ORIGINAL

AGREEMENT FOR SERVICES £208-51011

THIS AGREEMENT madc and entered by and between the County of El Dorado, a political
subdivision of the State of California (hereinafter referred to as "County™) and Texipol, L1.C, a
California Limited Liability Corporation. duly qualified to conduct business in the State of
Calilormia, whose principal place of business 1s 63 Liberly, Suile 200, Aliso Viejo, CA 926306,
{hereinafter referred to as "Consultant"):

RECITALS

WHEREAS, County has determined that it is necessary to ohtain a Consultant to supply updates to
the Department Policy Manual developed by Consultant for the El Dorado Counly Sherill's Cllee:
and

WIIEREAS, Consullanl has represented 1o County thal it is specially trained, experieneed, expert
and competent o perform the special serviees required hereunder and County has determined o
rely upan such representations, and

WHEREAS. it is the intent of the partics hercto that such services be in conformity with all
applicable federal, state and lncal laws; and

WHEREAS, County has determined that the provision of these services provided by Consultant is
in the public’s best interest. and that these services are more economically and leasibly performed
by outside independent Consullants as well as authoriced by El Dorado County Charter, Seetion
210 (b) (6) and/or Government Code 31000,

NOW, THEREFORE, County and Consullant mutually agree as follows;
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ARTICLE I
Scope of Services: Consultant agrees to 12 month update service to the Department Policy Manual
previoushy developed by the Consultant specifically for the Sheriff's Office. Services shall include:

1) Urgent updates to change policy as a result ol precedent setting court decisions, urgent
lemislation, or extracrdinary incidents m the field:

2 Changes and updates the Sheritf's Office wishes to make through the vear, and

3} Consultants recommended changes and updates developed over the 12 month period

through case law, legislation, lepal experience and the Sheriff's Office input.

All updales are 1o be sent w the Sherill™s Oflice electronmically, lor review, changes il necessary and
finalization.

ARTICLE I1
Term: This Apreement shall become effective upon final exccution by both parties hereto and
shall cover the period of I'ebruary 1, 2010 through Jamaary 31, 2012,

ARTICLE 111
Compensation for Services: For services provided herein, County agrees to pay Consullant the
lump sum of the annual lee in advance, For the purposes of this Agreement, the billing rate shall be
as follows:
«  For the penod of February 1, 2000 through Janvary 51, 2011, County agrees to pay
consultant the sum of $4.500,00 no later than February 29, 2010,
e Tor the period of Tebruary 1, 2011, through January 31. 2012, Counly agrees Lo pay
consultant the sum o $4.500.00 no later than February 29 2011,

1

Total amount of this Agreement shall not exceed 39,000 for the two (2) vear period,

ARTICLE IV

Ownership of Documents; All documents and wrilings prepared by or lor the Consultant in the
course of perlorming this Aprcement shall beecome County’s property immediately and County
shall have the right to use such materials in its discretion without notice or compensation (o
Consultant  or anyvone else other than compensalion provided under this  Aprecment
MNotwithstanding the foregoing, County acknowledees that Consultant provides this service for
profit to other agencies and as a consequent County agrees that it will not offer o sell or otherwise
disseminate for profit the completed policy manual or any subsequenl updales.

ARTICLE V

Confidentiality of Data:  All data and inlormation relative to the County operations, which is
desipnated confidential by the County and made available to the Consultant in order to carry out
this Agreement shall be protected by the Consultant from unauthorized use and disclosure.

Permission. granted by the County, to disclose information on one occasion or at public hearing
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held by the County relating to the Agreement shall not authorize the Consultant to further disclose
such information or disseminate the same on any other occasions.

The Comsultant shall not comment publicly to the press or any media regarding this Agreement or
the County's actions on the same. except to the Countv's stall. Consultant’s own personnel
imvolved in the perlommance ol this Agreement, at publie hearings or in response to questions from
the Board of Supervisonrs.

The Consullant shall nol issue any news release or public relations ilem of any nature whatsocver
reearding services performed or to be performed under this Agreement without prior review of the
contents thereof by the County and receipt of the County’s written permission.

