AGREEMENT FOR SERVICES #304-50810

TINS AGREEMENT made and entered by and between the County of El Dorado, a political
subdivision of the State of California (hereinafter referred to as "County™) and Lexipol, LLC. a
California Limited Liability Corporation, duly qualified to conduct business in the State of
California, whose principal place of business is 27281 Las Ramblas, #200, Mission Vigjo, CA
92691; (hercinafter referred to as "Consultant);

WITNESSETH

WHEREAS, Consuliant has developed a Department Policy Manual for the El Dorado County
Sheriff™s Office; and

WHEREAS, County has determined Lhal il is necessary to obtain the Consultant to supply updates
Lo saied Department Policy Manual; and

WHEREAS, Consultant 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

WIIERIEAS, it is the intert 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 Consultant is
in the public's best interest, and that these services are more economically and feasibly purfowmed
by outside independent Consultants as well as authorized by Fl Dorado County Charter, Scetion
210 {b) (6) andfor Government Code 31000,

NOW, THEREFORE, County and Consultant mutually agree as follows:
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ARTICLEI
Svape of Services: Consultant agrees Lo (urnish 12 month update service to the Sheiff's Office for
the Deparlment Policy Manual previously developed by the Consultant specifically for the Sheritf

Department,

Services shall melude:

1} Urgent updates to change policy as a resull of precedent setting court decivions, urgeni
legislation, or extracedinary incidents in the field;

2) Changes and updates the Sheriff's Office wishes to make through the year, and

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

through case law, legislation, legal experience and the Sheriff's Olfice input.

All updates are 10 be sent to the Sheriff's Office electronically, for review, changes if necessary and
finalization.

ARTICLE I
Term: This Agreement shall become effective when fully executed by both parties hercto and shall

cover the peried of Febrary 1, 2008 through January 31, 2010,

ARTICLE 111
Compensation for Services: Tor services provided herein, County agrees to pay Consultant the
Jump sum of annually in advance, For the purposes of this Agreement, the billing rale shall be as

follows:

e For the period of February 1, 2008 through January 31, 2009, County agrees o pay
consultant the sum of $3,500.00 no later than February 29, 2008,

= For the period of February 1, 2009 tuough January 31, 2010, County agiees to pay
consuliant the sum of $3,500.00 no later than February 29, 2008,

The total amount of this Agreement shall not exceed $7 000,00,

ARTICLE TV

Ownership of Documents: All documents and writings prepared by or for the Consultant in the
course of performing this Agreement, shall become County’s property immediately and County
shall have the right lo use such materials in ity discretion without notice or compensation lo
Consultant  or  anyone clse  other  than  compensation provided  onder this  Agreement.
Notwithstanding the foregoing, County acknowledges that Consultant provides this service for
profit to other agencies and as a consequent County agrees that it will nol offer (o sell or otherwise
disserninate for profic the completed policy manual or any subsequent updates.
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ARTICLE ¥

Confidentiality of Data: All data and information relative to the County operations, which 15
desipnated confidential by the County and made available 1o the Consultant in order to cary out
this Asrcement shall be protected by the Consultant from unauthorized use and disclosure.

Permission, granted by the Counly, (o disclose information on one occasion or at public hearing
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 Consultant shall not comment publicly to the press or any media regarding this Agreement or
the County's actions on the same, cxcepl to the Couny's staff, Consultant's own personnel
involved in the performance of this Agreement, al public hearings or in response to questions from
the Board of Supervisors.

The Consultant shall not issue any news release or public relations item of any nature whatsoever
regarding services performed or o be performed nnder this Agreement without prior review of the
contents thereof by the County and reccipt of the Connty's written permission.

ARTICLE V1

Ownership of Rights: County and Consultant hereby expressly agree thal all plans, details,
policies, and documents produced by Consultant, its agents, representatives, employees, or suh-
contractors, under this Apreement shall be considered a “work made for hire™ within the meaning
of 17 USC Sec. 101, Counly shall have sole ownership of all rights, for all purposes, in cach
completed work, and unused portions thereol, ncluding the copyrights.

