CONFIDENTIAL

NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT

THIS NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT (the
“Agreement”), effective as of July 1, 2023, is by and between Tarrant County, Texas, a
governmental entity organized under the laws of the state of Texas (the “Disclosing Party”) and each
of the affiliated companies listed on the signature page hereto (ecach, a “Receiving Party” and
collectively, the “Receiving Parties). Each of the parties hereto shall be individually referred to
as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, the purpose of this Agreement is to protect confidential information that the
Disclosing Party is expecting to disclose to the Receiving Parties; and

WHEREAS, the Disclosing Party and Receiving Parties are in discussions regarding the
possibility of Receiving Parties providing Products to Disclosing Party employees
(“Transaction”); and

WHEREAS, the word “Products” as used in this Agreement means and refers to the
Voluntary Group Benefits Plans as described in Receiving Parties’ response to RFP #2023-012,
dated October 13, 2022 (the “RFP Response™); and

WHEREAS, in the course of those discussions, each Receiving Party has requested
permission to access Disclosing Party’s Confidential Information as it relates to the Product it
will provide or issue as party of the Transaction; and

WHEREAS, each Receiving Party will obtain certain confidential and proprietary
information of the Disclosing Party; and

WHEREAS, each Receiving Party acknowledges that the Disclosing Party, its County
Commissioners Court, County Judge, Elected County Officials, County Department Heads and
County Employees have devoted substantial time, effort, financial resources, and other resources
to the protection of Disclosing Party’s confidential information, and that certain confidential
information may include sensitive employee information;

NOW, THEREFORE, in consideration of the mutual covenants herein contained, the
Parties hereby agree to incorporate the recitals herein for all purposes and further agree as follows:

1. Confidential Information. “Confidential Information” means, without
limitation, all information regarding the business and affairs of the Disclosing Party and its
subsidiaries and affiliates which is not generally and readily available to the public (whether or
not such information is marked “Confidential”’). Confidential Information shall include but not be
limited to: (7) all information relating to discussions, documents, communications, analysis, and
all other information relating to discussions, negotiations, and contracts, information related to any
possible sale, acquisition, other contract or the like involving the Disclosing Party including the
identity of any contracting party involved, and also including all information protected by any non-
disclosure agreement executed by the Disclosing Party with any third party; and (ii) sensitive
employee information. Confidential Information does mot include information that is publicly
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available at the time of its disclosure or becomes publicly available following disclosure under this
Agreement (other than as a result of disclosure by any Receiving Party or any other person contrary
to the terms of this Agreement), as well as any information that is not subject to the exception to
disclosure applicable to Disclosing Party under Chapter 552 of the Texas Government Code,
Subchapter C. Further, Confidential Information, as defined herein, does not include information
that was lawfully in the recipient’s possession prior to disclosure under this Agreement as can be
demonstrated by the recipient’s written records, free of any restriction as to its use or disclosure.
And Confidential Information does not include information that becomes available to any
Receiving Party from another person, as can be demonstrated by such Receiving Party’s written
records from a source other than the Disclosing Party or one of the companies with whom it is
doing business and which source is not known by such Receiving Party to be bound by any
obligation of confidentiality to the Disclosing Party or one of its affiliated companies.

(a) Texas Public Information Act. Each Receiving Party acknowledges that
Disclosing Party is a governmental body under Chapter 552 of the Texas Government Code
and thereby acknowledges that certain information that is collected, assembled, or
maintained in connection with the transaction of official business by a governmental body
is considered public information potentially subject to disclosure pursuant to a valid Texas
Public Information Act (“TPIA”).

2. Material Inducement. The Parties agree that this Agreement is necessary in order
to protect the confidentiality, secrecy, and limited knowledge of the Confidential Information. To
induce the Disclosing Party to disclose Confidential Information the undersigned agrees to protect
the confidentiality, secrecy, and limited knowledge of all Confidential Information and to adhere
to the terms of this Agreement, and such disclosure would not occur absent this Agreement.