ARTICLE V1

Ownership of Rights: County and Consultant hereby expressly agree that all plans. details, and
calculations produced by Consultant, its agents, representalives, employees, or sub-contractors,
shall be considered a “work made for hire™ within the meaning of 17 USC See. 101, County shall
have sole ownership of all rights. for all purposes, in each completed work, and unused portions
thereof, including the copyrizhts.

ARTICLE VII

Changes to Agreement:  This Agreemenl may be amended by mulual consent ol the partics
hereto,  Said amendments shall become effective only when in writing and fully executed by duly
authorized officers of the parties hereto.

ARTICLE V111

Consultant to County: Tt 15 understond that the services provided under this Agreement shall be
prepared in and with cooperation from Counly and ils stalll I s further agreed thal in all matters
portaining o this Agrccment, Consultant shall act as Consultant only to County and shall not act as
Consultant to any other individual or entity affected hy this Agreement nor provide information in
any manner to any party outside of this Agreement that would conflict wilh Consultant's
responsibilities o Counly during lerm hereol.

ARTICLE IX

Assienment and Delegation: Consultant is engaped by County for its unique qualifications and
skills as well as those of its personnel. Consultant shall not subcontract, delegate or assign services
to be provided, in whole or in part. to any other persun or enlity withoul prior wrilten consent of
County.

ARTICLE X

Independent Consultant/Liability: Consultant 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. Consultant exelusively assumes responsibility for acts of its employees. associates,
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and subConsultants, if any are authorized herein, as they relate o services o be provided under this
Agreement during the course and scope of their conployment.

Consultant shall be responsible for performing the work under this Agreement in a safc,
professional. skilllful and workmanlike manner and shall be liable for its own negligence and
neglipent acts of its employecs, County shall have no right of control over the manner in which
worle 14 to be done and shall, therefore, not be charged with responsibilily ol prevenling risk to
Consultant or its emplovees,

ARTICLE X1

Fiscal Considerations: The parlies Lo this Agreement recognize and acknowledge that County is a
political subdivision of the Stawe of California,  As such, Fl Dorado County 15 subject o the
provisions of Armicle XVI, Section 18 of the California Constitution and other similar (iscal and
procurement laws and regulations and may not expend funds lor products, cquipment or services
nol budgeled in a given fiscal vear. It is further understood that in the normal course of County
business, County will adopt a proposed budget prior 1o a given fiscal vear, but that the linal
adoption of a budget does not occur until after the beginning of the [iscal vear.

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

In addition to the above, should the RBoard of Supervisors during the course ol a given vear lor
financial reasons reduce, or order a reduction, in the budgel for any County department for which
services were contracted 0 be perlormed, pursuant to this paragraph in the sole discretion of the
County, this Aprcement may be deemed to he canceled in its entirety subjecl lo payment lor
services performed prior to cancellation.

ARTICLE X11
Default, Termination, and Cancellation:

AL Detault: Upon the nccwrence of any default of the provisions ol this Agrecment, a party
shall give written notice of said defiaull Lo the party in delaalt (notice). If the party in default
does not cure the delaolt within ten {10) dayvs of the date of notice (time to cure), then such
party shall be in default. The time to cure may be extended al the discretion ol the party
giving notice. Any extension ol lime Lo cure must be in writing, prepared by the party in
delault for sipnature by the party giving notice and must specify the reason(s) lor the
extension and the date on which the extension of time (o cure cxpires.

Nolice given under this section shall specify the alleged default and the applicable
Aereement provision and shall demand that the party in delaull perform the provisions of

this Agreement within the applicable period of time,  No such notice shall be deemed a
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termination of this Agreement unless the party giving notice so elects in this notice, or the
party giving notice so elects in a subsequent wrilten notice aller the Ume lo cure has
expired. In the evenl ol termination for delault, Counly rescrves the right to take over and
complete the work by contract or by any other means.

I3, Bankrupicy: This Agreement, at the oplion ol the County, shall be lerminable in the ease of
bankruptey, volunlary or involuntary, or insolvency of Consultant.

£ Ceasing Performance: County may terminate this Agreement in the event Consultant ceascs
Lo operate as g business, or otherwise becomes unable o substantially perform any term or
conclition of this Agrecment,

D. Termination or Cancellation without Cause:  Counly may lerminate this Apreement in
whole or in part upon seven (7) calendar days written notice by County without cause. If
such prior termination is effected. County will pay for satisfactory services rendered prior (o
the effective dates as set forth in the Notice of Termination provided Lo Consultant, and for
such other services, which Counly may agree to in writing as necessary for contract
resolution.  In no event, however, shall County be obligated to pay more than the tolal
amount of the contract. Upon receipl ol a Notice ol Termination, Consultant shall promptly
discontinue all services allected, as ol the eflective date of termination ser forth in such
Notice of Termination, unless the notice directs otherwise.