ARTICLE VII

Changes to Agreement; This Agreement may be amended by mutual consent of the parties
hereto. Said amendments shall become effcctive only when in writing and fully executed by duly
authanized officers of the parties hereto.

ARTICLE VIl

Consultant to County: It is undersiond that the services provided under this Agreement shall be
prepared in and with cooperation [tom Connty and its staff. 1t is further agreed that in all matiers
pertaining to this Agreement, Consultant shall act as Consultant only to County and shall nol act as
Consultant to any other individual or entity alfeoied by this Agresment nor provide informalion in
any manner to any party outside of this Agreemenl that would conflict with Consultant’s
responsibilities to County during term hereof,

ARTICLE IX

Assignment and Delegation; Consultant is engaped by County for its unique qualifications and
skills as well as those of its personnel, Consultant shall not subcontraet, delegate or assign services
to be provided, in whole or in part, to any other person or entity without prior writien consent of
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County.

ARTICLE X

Independent Consultant/Liability: Consultant 15, and shall be at all times, deemed independent
and shall be wholly responsible for the manner in which 1t performs services required by lerms of
this Agreement. Consultant exclusively assumes responsibility for acts of its employees, assoCiales,
and subeontractors, if any are authorized herein, as they relate 10 services o be provided under this
Apreement during the course and scope of thelr employment.

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

ARTICLE XI

Fiscal Considerations: The parties to this Agreement recognize and acknowledge that County 1s 4
pulitical subdivision of the State of California. As such, El Dorado Caounty 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, Tt i frther understood that in the normal course of County
business, County will adopl a proposed budget prior to a given fiscal year, but that the linal
adoption of a budget does not occur until aller the: beginning of the fiscal year.

Notwithstanding any other provision of this Agreement 1o 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 scrvices, products or equipment subject herein. Such notice shall become effective
upon the adoption of a final budget which does not provide funding (or this Agreement. Upon the
effective date of such notice, this Agreement shall be automatically terminated and Conunty reteased
from any further liahility hereuander.

In addition to the above, should the Board of Supervisors during the course of a given year for
{inancial reasons reduce, or order a reduction, in the budeel [or any County department for which
services were contracted to be performed, pursuant to this paragraph in the sole discretion of the
County, this Avgrcement may be deemed 1o be canceled in its entirety subject to payment for
services performed prior (o cancellation.

ARTICLE XII
Delaull, Termination, and Cancellation:

A Default: Upon the oceurrence of any defaull of the provisions of this Agreement. a parly
shall give written notice of said default to the party in default (notice). 1f the party in default
does not cure the delanlt within ten (10) days of the date of notice (time to cure}, then such
party shall be in defaull. The time to cure may be extended at the discretion of the party
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giving notice. Any exlension of time to cure must be in wriling, prepared by the party in
default for signature by the pariy giving notice and must specily the reason(s) for the
extension and the date on which the extension of time to cure expires.

Notice pgiven under this section shall specily the alleged default and the applicable
Agreement provision and shall demand that the parly in default perform the provisions of
this Agreement within the applicable period of time. No such notice shall be deemed a
rermination of this Agreement unless the party giving notice so elects in this notice, or the
parly giving notice so elects in 4 subsequent written notice after the time o cure has
expired, In the event of termination for default, County reserves the right to take over and
complete the work by cantract or by any other means.

B. Bankruptey: This Agreement, al the option of the County, shall be terminable in the case of
bankmiptey, voluntary or involuntary, or insolveney of Consultant.

c. Ceasing Performance: County may terminate this Agreement in the event Consultant ceases
1o operate a3 1 business, or otherwise becomes unable to substantially perform any term or
condition of thiy Agreement.

D. Termination or Cancellation without Cause:  County may (erminate this Agreement in
whale or in part upon seven (7) calendar days written notice by County without cause. If
such prior rermination is effected, Counly will pay for satisfactory services rendered prior to
the cffective dates as set forth in the Notice of Termination provided to Consullant, and for
such other services. which County may agree to in wriling as necessary for contract
resolution. In no cvent, however, shall County be obligaled 1o pay more than the total
amount of the contract, Upon receipt of a Notice of Termination, Consultant shall promptly
discontinue all services affected, as of the effective date of terminalion set forth in such
Notice of Termination, unless the notice dircets otherwise.

