
AGREEMENT FOR INMATE COMMUNICATION SERVICES #9023 

This Agreement made and entered by and between the County of El Dorado, a political subdivision of the 
State of California ("County") and NCIC Inmate Communications, a corporation, duly qualified to conduct 
business in the State of California, whose principal place is Longview, Texas 75601, and whose Agent for 
Service of Process is NCIC Inmate Communications, 607 East VVhaley St, Longview, Texas (hereinafter 
referred to as "Contractor"). 

WHEREAS, County has determined that it is necessary to obtain a Contractor to provide reliable, cost
effective inmate telephone, video visitation, correctional tablet services and related additional technology at 
County's Facilities; and 

WHEREAS, Contractor has represented to County that it is specially trained, experienced, expert and 
competent to perform the special services required hereunder and County has determined to rely upon 
such representations; and 

WHEREAS, it is the intent of the parties hereto that such services be in conformity with all applicable 
federal, state and local laws; and 

WHEREAS, County has determined that the provision of these services provided by Contractor is in the 
public's best interest, and that these services are more economically and feasibly performed by outside 
independent Contractors in accordance with El Dorado County Ordinance Code, Section 
3.13.030(A), as well as authorized by El Dorado County Charger, Section 210(b)(6) and Government 
Code 31000; 

WHEREAS, the California Public Utilities Commission ("CPUC") opened its Order Instituting Rulemaking to 
Consider Regulati ng Telecommunications Services Used by Incarcerated People on October 8, 2020 and 
issued its Decision Adopting Interim Rate Relief for Incarcerated Persons Calling Services dated August 
19, 2021 [Rulemaking 20-10-002; Decision 21-08-0371 ("CPUC Order") which mandated interim caps on 
intrastate calling rates and prohibited automated payment fees, paper bilVstatement fees, live agent fees, 
and single-call fees in association with intrastate and jurisdictionally mixed calls effective October 7, 2021; 
and 

WHEREAS, the Parties have agreed to implement the CPUC mandated rates, charges, and fees as 
further provided below. 

NOW THEREFORE, in consideration of the mutual covenants herein, and other good and valuable 
consideration, County and Contractor mutually agree as follows: 
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ARTICLE I 
Scope of Services: Pursuant to RFP #17-915-013, dated December 19, 2017, Contractor shall continue to 
furnish the personnel and equipment necessary to provide and maintain a tum-key Inmate Telephone 
System (ITS) which shall process without limitation, collect, pre-paid collect, debit, free calling and audio 
recording of standard visitation sessions; a Video Visitation System inclusive of an automated scheduling 
feature to facilitate free onsite video visits, charged remote video visits and scheduling of standard onsite 
visits; correctional grade tablet solution (Tablets) which at a minimum shall provide electronic messaging, 
media, inmate requests, medical requests, grievances, ITS calls and commissary ordering; and additional 
technologies which shall include, but not exclude, a booking kiosk, lobby payment kiosks, WS scheduling 
kiosk, continuous voice biometrics, transcription and keyword search, ITS voicemail (inbound only), internal 
voicemail, debit release cards and cell phone detection at County's Facilities listed in Exhibit B - Facility 
Specifications and at no cost to County. 

At any time during the term of the Agreement and any renewal terms, and at no cost to the County, 
Contractor shall install its Mail Scanning Services technology within thirty (30) days of the Customers written 
request, including all hardware, software, and wiring required to allow inmates to access digital mail via the 
video visitation kiosks installed at the Facilities. County will not be responsible for any cost associated with 
interfaces that are required to implement Mail Scanning Services. 

In accordance with the request from the County, Contractor has installed an additional one hundred sixty
five (165) tablets with charging equipment. The total number of tablets required is listed in Exhibit B -
Facility Specifications. 

Should Contractor fail to install additional services within the required timeframes outlined in this section of 
the Agreement, Contractor may incur liquidated damages as outlined in Section 9. Implementation and 
Ongoing Installations. 

ARTICLE II 
Compensation for Services: The total amount of this Agreement shall not exceed $2,000,000.00, 
inclusive of all costs, taxes, and expenses. 

ARTICLE Ill 
Term: This Agreement shall become effective upon final execution by both parties hereto and shall cover 
the period December 19, 2024, to December 18, 2026. 

