AGENDA
CALDWELL COUNTY EMERGENCY SERVICES DISTRICT NO. 5

Notice is hereby given pursuant to Texas Government Code, Chapter 551, that the

Caldwell County Emergency Services District No. 5 will meet in regular session, open to
the public, at 6:00 P.M., on Monday, September 23, 2024, at the Lockhart Police
Department located at 214 Bufkin Lane, Lockhart, Texas, at which time the following
subjects will be discussed, considered, passed, or adopted:

10.

11.

12.

13.

Call Meeting to Order.

Public Comment: In accordance with the Texas Open Meetings Act, any response to a public
comment that is made on an item that is not on the published final agenda will be limited to a
statement of factual information or a statement of existing policy given in response to the public
comment. Any deliberation or decision by the Board must be limited to a proposal to place the
subject on a future agenda.

Public Comment on Agenda Items: Members of the public may comment on any agenda item
listed below. Members of the public may speak for up to four minutes per agenda item on which
they comment.

Discuss and consider approval of the August 5, 2024, meeting minutes;

Receive report from City of Lockhart EMS regarding department operations, equipment
and facilities;

Receive report from City of Luling EMS regarding department operations, equipment
and facilities;

Discuss and consider Texas Department of State Health Services licensing
requirements;

Discuss and consider action regarding transition of service from the City of Luling and
the City of Lockhart to the District;

Discuss and consider station negotiations with the City of Luling;
Discuss and consider station negotiations with the City of Lockhart;

Discuss and consider agreements to transition unincorporated areas outside the County
into ESD agreements;

Receive report from the District’s legal counsel regarding pending tasks authorized by
the District;

Take a record vote on the District’s 2024 tax rate, adopt an Order Levying Taxes, and
authorize filing the Order with the County Tax Assessor/Collector;
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14.  Authorize posting of statement regarding adopted tax rate to home page of District
website;

15.  Discuss and consider time, date, place, and topics for next meeting;

16.  Adjournment.

District’s Board of Commissioners may convene in closed or executive session at any time during the meeting for certain purposes under
the Texas Open Meetings Act, Chapter 551, including but not limited to, receiving legal advice from the District’s attorney (Sec. 551.071);
discussing real property matters (Sec. 551.072); discussing gifts and donations (Sec. 551.073); discussing security personnel or devices
(Sec. 551.076); and discussing information technology security practices (Sec. 551.089). If the Board of Commissioners desires to discuss
any item on this agenda in executive session, the presiding Officer will announce that the Board will meet in executive session, will note
the time, and will identify the item to be discussed and the provision of the Open Meetings Act that authorizes the executive session.

7

Johr/Carlfon, Attorney
Caldwell County ESD No. 5
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	2. Public Comment:  In accordance with the Texas Open Meetings Act, any response to a public comment that is made on an item that is not on the published final agenda will be limited to a statement of factual information or a statement of existing pol...
	3. Public Comment on Agenda Items: Members of the public may comment on any agenda item listed below. Members of the public may speak for up to four minutes per agenda item on which they comment.
	Lockhart Asset Purchase and Sale Agreement - draft.pdf
	ASSET PURCHASE AND SALe AGREEMENT
	ARTICLE I.  DEFINITIONS
	1.1 Definitions. As used in this Agreement, the following terms shall have the meanings set forth below:
	(a) “Assets” means the Personal Property as defined hereinafter, and the vehicles, apparatus, and fixtures, all more particularly described on Exhibit A attached hereto and incorporated herein by reference, as well as any related warranties.
	(b) “Bill of Sale” means a Bill of Sale in the form of Exhibit B attached hereto and incorporated herein by reference.
	(c) “Closing” means the closing of the transactions contemplated by this Agreement as provided for in Article IV hereof.
	(d) “Effective Time” means 5:00 p.m. on the date of Closing.


