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NAPA COUNTY AGREEMENT NO. 270024B 

 
PROFESSIONAL SERVICES AGREEMENT 

 
 THIS AGREEMENT is made and entered into in Napa County, California, this 1st day of July, 
2026, (“Effective Date”) by and between Napa County, a political subdivision of the State of California, 
hereinafter referred to as “County,” and LEXIPOL, LLC. whose address is 2611 Internet Boulevard, 
Suite 100, Frisco TS 75024, hereinafter referred to as “Consultant.” 
 

RECITALS 
 
A. County wishes to obtain professional services, as authorized by Government Code section 31000, 
in order to review, revise and create the Probation Department’s policies and procedures. 
 
B. Consultant was selected to provide professional services without a competitive process due to 
exigent circumstances of specialized legal team services to develop and maintain of law enforcement 
policies.  
 
C. For good and valuable consideration, the sufficiency of which is acknowledged, County and 
Consultant agree as follows: 
 

AGREEMENT 
 

ARTICLE I – SCOPE OF SERVICES 
 
1.1 Scope of Services. Consultant shall provide professional services to County as described in 
Exhibit A to this Agreement, and in accordance with the Contract Documents. The Contract Documents 
consist of this Agreement and its Exhibits, the Request for Proposals or Qualifications issued by County 
(if any), and Consultant’s proposal or statement of qualifications. 
 
1.2 Schedule. Consultant shall perform and complete the scope of services in accordance with the 
schedule set forth in Exhibit A. Consultant shall further perform the scope of services in compliance with 
any interim milestones or deadlines, as may be set forth in Exhibit A.  
 
1.3 Standard of Care.  Consultant represents that the professional services rendered under this 
Agreement shall be performed in accordance with the standards customarily adhered to by an 
experienced and competent professional using the degree of care and skill ordinarily exercised by 
reputable professionals practicing in the same field of service in the State of California. Consultant shall 
correct any professional services falling below this standard at its sole cost and expense, if notified by 
County within one year after completion of such services. This remedy is in addition to any other 
remedies that may be available to County in law or equity. 
 
1.4 Correction of Deficient Services. Consultant shall take reasonable steps to commence correction 
of any services that fail to meet the standard of care within seven days of receipt of written notice from 
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County unless otherwise agreed by the parties. If Consultant fails to commence such steps within the 
seven day or other agreed-upon period, County may, in addition to any other remedies provided under the 
Contract Documents, commence correction of such services without further written notice to Consultant. 
If County takes such corrective action, Consultant shall be responsible for all reasonable costs incurred 
by County in performing such correction, including but not limited to the cost of County staff time and 
the amount paid to another consultant to correct the deficient services. 
 
1.5 Other Remedies. This Article applies only to Consultant’s obligation to correct services that do 
not meet the standard of care and is not intended to constitute a period of limitations or waiver of any 
other rights or remedies County may have regarding the Consultant’s other obligations under the 
Contract Documents or federal or state law. 
 
1.6 Key Personnel. Key personnel identified in Consultant’s proposal or statement of qualifications 
shall be the individuals who will actually perform the services. Changes in key personnel must be 
reported by Consultant in writing and approved by County. 
 
1.7 Government Code Section 7550. Every document or report prepared by Consultant for or under 
the direction of County pursuant to this Agreement shall contain the numbers and dollar amounts of all 
contracts and subcontracts relating to the preparation of the document or written report if the total cost for 
the work performed by nonemployees of County exceeds five thousand dollars ($5,000). The contract 
and subcontract numbers and dollar amounts shall be contained in a separate section of the document or 
written report. If multiple documents or written reports are the subject or product of this Agreement, the 
disclosure section may also contain a statement indicating that the total contract amount represents 
compensation for multiple documents or written reports. 
 

ARTICLE II – DURATION OF AGREEMENT 
 
2.1 Term of the Agreement. The term of this Agreement shall begin on the Effective Date entered 
on page 1 of this Agreement. This Agreement shall expire on June 30, 2029, unless terminated earlier in 
accordance with this Article.  
 
2.2 Suspension for Convenience. County may suspend all or any portion of Consultant’s 
performance under this Agreement at its sole option and for its convenience at no cost for a period of 
time not to exceed 60 days. County must give 10 days prior written notice to Consultant of such 
suspension. County may rescind the suspension prior to or at 60 days by providing Consultant with 
written notice of the rescission, at which time Consultant will be required to resume performance in 
compliance with the terms and provisions of this Agreement. 
 
2.3 Termination for Convenience. County may terminate all or any portion of this Agreement at its 
sole option and for its convenience, by giving 30 days prior written notice of such termination to 
Consultant. The termination of the Agreement shall be effective 30 days after receipt of the notice by 
Consultant. After receipt of notice of termination of all or any portion of the Agreement, Consultant shall 
immediately discontinue all affected performance (unless the notice directs otherwise) and complete any 
additional work necessary for the orderly filing of documents and closing of Consultant's affected 
performance under the Agreement. Consultant shall deliver to County all data, drawings, specifications, 
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reports, estimates, summaries, and such other information and materials created or received by 
Consultant in performing this Agreement, whether completed or unfinished. Consultant may keep copies 
for its own records. County shall pay Consultant for services satisfactorily provided before the effective 
date of termination, and reasonable costs incurred by Consultant in providing County with the data and 
documents required by this paragraph. Consultant shall not be compensated for lost or anticipated profit 
or overhead on the terminated portion of this Agreement. 
 