ARTICLE IV 
Surety Bond: Contractor shall furnish a bond in the form of a Surety Bond, Cashier's Check, or Irrevocable 
Letter of Credit issued by a Surety Company authorized to do business in the State of California, withing ten 
(10) calendar days after the Effective Date and prior to any installation work or equipment delivery. The
Surety Bond shall be made payable to County in the amount of thirty thousand ($30,000.00) dollars and
shall be retained during the full period of the Agreement any Renewal Terms(s). Personal or company
checks are not acceptable. The Agreement number and /or the dates of performance shall be specified on
the Surety Bond. In the event that the County exercises its option to renew the Agreement for an additional
term(s}, Contractor shall be required to maintain the validity and enforcement of the Surety Bond for the
Renewal Term(s), pursuant to the provisions of this paragraph, in an amount stipulated at the time of the
Agreement renewal.

ARTICLEV 
Minimum Annual Guarantee: Effective for the period beginning December 19, 2024, through the 
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expiration date of the Agreement and any renewal terms, Contractor shall pay County a Minimum Annual 
Guarantee (MAG) in the amount of sixty thousand {$60,000) dollars far-the ITS. Contractor shall pay 
monthly revenue share on the Gross Revenue for the prior month as described in ARTICLE VII below. 
Contractor shall provide a monthly report detailing the cumulative sum associated with the Gross Revenue 
generated by the Communications Systems and the monthly revenue share calculated at the revenue 
share percentage specified herein. If the total revenue share paid to County for twelve (12) consecutive 
months, beginning with the first month the first revenue generating call is placed, is less than the MAG 
amount, the difference shall be due to County and/or its Designated Agent on or before the fifteenth {15th) 
day of the month following the twelfth (12th) month of the applicable Agreement year. 

ARTICLE VI 
Upfront Supplemental Payment Contractor shall pay County a one-time upfront supplemental payment 
in the amount of zero ($0) dollars within five (5) days of the Effective Date of This Agreement. 

ARTICLE VII 
Revenue Share and Payment: Pursuant to Contractor's response to RFP # 17-915-013, the Best and 
Final Offer (BAFO) and RFP negotiations and effective for the period December 19, 2022 through a period 
ending when Contractor's inmate communication services are no longer being provided at County's 
Facilities, Contractor shall remit to County a ten (10%) percent revenue share on Gross Revenue generated 
by and through the ITS, twenty (25%) percent revenue share of Gross Revenue generated by the WS and 
twenty (25%) percent revenue share of Gross Revenue generated by the Tablets. 

ARTICLE VIII 
Rates and Fees: Unless specifically stated otherwise, both parties herein mutually agree upon the rates 
and fees for the ITS, WS, Tablet and additional technologies as detailed in Exhibit C - Rates, Fees, and 
Revenue Share. 

ARTICLE IX 
Reconciliation: County, and/or its Designated Agent, shall have the right from the Effective Date of this 
Agreement and for a period of two (2) years after the termination date of this Agreement, upon ten (10) 
business days' written notice, to fully examine and/or reconcile any and all of Contractor's information 
(records, data, revenue share payment records) pertaining to any and all of the services under this 
Agreement. County reserves the right to delegate such examination and/or reconciliation of records to its 
Designated Agent or another third party of County's sole choice. 

Contractor shall maintain accurate, complete and reconcilable records, in electronic format, detailing the 
Gross Revenues from which revenue share for the ITS, WS and Tablet services were derived. The records 
shall indude all traffic/usage detail reports, CDRs, EMI billing files, pre-paid card sales and associated 
invoices, debit purchase and usage reports and associated invoices and revenue share reports during the 
term of the Agreement and for no less than two (2) years after the term of this Agreement. 

Contractor shall pay resolved and agreed upon amounts due plus, in the event the foregoing reconciliation 
reveals an amount due to County at least five (5%) percent above the amount otherwise paid for the period 
reconciled, County's reasonable cost of reconciliation, all within thirty (30) days of the resolution date. If the 
agreed upon amounts are not paid within thirty (30) days, the amounts due to County shall accrue interest at 
the rate of one and a half (1.5%) percent per month, or the highest rate permitted by law (whichever is less) 
until such monies are paid. 

ARTICLEX 
Contractor Costs, Taxes and Fees on Services: It is expressly understood that County is not responsible 
in any way, manner, or form for any of Contractor's costs, induding but not limited to, taxes (induding sales 
tax), shipping charges, network charges, insurance, interest, penalties, attorney fees, liquidated damages, 

NCIC Inmate Communications 

24-1710 A  3 of 50



licenses, fees, tariffs or other costs related to any and all Contractor's services. Contractor agrees that it is 
entirely responsible for calculating, collecting and remitting all fees and taxes, including sales tax where 
applicable, on all services and items provided to the inmates, including, but not limited to, any and all taxes 
as applicable for ITS services such as collect, debit, pre-paid and any other calls; WS services such as 
onsite and remote visitation sessions; and Tablet application services such as electronic messaging, 
entertainment, text, and any other services provided. 