	ARTICLE II.  PURCHASE AND SALE; ASSIGNMENT AND ASSUMPTION
	2.1 Agreement to Sell and Purchase.  Subject to the terms and conditions in this Agreement, at Closing, Seller shall sell to Buyer, and Buyer shall purchase from Seller, all of the Assets.
	2.2 Consideration.  The consideration for the Assets shall be Buyer’s obligations under this Agreement.
	2.3 Asset Transaction/No Liabilities Assumed.  The transactions contemplated by this Agreement shall constitute only the purchase, sale and assignment as provided herein of the Assets.  Buyer does not and shall not, pursuant to this Agreement or any ...

	ARTICLE III.  REPRESENTATIONS AND WARRANTIES
	3.1 Representations and Warranties of Seller.  Seller represents and warrants to Buyer as follows:
	(a) Organization.  Seller is a political subdivision, duly organized and validly existing under the laws of the State of Texas.  Seller has all requisite power and authority to execute and deliver this Agreement and any instruments and agreements cont...
	(b) Enforceability.  This Agreement constitutes, and the other agreements to be executed and delivered by Seller at Closing hereunder shall constitute when executed and delivered by Seller, legal, valid and binding obligations of Seller enforceable ag...
	(c) Title to Assets.  Seller is the sole and unconditional legal and equitable owner of the Assets, and has good and marketable title to the Assets, free and clear of any and all liens, tax liens, charges, claims, security interests, restrictions or e...
	(d) Compliance with Laws and Regulations.  Seller has complied in all material respects with all federal, state and local laws, ordinances, codes, orders, rules and regulations applicable to or relating to or governing Seller’s activities of providing...
	(e) No Litigation.  There are no actions, suits or proceedings pending or, to the best of Seller’s knowledge, threatened, at law or in equity, or before any governmental board, agency or authority, (i) against any of the Assets, (ii) challenging the t...
	(f) Books and Records.  The books of account and other records of Seller with respect to the provision of Emergency Medical Services reflect accurately and completely and in reasonable detail valid transactions and fairly present an accurate and compl...
	(g) Licensing.  Seller has received and holds on the date hereof all required and appropriate licenses, permits, certificates, consents, approvals and authorizations from all applicable persons, entities, or governmental agencies, or authorities havin...
	(h) Condition of Assets.  Except as disclosed on Schedule 3.1(h), attached hereto and incorporated herein by reference, Seller is not aware of any material defects or deficiencies in the condition of, or repairs needed with respect to, any of the Asse...
	(i) Consents.  The execution, delivery and performance of this Agreement by Seller and the consummation of the transactions contemplated by this Agreement by Seller will not require any consent, approval, authorization, order, or declaration of, or fi...
	(j) No Violation.  The execution, delivery and performance of this Agreement by Seller and the consummation of the transactions contemplated by this Agreement by Seller (i) do not conflict with and will not conflict with, or result or will result in a...
	(k) Disclosure.  No representation or warranty by Seller or any exhibit hereto contains or will contain any untrue statement of material fact or admits or will admit to stating any material fact (of which Seller has knowledge) required to make the sta...
	(l) Taxes.  Seller has (i) timely filed all returns required to be filed by it with respect to all federal, state and local or foreign income, payroll, withholding, excise, added value, social security, sales, use, real and personal property, use and ...
	(m) No Undisclosed Liabilities.  There are no liabilities or obligations of Seller, whether accrued, absolute or contingent or otherwise, that are material to Seller, except those specifically disclosed in writing to Buyer; and to the best knowledge o...

	3.2 Representations and Warranties of Buyer.  Buyer represents and warrants to Seller as follows:
	(a) Organization.  Buyer is a political subdivision created and operating under Article IV, Section 48-e of the Texas Constitution and Chapter 775 of the Texas Health and Safety Code.  Buyer has all requisite power and authority to execute and deliver...
	(b) Enforceability.  This Agreement and the other agreements to be executed and delivered by Buyer at Closing hereunder shall constitute, when executed and delivered by Buyer, legal, valid and binding obligations of Buyer enforceable against Buyer in ...
	(c) Consents.  The execution, delivery and performance of this Agreement by Buyer and the consummation of the transactions contemplated by this Agreement by Buyer will not require any consent, approval, authorization, order, or declaration of, or fili...
	(d) No Violation.  The execution, delivery and performance of this Agreement by Buyer and the consummation of the transactions contemplated by this Agreement by Buyer, (i) do not conflict with and will not conflict with, or result or will result in a ...