ARTICLE XIII
Notice to Parties: All notices to be piven by the parties hereto shall be in writing and served by
depositing same in the United States Post Oftice, postage prepaid and return receipt requested.

Motices to County shall be addressed as follows:
COUNTY OF EL DORADO

SHERITT'S OFFICE

300 FAIR LANE

PLACERVILLE, CA 95667

ATTN: CRAIG THERKILDSEN, LELITENANT

or 1o such other location as the County directs.
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Muolices 1o Consultant shall be addressed as follows:

LEXIPOL, LLC

27281 LAS RAMBLAS, #200

MISSION VIEIO, CA 9269]

ATTN: DAN MERKLE, CHIEF EXCCUTIVE OFFICER

ot to such alther location as the Consultant directs.

ARTICLE X1V

Indemnity: The Consultant shall defend, indemnify, and hold the County harailess against and
from any and all claims, suils, losses, damages and liability for damages of every name, kind and
description, including attorneys [ees and costs incurred, brought for, or on account of, jurics to or
death of any person, including bul not limited o 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 ar are connected with the Consultant's services, operations, or performance heregnder,
repardless of the existence or degree of fault or negligence on the part of the County, the
Consultant, subconsultant(s) and employee(s) of any of these, except [or the sole, or active
negligence of the County, its officers and employees, or as expressly proscribed hy statute. This
duty of Consultant 1o indemnify and save County harmless includes the duties o defend set forth in
California Civil Code Section 2778,

ARTICLE XV

Insurance: Consultant shall provide proof of a policy of insurance satisfactory to the kl Dorado
County Risk Manager and documentation evidencing that Consultanl maintains insurance that
meets the following requirciments:

A, Full Workers' Compensation and Employers' Liability Insurance covering all employces of
Consultant as requered by law in the State of California.

B, Commercial General Liability Insurance of not less than 51,000,000.04) combined single
limit per oceurrenee: for badily injury and property damage.

L, Automobile Liabilily Insurance of not less than $1,000,000.00 is required in the event motar
vehicles are used by the Consultant in the performance of the Agreement.

D, In the event Consultant is a licensed prolessional, and is performing professional scrvices
under this Agreement, professional liability (for example, malpractice insurance)} is requird

with a limit of liability of not [ess than 5 1,000,000.00 per occurrence,

E. Consultant shall furnish a certificate of insurance satisfactory to the El Dorado County Risk
Manager as evidence that the insurance required above is being maintained.
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The insurance will be issued by an insurance company acceptable to Risk Management, or
be provided through partial or total self-insurance likewise acceprable w Risk Management.

Consultant agrees that the insurance required above shall be in elfcet at all fimes during the
term of this Agreement. In the cvent said insurance coverage expires al any lme or times
during the term of this Agreement, Consullanl agrees to provide at least thirty (30} days
prior to said cxpiration date, a new certificate of insurance evidencing insurance Coverage us
provided for herein for not less than the remainder of the term o 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 Consullant 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
elfect at all fimes insurance coverage as herein provided, County may, in addition to any
other remedies it may have. terminate this Agreement upon the cccurtence of such event,

The certificate of insurance musl inchide the following provisions stating that:

The insurer will not cancel the insured's coverage without thirty (30) days prios
written natice to County, and;

2. The County of El Dorado, its officers, officials, erployees, and volunteers are
included as additional insured, but only insofar as he operations under this
Agreement are concerned. This provision shall apply to the general lability policy.

The Consultant's insurance coverage shall be primary insurance as respects the County, its
olTicers, officials, employees and volunteers. Any insurance or self-insurance maintain]
by the County, its officers, officials, employees or volunicers shall be excess of the
Consultant’s insurance and shall not contribute with it

Any deductibles or sell-insured retentions must be declared to and approved by the County,
either: the insurer shall reduce or eliminate such deductibles or self-insured retentions as
respects the County, its officers, olficials, employees, and volunteers; or the Consultant
shall procure a bond guaranieeing payment of losses and related investigations, claim
administration and defense expenses,

Any failure 1o comply with the reporting provisions of the policies shall not affect coverage
provided to the Counly, its officers, officials, employees or volunivers.