ARTICLE XI 
Taxes: Contractor certifies that as of today's date, it is not in default on any unsecured property taxes or 
other taxes or fees owed by Contractor to County. Contractor agrees that it shall not default on any 
obligations to County during the term of this Agreement. 

ARTICLE XII 
Changes to Agreement: This Agreement may be amended by mutual consent of the parties hereto. Said 
amendments shall become effective only when in writing and fully executed by duly authorized officers of 
the parties hereto. 

ARTICLE XIII 
Contractor to County: It is understood that the services provided under this Agreement shall be prepared 
in and with cooperation from County and its staff. It is further agreed that in all matters pertaining to this 
Agreement, Contractor shall act as Contractor only to County and shall not act as Contractor to any other 
individual or entity affected by this Agreement nor provide information in any manner to any party outside of 
this Agreement that would conflict with Contractor's responsibilities to County during term hereof. 

ARTICLE XIV 
Assignment and Delegation: The services to be performed under the Agreement shall not be assigned, 
sublet or transferred without thirty (30) days advance written notification to County and then only upon 
Contractor's receipt of County's written consent 

If during the Agreement term and any Renewal Term(s), Contractor merges or is acquired by another entity, 
the following documents shall be submitted to County: 

1. Corporate resolutions prepared by the successful Contractor and new entity ratifying acceptance of the original
contract, terms, conditions and process.

2. Surety bond from the new entity.
3. New Contractor's Federal Identification Number (FEIN).
4. Additional information deemed necessary by County.

Upon receipt of County's written consent, any such purchaser, assignee, successor, or delegate shall 
thereupon assume all rights and responsibilities of Contractor. 

Contractor expressly understands and agrees that it assumes and is solely responsible for all legal and 
financial responsibilities related to the execution of a subcontract. Contractor agrees that utilization of a 
subcontractor to provide any of the products/services in the Agreement shall in no way relieve Contractor of 
the responsibility for providing the products/services as described and set forth herein. In the event of 
unsatisfactory performance, as determined by County, County may request substitution of a subcontractor 
utilized by Contractor to fulfill the obligations under this Agreement. 

ARTICLE XV 
Independent Contractor/Liability: Contractor is, and shall be at all times, deemed independent and shall 
be wholly responsible for the manner in which it performs services required by terms of this Agreement. 
Contractor exclusively assumes responsibility for acts of its employees, associates, and subcontractors, if 
any are authorized herein, as they relate to services to be provided under this Agreement during the course 
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and scope of their employment. 

Nothing in this Agreement is intended nor shall be construed to create an employer/employee relationship, 
a joint venture relationship or any other relationship allowing County to exercise control over the manner or 
method by which the Contractor or its subcontractor( s) perform under the Agreement. Contractor shall 
assume all legal and financial responsibility for taxes, FICA, employee fringe benefits, workers 
compensation, employee insurance, minimum wage requirements, overtime, etc., and shall indemnify, 
save, and hold County, its officers, agents, and employees, harmless from and against, any and all loss, 
cost (induding attorney fees), and damage of any kind related to such matters. 

Contractor shall be responsible for performing the work under this Agreement in a safe, professional, skillful 
and workmanlike manner and shall be liable for its own negligence and negligent acts of its employees. 
County shall have no right of control over the manner in which work is to be done and shall, therefore, not 
be charged with responsibility of preventing risk to Contractor or its employees. 

ARTICLE XVI 

Fiscal Considerations: The parties to this Agreement recognize and acknowledge that County is a political 
subdivision of the State of California. As such, El Dorado County is subject to the provisions of Article XVI, 
Section 18 of the California Constitution and other similar fiscal and procurement laws and regulations and 
may not expend funds for products, equipment or services not budgeted in a given fiscal year. It is further 
understood that in the normal course of County business, County shall adopt a proposed budget prior to a 
given fiscal year, but that the final adoption of a budget does not occur until after the beginning of the fiscal 
year. 

Notwithstanding any other provision of this Agreement to the contrary, County shall give notice of 
cancellation of this Agreement in the event of adoption of a proposed budget that does not provide for funds 
for the services, products or equipment subject herein. Such notice shall become effective upon the 
adoption of a final budget which does not provide funding for this Agreement. Upon the effective date of 
such notice, this Agreement shall be automatically terminated and County released from any further liability 
hereunder. 

