This MOU will be governed, interpreted, construed and enforced in
accordance with the laws of the State of Texas.

Non-Exclusive Engagement: This MOU is not exclusive. Client may utilize other
approaches, including traditional auctioneer services or scaled bids. However, it is

understood and agreed that Client will not utilize other disposal approaches for an asset
at the same time the asset is listed on the GovDeals online auction site or sell by some
other means to a prior bidder any item currently or previously listed on the GovDeals site
for the purpose of avoiding payment of the GovDeals fee. Client agrees to not
manipulate or interfere with the bidding process on the GovDeals site.

This online auction memo of understanding is agreed to by:

Dttt o

Signatur

Print Name: _ Robert L. DeBardelaben Print Name:__ Bill McElhaney
Title: President Title: County Judge
Date: C?// 96 / ;0 / / Date: z 7[/ flflé/
Memo of Understan(‘ng Contact: Flexible Pricing Options (FPO)
. Sclect one from options described in GevDeals Me
Attention: sales Support of Understanding- Exhiblt A: " "
5907 Carmichael Place ) .
Client Collegts Proceeds
Montgomery, AL 36117 mio

Telephone Number: 866.377.1494
Fax Number: 334.387.0519

Email: salessupporti@govdeals.com

O option Al (7.5% Seller- 0% Buyer)
Ooption A2 (0% Seller- 7.5% Buyer)
Client elects FSS (GovDeals collects Procecds)

X option B1 (7.5% Seller- 5% Buyer)
Cloption B2 (5% Seller- 7.5% Buyer)
Ooption B3 (2.5% Seller- 10% Buyer)
O option B4 (0% Seller- 12.5% Buyer)
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EXHIBIT A - Online Auction Memo of Understanding
Flexible Pricing Options (FPO)

The Client has the option to choose from the following alternative plans:

A - Client Collects Proceeds 3
Option Al: The Client pays a 7.5%"* fee which will be reduced according to the Tiered Fee

Reduction Schedule (described below). GovDeals will invoice the client each month for fees on
items sold in the previous month. The client is allowed thirty (30) calendar days from date of

invoice receipt to remit payment.

Option A2: The Client pays a 7.5%* fee but is given the capability to easily pass the entire fee on
to the winning bidder as an Administrative Fee. The client is only allowed to pass on to the
winning bidder the amount charged to them based on the tiered pricing schedule above. The
amount invoiced to the winning bidder will include the gross sale amount of the item, the
administrative fee, any special fees and sales taxes, if any. By passing this fee on to the winning
bidder, the client’s effective fee is zero percent (0%). GovDeals will invoice the client each month
for fees on items sold in the previous month. The client is allowed thirty (30) calendar days from
date of invoice receipt to remit payment.

B - Client Elects GovDeals Financisl Scttlement Services (FSS) allowing GovDeals to Collect
Proceeds. Only one option below can be used and once this option is chosen, it cannot be
changed for twelve (12) months.

Option B1: The Client pays a 7.5%* fee and the winning bidder pays a 5% Buyers Premium. **
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Option B2: The Client pays a 5%* fee and the winning bidder pays a 7.5% Buyers Premium.

TR

Option B3: The Client pays a 2.5%* fee and the winning bidder pays a 10% Buyers Premium.

Option B4: The Client pays zero percent fees (0%) and the winning bidder pays a 12.50% Buyers

Premium.
Tiered Fee Reduction Schedule

GovDeals’ Tiered Fee Reduction Schedule below explains how the base auction fee of 7.5% is
reduced for assets that sell in excess of $100,000 on www.govdeals.com.

. When an asset sells for up to $100,000 in & winning bid, the GovDeals fee is seven and one-
half percent (7.5%*) of the winning bid, but not less than $5.00.

. Where an asset sells for more than $100,000, and up to $500,000 the GovDeals fee is seven and
one-half percent (7.5%) of the winning bid up to $100,000, plus five and one-half percent (5.5%) i
of the winning bid for auction proceeds in excess of $100,000 up to $500,000.

. Where an asset sells for greater than $500,000, and up to $1,000,000 the GovDeals fee is seven

and one-half percent (7.5%) of the first $100,000 of the winning bid, plus a fee of five and one-half
percent (5.5%) of the next $400,000 of the winning bid, plus a fee of three and one-half percent
(3.5%) of the bid amount in excess of $500,000 up to $1,000,000.