ARTICLE XIII

Notice to Partics:  All notices to be given hy the parties hereto shall be in writing and served by
depositing same in the United States Post Office, postage prepaid and retumn receipl requested.
Notices o Counly shall be addressed as Tollows:

COUNTY OF EL DORADO

SIHERIFT™S OTTICE

300 FAIR LANE

PLACERVILLE, CA 95667

ATTN: MARC ADAMS, LIEUTENANT

ar to such other location as the County directs.

Wilh a carbon copy Lo:

COUNTY OF LL DORADO

CIHIEF ADMINISTRATIVE OFFICE

PROCUREMENT ANTY CONTRACTS DIVISION

330 FAIR LANE

PLACERVILLE, CA 95667

ATTN: GAYLE ERBE-HAMIIN, PURCHASING AGENT

Motices o Consultant shall be addressed as follows:
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LEXIPOL, LLC

68 LIBEETY, SULTE 200
ALISO VIEIQ, CA 92636
ATTN: DAN MERKLE

or o such other location as the Consultant directs.

ARTICLE X1V

Insurance: Consullant shall provide proof of a policy of insurance satisfactory to the El Dorado
County Risk Manager and documentation evidencing thal Consultanl maintaing insurance that
meels the following requircments:

A.

1.

(1.

K

Il Workers' Compensation and Emplovers' Liability Insurance covering all employees of
Comnsullant as required by law in the State ol Calilornia.

Commercial General Liability Insurance of not less than $1,000,000.00 combined single
limil per oceurrence [or bodily injury and property damage.

Automobile Tiability Tnsurance of not less than $1.000.000.00 is required in the event motor
vihicles are used by the Consullant in the performance of the Agreement.

In the event Consuliant 1s a licensed professional, and is performing professional services
under this Agreement, professional Labilily (Jor example, malpractice insurance) is required
with a limit of liability of not less than $1.000,000.00 per ocourrence.

Consultant shall furnish a certificate of insurance satisfactory to the El Dorade County Risk
Manager as evidence thal the insurance required above 1s being maintained.

The insurance will be issued by an insurance company acceptable (o Risk Management, or
be provided through partial or total sell-insurunce likewise acceptlable to Risk Management.

Consultant agrees that the insurance vequired above shall be in effect at all times during the
term of this Agreement, In the evenl said insurance coverage expires al any time or times
during the term of this Apreement. Consultant agrees to 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 the term of the 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 Consultant agrees that no work or services shall be
performed prior to the giving of such approval, In the event the Consultant fails to keep in
ciltet at all tmes insurance coverage as herein provided, County may, in addition to any
other remedies it may have, terminate this Agreement upon the occurrence ol such event,

The certilicate of insuranee must include the following provisions stating that:

1. The insurer will notl cancel the insured's coverage without tharty (307 days prior
wrillen notice to County, and;
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2. The County of Fl Dorado, its officers. officials, employees, and volunteers are
included as additional insured, but only insofar as the operations under this
Agreement are concerned. This provision shall apply o the general liability policy.

L. The Consultant's insurance coverage shall be primary insurance as respects the County, its
alficers, ollicials, employees and volunteers.  Any insurance or sellinsurance maintained
by the County, its officers. officials, emplovees or volunteers shall be excess of the
Consultant's insurance and shall not contribute with it

1 Any deductibles or self-insured retentions must be declared (o and approved by the County,
gither: the insurer shall reduce or eliminate such deductibles or self-insured retentions as
respects the County, its officers, olficials, employvees, and volunleers; or the Consultant
shall procure a bond guaraniecing payment of losses and related investipations, claim
administration and defense expenses.

k. Any lailure to comply with the reporling provisions ol the policies shall not alleel coverage
provided to the County, its officers, officials, cmployees or volunteers,

L. The insurance companies shall have no recourse against the County ol El Dorado, 1ls
officers and cmplovees or any of them for payment ol any promiums or asscssments under
any policy 1ssued by any insurance company.