In addition to the above, should the Board of Supervisors during the course of a given year for financial 
reasons reduce, or order a reduction, in the budget for any County department for which services were 
contracted to be performed, pursuant to this paragraph in the sole discretion of County, this Agreement may 
be deemed to be canceled in its entirety subject to payment for services performed prior to cancellation. 

ARTICLE XVII 

Audit by California State Auditor: Contractor acknowledges that if total compensation under this 

Agreement is greater than ten thousand ($10,000.00) dollars, this Agreement is subject to examination and 
audit by the California State Auditor for a period of three (3) years, or for any longer period required by law, 
after final payment under this Agreement, pursuant to California Government Code §8546.7. In order to 
facilitate these potential examinations and audits, Contractor shall maintain, for a period of at least three (3) 
years, or for any longer period required by law, after final payment under the contract, all books, records and 
documentation necessary to demonstrate performance under the Agreement. 
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ARTICLE XVIII 
Default, Tennination 
and Cancellation 

A. Default: Upon the occurrence of any default of the provisions of this Agreement, either party shall
give written notice of said default to the party in default (notice). If the party in default does not cure
the default within ten (10) days of the date of notice {time to cure), then such party shall be in default
The time to cure may be extended at the discretion of the party giving notice. Any extension of time to
cure shall be in writing, prepared by the party in default for signature by the party giving notice and
shall specify the reason(s) for the extension and the date on which the extension of time to cure
expires.

B. 

C. 

D. 

E. 

F. 

G. 

Notice given under this section shall specify the alleged default and the applicable Agreement
provision and shall demand that the party in default perform the provisions of this Agreement within
the applicable period of time. No such notice shall be deemed a termination of this Agreement unless
the party giving notice so elects in the notice, or the party giving notice so elects in a subsequent
written notice after the time to cure has expired. In the event of termination for default, County
reserves the right to take over and complete the work by contract or by any other means.

Bankruptcy: This Agreement, at the option of County, shall be terminable in the case of bankruptcy,
voluntary or involuntary, or insolvency of Contractor.

Ceasing Performance: County may terminate this Agreement in the event Contractor ceases to
operate as a business, or otherwise becomes unable to substantially perform any term or condition
of this Agreement

Termination or Cancellation without Cause: County may terminate this Agreement in whole or in part,
at its sole discretion and without liability or penalty to County, upon thirty {30) calendar days written
notice to Contractor without cause. The right to terminate without cause shall not be effective until
after the first year of the Agreement Upon receipt of a Notice of Termination, Contractor shall
promptly discontinue all services affected, as of the effective date of termination set forth in such
Notice of Termination, unless the notice directs otherwise.

Should Contractor for any reason be unable to satisfy the requirements contained in this Agreement,
County may, at its sole discretion, call for the Surety Bond due, in part or in full for non- performance,
and/or as liquidated damages.

Should a material change in the rules or policies of the FCC or other regulatory body applicable to
inmate communication services occur following the execution of this Agreement, which change
affects (i) the rates permitted to be charged by Contractor to inmates under the Agreement; (ii) the
right of County to recover its costs; or {iii) the ability for Contractor to pay to County a revenue share,
fees (including but not limited to the Cost Recoupment Payment) or other cost recovery
mechanisms, then, at County's request, Contractor and County shall negotiate in good faith an
amendment to the Agreement reasonably acceptable to County that enables County to fully recover
its costs in a manner compliant with the change in the FCC's {or other regulatory body's) rules or
policies. If Contractor and County are unable to mutually agree on such an Agreement amendment
within thirty (30) days of County's request, then County may terminate the Agreement at its sole
discretion and without penalty or liability to County, and County may select another inmate
communication services provider.

In the event any infringement claim is made or threatened against County, or injunctive relief is
granted to a claimant, Contractor shall at its sole cost and expense (i) obtain the right for County to
continue use of the services; (ii) substitute other services of like capability, or (iii) replace or modify the

NCIC Inmate Communications 

24-1710 A  6 of 50



services to render them non-infringing while retaining like capability. In the event Contractor is unable 
to perform any of the above, County may terminate this Agreement upon providing sixty (60) days 
written notice to Contractor and Contractor shall be responsible for all of County's costs and 
expenses of whatever nature or kind in connection therewith. 