	ARTICLE IV.  CLOSING
	4.1 Place of Closing.  Closing shall take place no later than 5:00 p.m. on ________________, 202_, at the offices of Buyer located at ____________________________, ___________, Texas, or at such other date, time and place as the parties may mutually ...
	4.2 Actions by Seller.  At Closing, Seller shall:
	(a) Bill of Sale.  Deliver to Buyer a Bill of Sale in the form attached hereto as Exhibit B duly executed by Seller conveying to Buyer good and marketable title to all personal property Assets free and clear of any and all liens, security interests, e...
	(b) Certificates of Title.  Deliver to Buyer Certificates of Title conveying to Buyer good and marketable title to the vehicles and other titled personal property constituting part of the Assets, free and clear of any and all liens, security interests...
	(c) Possession.  Deliver to Buyer possession of the Assets.
	(d) Other Agreements.  Perform or shall have performed all of the covenants and agreements contained in this Agreement to be performed or complied with by Seller on or prior to the date of Closing hereunder.

	4.3 Actions by Buyer.
	(a) Upon execution of this Agreement, Buyer shall pay to Seller the amount of $______________.
	(b) At Closing, Buyer shall perform or shall have performed all of the covenants and agreements contained in this Agreement to be performed or complied with by Buyer on or prior to the date of Closing hereunder.

	4.4 Attorney’s Fees.  Except as otherwise provided herein, Buyer and Seller shall each pay their own attorney’s fees incurred in connection with the consummation of the transaction contemplated by this Agreement.
	4.5 Further Assurances to Buyer.  From time to time after Closing and at the request of Buyer, Seller will execute and deliver to Buyer such other instruments of conveyance and transfer and will take such other action as Buyer may reasonably request ...

	ARTICLE V.  SURVIVAL OF REPRESENTATIONS AND WARRANTIES; INDEMNITY; POST CLOSING AGREEMENTS AND COVENANTS
	5.1 Representations and Warranties to Survive.  All statements contained in any agreement, certificate, instrument, schedule, exhibit, or document delivered by or on behalf of Seller or Buyer pursuant to this Agreement and the transactions contemplat...
	5.2 Indemnity.
	(a) Seller.  Seller shall indemnify and hold Buyer and the Assets harmless from, and against, and in respect of, any loss, liability, claim, demand, or expense (including but not limited to reasonable attorney and consultant fees, costs, and expenses,...
	(i) Any misrepresentation, breach or warranty, or failure to fulfill any agreement or covenant, of Seller under this Agreement or under any other agreement or document delivered by Seller at Closing; and
	(ii) Any and all actions, suits, proceedings, demands, assessments, judgments, costs and legal and other expenses incident to any of the foregoing.

	(b) Buyer.  To the extent allowed by law, Buyer shall indemnify and hold Seller harmless from, against, and in respect of, any loss, liability, claim, demand, or expense, including but not limited to reasonable attorney’s fees and costs, of any kind w...
	(i) Any misrepresentation, breach of warranty, or failure to fulfill any agreement or covenant of Buyer under this Agreement or under any other agreement or document delivered by Buyer to Seller at Closing; and
	(ii) Any and all actions, suits, proceedings, demands, assessments, judgments, costs, and legal and other expenses incident to any of the foregoing.

	(c) Indemnity Procedures.  In case any claim, demand or action shall be brought by any third party against a party entitled to indemnity under Section 5.2(a) or 5.2(b) above, such party shall promptly notify the other party hereto from whom indemnity ...

	5.3 Full Cooperation.  Seller and Buyer shall cooperate and take such action, including the execution of such other documents, as may be necessary to fully consummate the transactions contemplated hereby, and as may be reasonably requested in order t...
	5.4 Disputes.  In the event of any dispute concerning the rights and obligations of the parties hereunder, the prevailing party shall be entitled to recover from the non-prevailing party all reasonable attorney’s fees, costs and other expenses incurr...