M. Consultant’s obligations shall not be limited by the foregoing insurance requircments and
shall survive expiration of this Agreement.

M. [ the event Consultant cannol provide an occurrence policy, Consullant shall provide
insurance covering claims made as a result of performance of this Agreement for not less
than three (3) vears following completion of performance of this Agreement.

0 Cernificate of insurance shall meet such additional standards as may he determined by the
contracting County Department either independently or in consultation with Risk
Manugernenl, a8 essential for the protection ol the County,

ARTICLE XV

Interest of Public Official: No ollicial or employee ol Counly who exercises any [unclions or
responsibilities in review or approval of services to be provided by Consultant under this
Agreement shall participate in or attempt to influence any decision relating to this Agreement which
allects personal interest or inlerest ol any corpordlion, partnership, or association in which hefshe s
directly or indirectly interested; nor shall any such official or employvee of County have any interest,
direct or indirect, in this Agreement or the proceeds thereof.

ARTICLE XVI
Interest of Consultant: Consullanl covenants that Consullant presently has no personal mnerest or
financial mterest, and shall not acquire same i any manner or degree i either: 1) any other

T ol 10

09-1539.B.7



contract connected with or directly affected by the services to be performed by this Agreement; or.
2y any other entitics conneeted with or dircctly allected by the services W be perlonmed by this
Agreement.  Consuliant further covenants that in the performance of this Agreement no person
having any such interest shall be emploved by Consultant.

ARTICLE X¥II

California Residency (Form 590): All independent Consuliants providing services lo the County
must {ile a State ol Calilornia Form 590, cerlilving their Calilomnia residency or, in the case ol a
conparation, certifying that they have a permanent place of business in California.  The Consultam
will be required to submit a Form 390 prior to execution of an Agreement or County shall withhold
seven (7) pereent of cach payment made (o the Consultant during term of the Agreement, This
requirement applies to any apreement/contract excecding $1,500.00.

ARTICLE XVIII

Taxpayer Identification Namber (Form W-9): All independent Consultants or corporations
providing services to the County must file a Department of the Treasury Internal Revenue Service
Form W-9_ certilving their Taxpayer Identilicalion Number.

ARTICLE XIX

County Business License: [U s unlawlul [or any person to lurnish supplics 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 XX
Administrator:  The County Officer or emplovee with responsibility for administering this
Aprecment 13 Mare Adams, Liculenant, Sherill's Olfice, or successor,

ARTICLE XXI

Authorized Signatures: The partics o this Agreement represent thal the undersigned mdividuals
executing this Agreement on their respective hehalf 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 XXIT

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

ARTICLE XXII11
Venue: Any dispute resolution action arising out of this Agreement. including, but not limited to,
litigation, mediation, or arbitration, shall be broughl in EI Dorado County, Calilornia, and shall be
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resolved i accordance with the laws of the State of California.

ARTICELE XXIV

Entire Agreement: This document and the documents referred to herein or exhibils herelo are the
entire Agreement between the partics and they incorporate or supersede all prior written or oral
Agoreements or understandings.

REQUESTING CONTRACT ADMINISTRATOR CONCURRENCE:

: Aﬁ;e_—-&—"_ﬁ i Dated: /2 /-0 &
Mare“Adams, Liculenant
Sheriff's Office

REQUESTING DEPARTMENT HEAD CONCURRENCIE:

f

H
By: Kx e e Dated: .-".',f.!'f':.i[-.‘“'_t
" JeffNetes, Sheriff

e e el Tmel el el el Tmel Tl ol el el el e el e
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IN WITNESS WHEREOQOF, the parties hereto have exccuted this Agreement on the dales
mdicaled below,

--COUNTY OF ELDORADO--

Drated:

By

Chairman
Roard of Supervisors
“County™

ATTEST:
Suzanne Allen de Sancher, Clerk
ol the Board ol Supervisors

By: Drate:
Deputy Clerk

--CONSULTANT --

LEXIPOL, LLC,
A CALIFORNIA LIMITED LIABILITY CORPORATION

-t
By: r'::’//: /@4{(///%%; ) Dated:  / 2;"'}%% 2—

DAN MERKTE
Its member and managing officer
"Consullanl™
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