ARTICLE XIX 
Notice to Parties: All notices to be given by the parties hereto shall be in writing and served by depositing 
same in the United States Post Office, postage prepaid and return receipt requested. Notices to County 
shall be addressed as follows: 

COUN1Y OF ELDORADO 
Sheriffs Office 
200 Industrial Drive 
Placerville, CA 95667 
ATTN: Monica Ferguson, CFO 

or to such other location as County 

directs. with a carbon copy to 

COUN1Y OF ELDORADO 
Chief Administrative Office 
Procurement and Contracts Division 
330 Fair Lane 
Placerville CA 95667 
ATTN: Purchasing Agent 

Notices to Contractor shall be addressed as follows: 
NCIC Inmate Communications 
607 East V\tialey St. 
Longview, TX 75601 
Attn: William L. Pope, President 

or to such other location as Contractor directs. 

ARTICLE XX 
Change of Address: In the event of a change in address for Contractor's principal place of business, 
Contractor's Agent for Service of Process, or Notices to Contractor, Contractor shall notify County in 
writing pursuant to the provisions contained in this Agreement under the Article titled "Notice to Parties". 
Said notice shall become part of this Agreement upon acknowledgment in writing by the County Contract 
Administrator, and no further amendment of the Agreement shall be necessary provided that such 
change of address does not conflict with any other provisions of this Agreement. 

ARTICLE XXI 

Indemnity: Contractor shall defend, indemnify, and hold County harmless against and from any and all 
claims, suits, losses, damages and liability for damages of every name, kind and description, including 
attorney's fees and costs incurred, brought for, or on account of, injuries to or death of any person, including 
but not limited to workers, County employees, and the public, or damage to property, or any economic or 
consequential losses, which are claimed to or in any way arise out of or are connected with Contractor's 
services, operations, or performance hereunder, regardless of the existence or degree of fault or negligence 
on the part of County, Contractor, subcontractor(s) and employee(s) of any of these, except for the sole, or 
active negligence of County, its officers and employees, or as expressly prescribed by staMe. This duty of 
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Contractor to indemnify and save County harmless includes the duties to defend set forth in California Civil 
Code Section 2778. 

These indemnities and remedies shall survive the expiration or other termination of the Agreement. 

ARTICLE XX:11 

Insurance: Contractor shall provide proof of a policy of insurance satisfactory to County of El Dorado Risk 
Manager and documentation evidencing that Contractor maintains insurance that meets the following 
requirements: 

A. Full Worker's Compensation and Employer's Liability Insurance covering all employees of
Contractor as required by law in the State of California.

B. Commercial General Liability Insurance of not less than one million ($1,000,000.00) dollars
combined single limit per ocrurrence for bodily injury and property damage and a two million
($2,000,000.00) dollars aggregate limt

c. Automobile Liability Insurance of not less than one million ($1,000,000.00) dollars is required in the
event motor vehicles are used by Contractor in the performance of this Agreement.

D. In the event Contractor is a licensed professional or professional consultant, and is performing
professional services under this Agreement, professional liability is required with a limit of liability of
not less than one million ($1,000,000.00) dollars per occurrence.

E. Contractor shall furnish a certificate of insurance satisfactory to County of El Dorado Risk Manager
as evidence that the insurance required above is being maintained.

F. The insurance shall be issued by an insurance company acceptable to Risk Management or be
provided through partial or total self-insurance likewise acceptable to Risk Management.

G. Contractor agrees that the insurance required above shall be in effect at all times during the term of
this Agreement. In the event said insurance coverage expires at any time or times during the term
of this Agreement, Contractor shall provide at least thirty (30) days prior to said expiration date, a
new certificate of insurance evidencing insurance coverage as provided for herein for not less than
the remainder of term of this Agreement, or for a period of not less than one (1) year. New
certificates of insurance are subject to the approval of Risk Management and Contractor agrees
that no work or services shall be performed prior to the giving of such approval. In the event
Contractor fails to keep in effect at all times insurance coverage as herein provided, County may, in
addition to any other remedies it may have, terminate this Agreement upon the occurrence of such
event.

H. The certificate of insurance shall include the following provisions stating that:
I. The insurer shall not cancel the insured's coverage without prior written notice to County,

and;
2. The County of El Dorado, its officers, officials, employees and volunteers are included as

additional insured on an additional insured endorsement, but only insofar as the operations
under this Agreement are concerned. This provision shall apply to the general liability policy.

I. Contractor's insurance coverage shall be primary insurance as respects County, its officers, officials,
employees and volunteers. Any insurance or self-insurance maintained by County, its officers,
officials, employees or volunteers shall be in excess of Contractor's insurance and shall not
contribute with it.
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J. Any deductibles or self-insured retentions shall be declared to and approved by County, either. the
insurer shall reduce or eliminate such deductibles or self-insured retentions as respects County, its
officers, officials, employees and volunteers; or Contractor shall procure a bond guaranteeing
payment of losses and related investigations, claim administration and defense expenses.