3. Duty to Keep Confidential Information Confidential. Each Receiving Party
hereby agrees and undertakes that with respect to the Confidential Information Receiving Party
will:

(a) treat and keep all Confidential Information as secret and confidential;

(b) not divulge, reveal, publish, communicate, or disclose any Confidential
Information (directly or indirectly) to any other person, except:

(1) in order to perform the Transaction; or
(i1) as may be required by law;
(c) use any Confidential Information only to perform the Transaction;
(d) maintain the secrecy and confidentiality of the Confidential Information,;

(e) not make any public or other announcement with respect to the
Confidential Information, except as required by law (and in such event only in a form
that has been approved in advance by Disclosing Party); and

) notify Disclosing Party promptly, in accordance with the timelines of
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applicable law, upon discovery of any unauthorized use or disclosure of Confidential
Information, or any other breach of this Agreement by Receiving Party and/or its agents,
or independent contractors, and will cooperate with Disclosing Party in every reasonable
way to help Disclosing Party regain possession of the Confidential Information and prevent
its further unauthorized use or disclosure.

Return of Documents. Upon termination of this Agreement by any Party, each
Receiving Party shall (/) immediately deliver to Disclosing Party or destroy, at
Disclosing Party’s option, all documents or items (including, without limitation,
designs, graphics, diagrams, computer programs, source files, or other machine-
readable materials) which contain any Confidential Information of Disclosing Party
that has been supplied or made available to such Receiving Party or developed by such
Receiving Party based on same, and (i7) certify in writing to Disclosing Party that such
Receiving Party has complied fully with the provisions of this paragraph. Each
Receiving Party is entitled to maintain a copy of records received by it that it may be
required to hold for regulatory compliance purposes or to comply with its record
retention policy. Notwithstanding the return, destruction, or retention of such
documents, the obligations of confidentiality and all other obligations set out in this
Agreement shall remain in full force and effect.

5. General.

(a) Remedies for Breach of Agreement. In the event of the breach or
threatened breach of any provision of this Agreement by any Receiving Party, the
Disclosing Party shall be entitled to seek a preliminary and a final injunction, without
being required to post a bond or show proof of damages, restraining such breach or
threatened breach. Such remedies shall be in addition to all other remedies available,
including Disclosing Party’s right to recover from any Receiving Party any and all
damages that may be suffered as a result of Receiving Party’s breach of any term or
provision of this Agreement.

(b) Waiver of Breach. The waiver by Disclosing Party of any default or breach
of any of the provisions of this Agreement shall not operate or be construed as a waiver of
any subsequent breach by Disclosing Party. Any waiver shall be in writing and signed by
Disclosing Party to be enforceable.

(©) Disclosure of Confidential Information. In the event that any Receiving
Party is requested or becomes legally compelled (by oral questions, interrogatories,
requests for information or documents, subpoena, civil investigative demand or similar
process, statute or rules and regulations) to disclose any Confidential Information, such
Receiving Party shall immediately provide Disclosing Party with written notice of such
requirement, proceedings, or action. The applicable Receiving Party will keep
Disclosing Party fully and promptly informed of all such matters so that Disclosing
Party may seek a protective order or other appropriate remedy and/or waive compliance
with the terms of this Agreement. In the event that such protective order or other remedy
is not obtained, or Disclosing Party waives compliance with the provisions hereof, such
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Receiving Party agrees to furnish only that portion of the Confidential Information which is
legally required (as advised by Receiving Party’s counsel) and to give written notice to
Disclosing Party of the Confidential Information to be disclosed in timely advance of its
disclosure, whereupon such disclosure will not result in any liability hereunder.

(d) Governing Law and Venue. This Agreement shall be governed by,
construed and enforced in accordance with the laws of the State of Texas (without regard
to its conflict of laws rules). Any suit brought hereunder, shall be brought in the state or
federal courts sitting in Tarrant County, Texas the Parties hereby waiving any claim or
defense that such forum is not convenient or proper. Each Party agrees that any such court
shall have in personam jurisdiction over it and consents to service of process in any manner
authorized by Texas law.