	ARTICLE VI.  MISCELLANEOUS
	6.1 Notices. All notices, claims, or demands required or permitted to be given hereunder shall be in writing and shall be deemed delivered when delivered personally or mailed to the other party, properly addressed, certified or registered mail, posta...
	(a) If to Seller:
	(b) If to Buyer:

	6.2 Entire Agreement; Amendments.  This Agreement and the documents delivered at Closing hereunder set forth the entire understanding of the parties and supersede all prior agreements or understandings, whether written or oral, with respect to the su...
	6.3 Binding Effect/Assignability.  This Agreement shall extend to and be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns.  Neither Seller nor Buyer shall be entitled to assign any of i...
	6.4 Invalid Provisions.  If any provision of this Agreement is held to be illegal, invalid or unenforceable under present or future laws effective during the term hereof, such provisions shall be fully severable and this Agreement shall be construed ...
	6.5 Headings/Captions.  The captions to sections and subsections of this Agreement have been inserted solely for convenience and reference, and the same shall not control or affect the meaning or construction of any of the provisions of this Agreement.
	6.6 Waiver; Remedies.  Waiver by any party hereto of any breach of or exercise of any rights under this Agreement shall not be deemed to be a waiver of similar or other breaches or rights or a future breach of the same duty.  The failure of a party t...
	6.7 Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Texas.

	schedule 3.1(h)  list of material defects in assets

	Luling Asset Purchase and Sale Agreement - draft.pdf
	ASSET PURCHASE AND SALe AGREEMENT
	ARTICLE I.  DEFINITIONS
	1.1 Definitions. As used in this Agreement, the following terms shall have the meanings set forth below:
	(a) “Assets” means the Personal Property as defined hereinafter, and the vehicles, apparatus, and fixtures, all more particularly described on Exhibit A attached hereto and incorporated herein by reference, as well as any related warranties.
	(b) “Bill of Sale” means a Bill of Sale in the form of Exhibit B attached hereto and incorporated herein by reference.
	(c) “Closing” means the closing of the transactions contemplated by this Agreement as provided for in Article IV hereof.
	(d) “Effective Time” means 5:00 p.m. on the date of Closing.


	ARTICLE II.  PURCHASE AND SALE; ASSIGNMENT AND ASSUMPTION
	2.1 Agreement to Sell and Purchase.  Subject to the terms and conditions in this Agreement, at Closing, Seller shall sell to Buyer, and Buyer shall purchase from Seller, all of the Assets.
	2.2 Consideration.  The consideration for the Assets shall be Buyer’s obligations under this Agreement.
	2.3 Asset Transaction/No Liabilities Assumed.  The transactions contemplated by this Agreement shall constitute only the purchase, sale and assignment as provided herein of the Assets.  Buyer does not and shall not, pursuant to this Agreement or any ...