K. Any failure to comply with the reporting provisions of the policies shall not affect coverage provided
to County, its officers, officials, employees or volunteers.

L. The insurance companies shall have no recourse against the County of El Dorado, its officers and
employees or any of them for payment of any premiums or assessments under any policy issued by
any insurance company.

M. Contractor's obligations shall not be limited by the foregoing insurance requirements and shall
survive expiration of this Agreement.

N. In the event Contractor cannot provide an occurrence policy, Contractor shall provide insurance
covering claims made as a result of performance of this Agreement for not less than three (3) years
following completion of performance of this Agreement.

o. Certificate of insurance shall meet such additional standards as may be determined by the
contracting County Department either independently or in consultation with Risk Management, as
essential for protection of County.

ARTICLE XXIII 
Interest of Public Official: No official or employee of County who exercises any functions or 
responsibilities in review or approval of services to be provided by Contractor under this Agreement shall 
participate in or attempt to influence any decision relating to this Agreement which affects personal interest 
or interest of any corporation, partnership, or association in which he/she is directly or indirectly interested; 
nor shall any such official or employee of County have any interest, direct or indirect, in this Agreement or 
the proceeds thereof. 

ARTICLE XXIV 
Interest of Contractor: Contractor covenants that Contractor presently has no personal interest or 
financial interest and shall not acquire same in any manner or degree in either: (i) any other contract 
connected with or directly affected by the services to be performed by this Agreement; or, (ii) any other 
entities connected with or directly affected by the services to be performed by this Agreement Contractor 
further covenants that in the performance of this Agreement no person having any such interest shall be 
employed by Contractor. 

ARTICLEXXV 
Discrepancy: Should a discrepancy or conflict among the specific provisions of this Agreement and its 
amendments or addenda, RFP # 17-915-013 and its amendments or addenda, and the Best and Final 
Offer (BAFO), RFP negotiations, and Contractor's RFP response, the discrepancy or conflict shall be 
resolved as follows, with the higher-ranking documents taking precedence over the lower (shown higher to 
lower): 

1. Negotiated Agreement and any amendments or addenda;
2. BAFO
3. RFP and any amendments or addenda and negotiations;
4. Contractor's final proposal.

Exceptions or objections to specific RFP provisions in Contractor's Response that have not been explicitly 
accepted by County in writing shall not be included in this Agreement and shall be given no weight or 
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consideration. 

ARTICLE XXVI 
Force Majeure: Neither party shall be held liable for any delay or failure in performance of any part of this 
Agreement from any cause beyond its control and without its fault or negligence, such as acts of God, acts 
of civil or military authority, government regulations, embargoes, epidemics, war, terrorist acts, riots, 
insurrections, fires, explosions, earthquakes, nuclear accidents, floods, strikes, power blackouts, volcanic 
action, other major environmental disturbances, or unusual weather conditions. 

ARTICLE XXVII 
Confidentiality: The Parties hereto shall keep confidential any and all information which either Party 
states to be confidential or proprietary and so advises the other Party or labels the information as such 
("Confidential Information"). Such information shall remain the property of the Party owning such 
information and, when in tangible form shall be returned to the respective Party or otherwise disposed of 
as directed by the appropriate Party. Any violation of this provision by either Party shall be actionable. 
However, notwithstanding the foregoing, neither Party shall be under any obligation to maintain in 
confidence any portion of the information it has received which (i) is now, or which becomes hereafter 
through no act or failure to act on the part of the receiving Party, generally known or available to the public; 
(ii) is already known by the receiving Party at the time of the disclosure of such information and was not
under any obligations of confidence; (iii) is hereafter furnished to the receiving Party by a source other than
the owner, provided sudl source is not known by the receiving Party to be prohibited from disclosing such
information by a contractual, legal or fiduciary obligation; (iv) has been independently developed by the
receiving Party without benefit of the confidential or proprietary information of the other; or, (v) is required
to be disclosed by any applicable law or regulation or by order of any governing body or court of
competent jurisdiction; provided however, that the Party being required to disclose the confidential or
proprietary information of the other shall promptly notify the owner of same of the demand for such
disclosure and such disclosure to a government entity pursuant to law, order or regulation shall not provide
a basis for any additional disclosure of sudl information by either Party.