. Where an asset sells for greater than $1,000,000 the GovDeals fee is seven and one-half percent
(7.5%) of the first $100,000 of the winning bid, plus a fee of five and one-half percent (5.5%) of
the next $400,000 of the winning bid, plus a fee of three and one-half percent (3.5%) of the next
$500,000 of the winning bid, plus a fee of two and one-half percent (2.5%) of the bid amount in
excess of $1,000,000,

*Subject to a minimum per asset/lot fee of $5.00. **If the Client chooses to pay the full 7.5% fee, they will
have access to the Tiered Fee Reduction Schedule.
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EXHIBIT B - Online Auction Memo of Understandillg_

Financial Settlement Services (FSS)

It is understood the Client elects GovDeals to coliect all proceeds due the Client from the winning bidder
and remit the proceeds to the Client less the GovDeals fee. Optionally, the Client may elect to not have
GovDeals withhold the fee by electing the appropriate section on the following page of this exhibit.

GovDeals will charge the winning bidder a *Buyer's Premium”, therefore, the Client is not allowed to charge
the winning bidder an additional “Buyer's Premium”.

GovDeals will collect all proceeds from the winning bidder, inciuding the “Buyer's Premium” through PayPal,
credit card or wire transfer. This is the only means of payment by the bidder.

The Client will not release an asset to the winning bidder until the Client has received verification from
GovDeals that payment has been received from the winning bidder. Prior to an item being released to the
winning bidder, the Client will ensure the winning bidder or his’her agent has signed a “Bill of Sale’
containing the following notation: «Asset is sold as is, where is and without warranty. Once the asset is
removed from the seller's premises there is no refund of monies previously paid”. The gill of Sale must be
printed from the Client Asset Server (CAS). Any other "Bill of Sale” used by the Client must be submitted to

GovDeals for approval.

No proceeds will be remitted to the Client for any asset sold without verification of payment from GovDeals
and verification from the Client the item has been picked up by the winning bidder. Approved payment from
the winning bidder through PayPal, credit card or wire transfer will be noted in CAS. It is the Client's
responsibility to notify GovDeals when an item has been picked up, which is accomplished by the Client
accessing CAS and selecting the “Picked Up" option from the *Paid, not picked up” repon.

GovDeals will remit all proceeds collected, less the “Buyer's Premium” and the GovDeals fee to the Client
on a weekly basis for all assets marked in CAS as ‘Picked Up'. However, if you choose to be invoiced for
the GovDeals’ fee, GovDeals will remit all proceeds collected, less the *Buyer's Premium” only. Al proceeds
will be remitted electronically by Automatic Clearing House (ACH) unless elected on the following page of
this exhibit to receive a paper check. Whether proceeds are remitted electronically via ACH or via paper
check, a detailed backup will be submitted to the Client to support the amount remitted.

Under no circumstance will the Client collect any proceeds directly from the winning bidder and if requested
to do so, the Client should refer the winning bidder directly to GovDeals for payment instructions.

GovDeals will absorb all costs of Charge Backs by PayPal or a credit card company where an item is
released fo the winning bidder after the Client receives proper payment notification from GovDeals,
GovDeals receives proper pickup notification from the Client and the Client abtained and retained a signed
*Bill of Sale" from the winning bidder.

GovDeals will refund proceeds collected to the winning bidder in those rare occasions where the winning
bidder pays for an asset but never picks it up and subsequently convinces PayPal or the credit card
company to withdraw the amount from GovDeals' bank account. Itis the Client's responsibility to request a
credit on the asset paid for but not picked up as soon as the allowable pick up time passes. By taking the
credit, it insures GovDeals will not charge the Ciient a fee and will aliow the Client to resell the asset. If the
asset is mistakenly placed in ‘picked up’ status by the Client and GovDeals has remitied payment, the

Client agrees to refund this amount back to GovDeals.

A GovDeals’ Client Services Representative or a GovDeals Help Desk Representative will train the Client
on how to effectively use the Financial Settlement Services feature and provide ongoing support as needed.
There are no additional costs to the Client for training and support.

GovDeals is covered by a Crime Insurance Policy with a limit of $56,000,000, which will protect the Client
against any loss of funds.
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