	ARTICLE III.  REPRESENTATIONS AND WARRANTIES
	3.1 Representations and Warranties of Seller.  Seller represents and warrants to Buyer as follows:
	(a) Organization.  Seller is a political subdivision, duly organized and validly existing under the laws of the State of Texas.  Seller has all requisite power and authority to execute and deliver this Agreement and any instruments and agreements cont...
	(b) Enforceability.  This Agreement constitutes, and the other agreements to be executed and delivered by Seller at Closing hereunder shall constitute when executed and delivered by Seller, legal, valid and binding obligations of Seller enforceable ag...
	(c) Title to Assets.  Seller is the sole and unconditional legal and equitable owner of the Assets, and has good and marketable title to the Assets, free and clear of any and all liens, tax liens, charges, claims, security interests, restrictions or e...
	(d) Compliance with Laws and Regulations.  Seller has complied in all material respects with all federal, state and local laws, ordinances, codes, orders, rules and regulations applicable to or relating to or governing Seller’s activities of providing...
	(e) No Litigation.  There are no actions, suits or proceedings pending or, to the best of Seller’s knowledge, threatened, at law or in equity, or before any governmental board, agency or authority, (i) against any of the Assets, (ii) challenging the t...
	(f) Books and Records.  The books of account and other records of Seller with respect to the provision of Emergency Medical Services reflect accurately and completely and in reasonable detail valid transactions and fairly present an accurate and compl...
	(g) Licensing.  Seller has received and holds on the date hereof all required and appropriate licenses, permits, certificates, consents, approvals and authorizations from all applicable persons, entities, or governmental agencies, or authorities havin...
	(h) Condition of Assets.  Except as disclosed on Schedule 3.1(h), attached hereto and incorporated herein by reference, Seller is not aware of any material defects or deficiencies in the condition of, or repairs needed with respect to, any of the Asse...
	(i) Consents.  The execution, delivery and performance of this Agreement by Seller and the consummation of the transactions contemplated by this Agreement by Seller will not require any consent, approval, authorization, order, or declaration of, or fi...
	(j) No Violation.  The execution, delivery and performance of this Agreement by Seller and the consummation of the transactions contemplated by this Agreement by Seller (i) do not conflict with and will not conflict with, or result or will result in a...
	(k) Disclosure.  No representation or warranty by Seller or any exhibit hereto contains or will contain any untrue statement of material fact or admits or will admit to stating any material fact (of which Seller has knowledge) required to make the sta...
	(l) Taxes.  Seller has (i) timely filed all returns required to be filed by it with respect to all federal, state and local or foreign income, payroll, withholding, excise, added value, social security, sales, use, real and personal property, use and ...
	(m) No Undisclosed Liabilities.  There are no liabilities or obligations of Seller, whether accrued, absolute or contingent or otherwise, that are material to Seller, except those specifically disclosed in writing to Buyer; and to the best knowledge o...

	3.2 Representations and Warranties of Buyer.  Buyer represents and warrants to Seller as follows:
	(a) Organization.  Buyer is a political subdivision created and operating under Article IV, Section 48-e of the Texas Constitution and Chapter 775 of the Texas Health and Safety Code.  Buyer has all requisite power and authority to execute and deliver...
	(b) Enforceability.  This Agreement and the other agreements to be executed and delivered by Buyer at Closing hereunder shall constitute, when executed and delivered by Buyer, legal, valid and binding obligations of Buyer enforceable against Buyer in ...
	(c) Consents.  The execution, delivery and performance of this Agreement by Buyer and the consummation of the transactions contemplated by this Agreement by Buyer will not require any consent, approval, authorization, order, or declaration of, or fili...
	(d) No Violation.  The execution, delivery and performance of this Agreement by Buyer and the consummation of the transactions contemplated by this Agreement by Buyer, (i) do not conflict with and will not conflict with, or result or will result in a ...


	ARTICLE IV.  CLOSING
	4.1 Place of Closing.  Closing shall take place no later than 5:00 p.m. on ________________, 202_, at the offices of Buyer located at ____________________________, ___________, Texas, or at such other date, time and place as the parties may mutually ...
	4.2 Actions by Seller.  At Closing, Seller shall:
	(a) Bill of Sale.  Deliver to Buyer a Bill of Sale in the form attached hereto as Exhibit B duly executed by Seller conveying to Buyer good and marketable title to all personal property Assets free and clear of any and all liens, security interests, e...
	(b) Certificates of Title.  Deliver to Buyer Certificates of Title conveying to Buyer good and marketable title to the vehicles and other titled personal property constituting part of the Assets, free and clear of any and all liens, security interests...
	(c) Possession.  Deliver to Buyer possession of the Assets.
	(d) Other Agreements.  Perform or shall have performed all of the covenants and agreements contained in this Agreement to be performed or complied with by Seller on or prior to the date of Closing hereunder.

	4.3 Actions by Buyer.
	(a) Upon execution of this Agreement, Buyer shall pay to Seller the amount of $______________.
	(b) At Closing, Buyer shall perform or shall have performed all of the covenants and agreements contained in this Agreement to be performed or complied with by Buyer on or prior to the date of Closing hereunder.