Each Party including its agents and representatives shall: (i) follow reasonable procedures to protect and 
maintain the confidentiality of the Confidential Information; (ii) not disclose, or allow to be disclosed, the 
Confidential Information to any party other than to its employees, contractors, officers, or directors who 
have a need to know in order to perform the services contemplated under this Agreement, and are under 
the same binding obligation of confidentiality provided herein with respect to any such information; (iii) not 
use the Confidential Information for any purpose other than to perform under this Agreement; and, (iv) 
treat all Confidential Information of the other Party with the same degree of care to avoid disclosure to third 
parties as it uses with respect to the recipient Party's own Confidential Information, but not less than a 
reasonable degree of care. 

ARTICLE XX:111 
Dispute Resolution: The parties shall attempt to resolve any dispute arising out of or relating to this 
Agreement through negotiations between senior executives of the parties who have authority to settle the 
same. To this effect, they shall consult and negotiate with each other in good faith and, recognizing their 
mutual interests, attempt to reach a just and equitable solution satisfactory to both parties. 

Disputes or controversies related to this Agreement not resolved through negotiation within a period of 
sixty (60) days shall be governed by and interpreted in accordance with the laws of the State of California 
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without regard to its conflicts of law provisions. In the event of litigation relating to this Agreement, the 
parties agree to submit said dispute to the jurisdiction of El Dorado County, State of California courts. 

ARTICLE XXIX 
Conflict of Interest: The parties to this Agreement have read and are aware of the provisions of 
Government Code Section 1090 et seq. and Section 87100 relating to conflict of interest of public officers 
and employees. Contractor attests that it has no current business or financial relationship with any County 
employee(s) that 'NOUld constitute a conflict of interest with provision of services under this contract and 
shall not enter into any such business or financial relationship with any such employee( s) during the term 
of this Agreement. County represents that it is unaware of any financial or economic interest of any public 
officer or employee of Contractor relating to this Agreement. It is further understood and agreed that if 
such a financial interest does exist at the inception of this Agreement either party may immediately 
terminate this Agreement by giving written notice as detailed in the Article in the Agreement titled, 
"Default, Tennination and Cancellation". 

Pursuant to Government Code section 84308 (SB 1439, the Levine Act), Consultant shall complete and 
sign the attached Exhibit E, marked "California Levine Act Statement," incorporated herein and made by 
reference a part hereof, regarding campaign contributions by Consultant, if any, to any officer of County. 

ARTICLEXXX 
Additional Requirements and Specifications: Contractor shall provide any and all notices as may be 
required under the Drug- Free Workplace Act of 1998, 28 CFR Part 67, Subpart F, and any applicable El 
Dorado County, State of California laws, to the employees and all subcontractors to ensure the Facilities 
maintain a drug free 'NOrkplace. County reserves the right to review drug testing results of Contractor's 
personnel assigned to work at the Facilities. County may require, at Contractor's expense, drug testing of 
Contractor's personnel if no drug testing records exist or if such test results are older than six (6) months. 

Contractor does not, and shall not during the performance of this Agreement, knowingly employ an 
unauthorized alien as defined in the Federal Immigration Reform and Control Act of 1986. 

Contractor shall comply with all applicable laws, rules, regulations, and orders of any authorized agency, 
commission, unit of the federal government, and state, county or municipal government. 

ARTICLE XXXI 
Nondiscrimination: 

A County may require Contractor's services on projects involving funding from various state and/or 
federal agencies, and as a consequence, Contractor shall comply with all applicable 
nondiscrimination statutes and regulations during the performance of this Agreement including 
but not limited to the following: Contractor and its employees and representatives shall not 
unlawfully discriminate against any employee or applicant for employment because of race, 
religion, color, national origin, ancestry, physical handicap, medical condition, marital status, age, 
or sex; Contractor shall, unless exempt, comply with the applicable provisions of the Fair 
Employment and Housing Act (Government Code, Sections 12900 et seq.) and applicable 
regulations promulgated thereunder (California Code of Regulations, Title 2, Sections 7285.0 et 
seq.); the applicable regulations of the Fair Employment and Housing Commission 
implementing Government Code, Section 12990, set forth in Chapter 5 of Division 4 of Title 2 of 
the California Code of Regulations incorporated into this Agreement by reference and made a 
part hereof as if set forth in full; and Trtle VI of the Civil Rights Act of 1964, as amended. 

NCIC Inmate Communications 
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Contractor and its employees and representatives shall give written notice of their obligations 
under this dause as required by law. 