(e) Compliance with Law. Each Party shall comply with the provisions of all
applicable laws relating to the performance of its obligations under this Agreement. Each
Party is responsible for obtaining its own legal advice concerning its compliance with
applicable laws.

63) Notices. Any notice given under this Agreement shall be in writing and
will be deemed given on (a) the third business day after being deposited in the United States
mail, postage prepaid, certified or registered mail, return receipt requested; (b) the first
business day after being sent by a recognized national overnight courier service; or (c) on
the date personally delivered, with signed acceptance thereof by the person designated
below in either case properly addressed to the other Party at the address set forth below, or
at such other address as such Party will specify from time to time by written notice
delivered in accordance herewith:

If to any Receiving Party:

MetLife

Two Galleria Tower, 13455 Noel Road, Suite 2110
ATTN: Christopher Davenport

Dallas, TX 75240

If to Disclosing Party:

Tim O’Hare

Tarrant County Judge

100 E. Weatherford St., Suite 501
Fort Worth, TX 76196

And
Tina Glenn
Director, Tarrant County Human Resources

100 E. Weatherford St., Suite 301
Fort Worth, TX 76196
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or to such other address or to the attention of such other person as a Party may designate
in writing pursuant to this Section. Written notices shall be deemed received on the date
actually delivered to the other Parties.

(2) Survival Clause. The terms and provisions of the Agreement shall survive
and continue after termination of the relationship between Disclosing Party and any
Receiving Party for any reason, until such time as all Confidential Information of
Disclosing Party disclosed to such Receiving Party at any time during the course of the
relationship between Disclosing Party and such Receiving Party becomes publicly known
and made generally available to the public through no action or inaction of anyReceiving
Party in breach of this Agreement.

(h) Severability. If any provision of this Agreement is determined to be invalid
under any applicable statute or rule of law, it is to that extent to be deemed omitted, and
the balance of the Agreement shall remain enforceable.

(1) Binding Effect. This Agreement is intended to be a binding contract upon
all parties hereto. All parties are advised to have this Agreement reviewed by competent
legal counsel.

() Counterparts and Facsimile Signatures. This Agreement may be
executed in counterparts. Exact copies and facsimiles of original signatures shall have
the same force and effect as original signatures.

[Signature Page to Follow.]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by
their duly authorized officers on the day and year first above written.

Disclosing Party:

COUNTY OF TARRANT
STATE OF TEXAS

By:
Tim O’Hare, County Judge

Date Signed:

Receiving Parties:

METLIFE CONSUMER SERVICES, INC., a
Delaware corporation

Signature

Tatum D. Sullivan
Printed Name

200 Park Ave.
Address

New York, NY 10166
City, State Zip
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METLIFE PET INSURANCE SOLUTIONS,
LLC.

B

Signature

Brian Jorgensen
Printed Name

680 6 52" Ave NE
Address

Seattle, WA 98115
City, State Zip

METROPOLITAN TOWER LIFE
INSURANCE COMPANY, a Nebraska
insurance company

Signature

Tatum D. Sullivan
Printed Name

200 Park Ave.
Address

New York, NY 10166
City, State Zip
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METLIFE LEGAL PLANS, INC.

Tngnid Telenting

Signature

Ingrid Tolentino
Printed Name

1111 Superior Ave
Address

Cleveland, OH 44114
City, State Zip

METROPOLITAN LIFE INSURANCE
COMPANY

Signature

Tatum D. Sullivan
Printed Name

200 Park Ave.
Address

New York, NY 10166
City, State Zip

APPROVED AS TO FORM:

Criminal District Attorney’s Office™

*By law, the Criminal District Attorney’s Office may only approve contracts for its clients. We
reviewed this document as to form from our client’s legal perspective. Other parties may not rely
on this approval. Instead those parties should seek contract review from independent counsel.

WWVM&
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