	4.4 Attorney’s Fees.  Except as otherwise provided herein, Buyer and Seller shall each pay their own attorney’s fees incurred in connection with the consummation of the transaction contemplated by this Agreement.
	4.5 Further Assurances to Buyer.  From time to time after Closing and at the request of Buyer, Seller will execute and deliver to Buyer such other instruments of conveyance and transfer and will take such other action as Buyer may reasonably request ...

	ARTICLE V.  SURVIVAL OF REPRESENTATIONS AND WARRANTIES; INDEMNITY; POST CLOSING AGREEMENTS AND COVENANTS
	5.1 Representations and Warranties to Survive.  All statements contained in any agreement, certificate, instrument, schedule, exhibit, or document delivered by or on behalf of Seller or Buyer pursuant to this Agreement and the transactions contemplat...
	5.2 Indemnity.
	(a) Seller.  Seller shall indemnify and hold Buyer and the Assets harmless from, and against, and in respect of, any loss, liability, claim, demand, or expense (including but not limited to reasonable attorney and consultant fees, costs, and expenses,...
	(i) Any misrepresentation, breach or warranty, or failure to fulfill any agreement or covenant, of Seller under this Agreement or under any other agreement or document delivered by Seller at Closing; and
	(ii) Any and all actions, suits, proceedings, demands, assessments, judgments, costs and legal and other expenses incident to any of the foregoing.

	(b) Buyer.  To the extent allowed by law, Buyer shall indemnify and hold Seller harmless from, against, and in respect of, any loss, liability, claim, demand, or expense, including but not limited to reasonable attorney’s fees and costs, of any kind w...
	(i) Any misrepresentation, breach of warranty, or failure to fulfill any agreement or covenant of Buyer under this Agreement or under any other agreement or document delivered by Buyer to Seller at Closing; and
	(ii) Any and all actions, suits, proceedings, demands, assessments, judgments, costs, and legal and other expenses incident to any of the foregoing.

	(c) Indemnity Procedures.  In case any claim, demand or action shall be brought by any third party against a party entitled to indemnity under Section 5.2(a) or 5.2(b) above, such party shall promptly notify the other party hereto from whom indemnity ...

	5.3 Full Cooperation.  Seller and Buyer shall cooperate and take such action, including the execution of such other documents, as may be necessary to fully consummate the transactions contemplated hereby, and as may be reasonably requested in order t...
	5.4 Disputes.  In the event of any dispute concerning the rights and obligations of the parties hereunder, the prevailing party shall be entitled to recover from the non-prevailing party all reasonable attorney’s fees, costs and other expenses incurr...

	ARTICLE VI.  MISCELLANEOUS
	6.1 Notices. All notices, claims, or demands required or permitted to be given hereunder shall be in writing and shall be deemed delivered when delivered personally or mailed to the other party, properly addressed, certified or registered mail, posta...
	(a) If to Seller:
	(b) If to Buyer:

	6.2 Entire Agreement; Amendments.  This Agreement and the documents delivered at Closing hereunder set forth the entire understanding of the parties and supersede all prior agreements or understandings, whether written or oral, with respect to the su...
	6.3 Binding Effect/Assignability.  This Agreement shall extend to and be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns.  Neither Seller nor Buyer shall be entitled to assign any of i...
	6.4 Invalid Provisions.  If any provision of this Agreement is held to be illegal, invalid or unenforceable under present or future laws effective during the term hereof, such provisions shall be fully severable and this Agreement shall be construed ...
	6.5 Headings/Captions.  The captions to sections and subsections of this Agreement have been inserted solely for convenience and reference, and the same shall not control or affect the meaning or construction of any of the provisions of this Agreement.
	6.6 Waiver; Remedies.  Waiver by any party hereto of any breach of or exercise of any rights under this Agreement shall not be deemed to be a waiver of similar or other breaches or rights or a future breach of the same duty.  The failure of a party t...
	6.7 Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Texas.
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