B. VVhere applicable, Contractor shall indude these nondiscrimination and compliance provisions in
any of its agreements that affect or are related to the services performed herein.

C. Contractor's signature shall provide any certifications necessary under the federal laws, the laws
of the State of California, induding but not limited to Government Code Section 12990 and Trtle
2, California Code of Regulations, Section 8103.

ARTICLE XXXII 
California Residency (Fonn 590): If Contractor is a California resident, Contractors shall file a State of 
California Form 590, certifying its California residency or, in the case of a corporation, certifying that it has 
a permanent place of business in California. Contractor shall be required to submit a Form 590 prior to 
execution of this Agreement or County, and/or its Designated Agent, shall withhold seven (7%) percent of 
each payment made to Contractor during term of the Agreement. This requirement applies to any 
agreement or contract exceeding fifteen hundred ($1,500.00) dollars. 

ARTICLE XXXIII 
Nonresident Withholding: If Contractor is not a California resident, Contractor shall provide 
documentation that the State of California has granted a withholding exemption or authorized reduced 
withholding prior to execution of this Agreement or County shall withhold seven (7%) percent of each 
payment made to Contractor during term of the Agreement as required by law. This requirement applies 
to any agreement or contract exceeding fifteen hundred ($1,500.00) dollars. Contractor shall indemnify 
and hold County harmless for any action taken by the California Franchise Tax. Board. 

ARTICLE XXXIV 
Taxpayer Identification Number (Fonn W-9): All independent contractors or corporations providing 
services to County shall file a Department of the Treasury Internal Revenue Service Form W-9, certifying 
their Taxpayer Identification Number. 

ARTICLE XXXV 
County Business License: It is unlawful for any person to furnish supplies or services or transact any 
kind of business in the unincorporated territory of El Dorado County without possessing a County business 
license unless exempt under County Code Section 5.08.070. 

ARTICLE XXXVI 
Licenses: Contractor hereby represents and warrants that Contractor and any of its subcontractors 
employed under this Agreement has all the applicable licenses, permits, and certifications that are legally 
required for Contractor and its subcontractors to practice its profession or provide the services or work 
contemplated under this Agreement in the State of California. Contractor and its subcontractors shall 
obtain or maintain said applicable licenses, permits, or certificates in good standing throughout the term of 
this Agreement. 

ARTICLE XXXVII 
Administrator: The County Officer or employee with responsibility for administering this Agreement is 
Monica Ferguson, Chief Fiscal Officer, or successor. 

ARTICLE XXXVIII 
NCIC Inmate Communications 
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Authorized Signatures: The parties to this Agreement represent that the undersigned individuals 
executing this Agreement on their respective behalf are fully authorized to do so by law or other 
appropriate instrument and to bind upon said parties to the obligations set forth herein. 

ARTICLE XXXIX 
Electronic Signatures: Each party agrees that the electronic signatures, whether digital or encrypted,
of the parties included in this Agreement, are intended to authenticate this writing and to have the same 
force and effect as manual signatures. Electronic Signature means any electronic visual symbol or 
signature attached to or logically associated with a record and executed and adopted by a party with the 
intent to sign such record, including facsimile or email electronic signatures, pursuant to the California 
Uniform Electronic Transactions Act (Cal. Civ. Code§§ 1633.1 to 1633.17) as amended from time to time. 

ARTICLE XL 
Partial Invalidity: If any provision of this Agreement is held by a court of competent jurisdiction to 
be invalid, void or unenforceable, the remaining provisions shall continue in full force and effect without
being impaired or invalidated in any way. 

ARTICLE XU 
Venue: Any dispute resolution action arising out of this Agreement, including, but not lim�ed to, litigation,
mediation, or arbitration, shall be brought in El Dorado County, California, and shall be resolved in 
accordance with the laws of the State of California. 

ARTICLEXLII 
No Third-Party Beneficiaries: Nothing in this Agreement is intended, nor shall be deemed, to confer
rights or remedies upon any person or legal entity not a party to this agreement. 

ARTICLE XLIII 
Entire Agreement This document and the documents referred to herein or exhiMs hereto are the entire
Agreement between the parties and they incorporate or supersede all prior written or oral Agreements or 
understandings. 

Requesting Contract Administrator Concurrence: 

By: Q la-
� 

� 

Mo icaFergus6n 
Chief Fiscal Officer 
Sheriffs Office 

Requesting Department Head Concurrence: 

By: -:::::::i---"'"""'::..._-j..:.::::.,.__-+----
Jeffre 
Sheriff 

NCIC Inmate Communications 
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