The insurance companies shall have no recourse against the Counly of El Dorado, its
ufficers and employees or any of them [or payment of any premiums or assessments ander

any podicy issued by any Insurance company.

Consultant's obligations shall not be limited by the furegoing insurance requirements il
shall survive expinmtion of this Agreement.

I 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
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than three (3) years following completion of performance of rhis Agreement.

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

ARTICLE XVI

Interest of Public Official: No official or employee of County who exercises any functions or
responsibilitics in review or approval of services to be provided by Consultant under this
Agreement shall participale 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,
dircet or indireet, in this Agreement or the proceeds thereol.

ARTICLE XVII

Interest of Consultant; Consultant covenants that Consultant presently has no personal interost or
financial interest, and shall not acquire same in any manner o degree in either: 1) any other
contract eonnected with or directly affected by the services lo be performed by this Agreement; or,
2y any other entities connected with or directly affected by the services to be performed by this
Agreement. Consultant tfurther covenants that in the performance of this Agreement no person
having any such interest shall be employed by Consultant.

ARTICLE XVIII

California Residency (Form 59%0): All independent Consultants providing services 1o the Countly
must [ile a State of California Form 590, certifying their Califomia residency or, in the case of a
corporation, cerlifving that they have a permanent place of business in Califomia, The Consultant
will be required to submil 1 Form 590 prior to execution of an Agreement or County shall withhold
seven (7) percent of each payment made to the Consultant during term of the Agrecment. This
requirement applies to any agreement/contract excecding K 150000

ARTICLE XIX

Taxpaver Identification Number (Form W-9): All independent Consullanls or corporations
providing services to the County must file a Department of the Treasury Internal Rovenue Service
Form W-9, certifying their Taxpayer Identification Number.

ARTICLE XX

County Business License: It is unlawful for any person to lumish supplies or services, or
transact any kind of business in the unincorporated territory of El Dorado County without
possessing a County business fcense unless exempt under County Code Seclion 3.08.071).
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ARTICLE XXI

Administrator:  The County Officer or employee with responsibility for administering this
Asreement is Craig Therkildsen, Lieutenant, Shenff's Office, or successor.

ARTICLE XXII

Authorized Signatures: The parties Lo this Agrecment represent that the undersigned individuals
executing this Agreement on their respective behalf are fully authorized o do so by law or other
appropriate instrument and to bind upon said parties to the obligations set forth herein,

ARTICLE XXII

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

ARTICLE XXIV

Venue: Any dispute resolution action arising out of this Agreement, including, but not limited o,
litigation, mediation, or atbiteation, shall be brought in L] Dorado County, Calilormia, and shall he
resolved in accordance with the laws of the State of California.

ARTICLE XXY
Entire Apreement: This document and the documents referred to herein or exhibits hereto are the
entire Agrecment between the parties and they incorporate or supersede all prior wrilten or oval

Agreements or understandings.

REQUESTING CONTRACT ADMINISTRATOR CONCURRENCE:

S
i ;
Dated: ft_}-j% ?’{E 7 o

* {Pfaig Therkildsen
{Lieutenant
Sherift™s Office

REQUESTING DEPARTMENT HEAD CONCURRENCE:

By 2 [J—'_ Dhated: f?ahitﬁ?

- Sherdf
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IN WITNESS WHERLEOF, the partics hercto have executed this Agreement on the dates
indicated helow, the latest of which shall be deemed (o be the effective date of this Agreement

~COUNTY OFEL DORADO--

ratecl: FE»’ ! Mi 6_5/

By T AN D J 1 ({. _____

Bonnie H. Rich, Purchasing Agent
Chief Administrative Office
"County”

]

~cCONSULTANT-«
Dated: ?g@é’

LEX[POL, LLC,
A CALIFORNIA LIMITED LIABILITY CORPORATION

o JdF i

Dran M rkh,
its member and managing officer

"Consultant”

[¥TH
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