2.4 Termination for Cause. County may terminate this Agreement for default if Consultant fails to 
satisfactorily perform any material obligation required by this Agreement. Default includes Consultant’s 
failure to timely provide services in accordance with the schedule. If Consultant fails to satisfactorily cure 
a default within 10 days of receiving written notice from County specifying the nature of the default, 
County may immediately terminate this Agreement, and terminate each and every right of Consultant, 
and any person claiming any rights by or through Consultant under this Agreement. The rights and 
remedies of County enumerated in this paragraph are in addition to and independent of County’s rights 
under any other provision of this Agreement and any right or remedy available to County at law or in 
equity.  
 

2.4.1 Absence of Default. If after County gives notice of termination for cause, it is determined 
that Consultant was not in default of a material obligation of this Agreement, the termination shall 
be deemed to be a termination for the convenience of County under paragraph 2.3. 
 

2.5 Purchasing Agent’s Authority. The County Purchasing Agent or their designee is hereby 
authorized to make all decisions and take all actions required under this Article to suspend or terminate 
this Agreement.    
 

ARTICLE III – COMPENSATION 
 
3.1 Amount of Compensation. County shall pay Consultant for satisfactory performance of the 
scope of services, as follows: 
 

3.1.1 Rates. County shall pay Consultant at the unit prices set forth in Exhibit B. 
 
3.1.2 Expenses. Travel or other expenses will only be reimbursed by County if such expenses 
are specifically identified in Exhibit B. Any travel expenses must comply with the Napa County 
Travel Policy found in the Napa County Policy Manual, Part I, Section 43, regardless of anything 
to the contrary in Exhibit B. 

   
3.1.3 Maximum Amount. Notwithstanding paragraphs 3.1.1 and 3.1.2, the maximum payments 
under this Agreement shall not exceed a total of SIXTY-NINE THOUSAND, FIVE HUNDRED 
DOLLARS ($69,500); provided, however, that such amounts shall not be construed as guaranteed 
sums, and compensation shall be based upon services actually provided and reimbursable 
expenses actually incurred. 
 

3.2 Payment Process. Consultant may submit one invoice per calendar month in arrears for services 
provided, to the PROBATION ADMINISTRATIVE MANAGER who will review the invoice to confirm 
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its contents match the services provided during the period covered by the invoice. If approved, the 
invoice will be forwarded to the Napa County Auditor no later than 15 days following receipt of the 
invoice. 
   

3.2.1 Content of Invoices. Invoices shall be in a form acceptable to the Napa County Auditor 
and include Consultant’s name, address, Social Security or Taxpayer Identification Number, and 
the Napa County Agreement number. If this Agreement provides for payment based on unit prices 
or tasks completed, invoices shall include itemization of the hours worked, descriptions of the 
tasks completed during the billing period, the names and positions of person(s) performing the 
services, and the hourly or task rates. If the Agreement or Exhibit B provides for a fixed or lump 
sum price and Consultant presents monthly invoices, each invoice must indicate the percentage of 
work completed (e.g., 50% of design or draft report) or the milestone(s) achieved in Exhibit B, 
which will allow Consultant to be paid the equivalent percentage of the fixed price. 

 
3.2.2 Expenses. If the Agreement provides for reimbursement of expenses, invoices shall 
describe the nature and cost of the expense, and the date incurred. Receipts must be included with 
the invoice. 

  
3.3 Annual Appropriation of Funds. Consultant acknowledges that the term of this Agreement may 
extend over multiple County fiscal years, and that compensation under this Agreement is contingent on 
the Board of Supervisors appropriating funding for this Agreement for those fiscal years. This Agreement 
may be terminated at the end of the fiscal year for which sufficient funding is not appropriated and 
authorized. County is not obligated to pay Consultant, nor is Consultant obligated to provide further 
services if sufficient funds have not been appropriated and authorized by the Board of Supervisors. 
 

ARTICLE IV – INSURANCE 
 
4.1 Insurance. Prior to commencing the scope of services, Consultant shall obtain and maintain in 
full force and effect throughout the term of this Agreement, and thereafter as to matters occurring during 
the term of this Agreement, the insurance coverage set forth in Exhibit C. 
 
4.2 Inclusion in Subcontracts. Consultant shall require its subconsultants and any other entity or 
person providing services under this Agreement to comply with the Workers Compensation and General 
Liability insurance requirements set forth in Exhibit C. 
 

ARTICLE V – INDEMNIFICATION 
 
5.1 Indemnification and Hold Harmless. To the fullest extent permitted by law, Consultant shall 
defend at its own expense, indemnify, and hold harmless County and its officers, agents, employees, 
volunteers, and representatives from and against any and all liability, claims, actions, proceedings, losses, 
injuries, damages or expenses of every name, kind, and description, including litigation costs and 
reasonable attorney’s fees incurred in connection therewith, brought for or on account of personal injury 
(including death) or damage to property, arising from all acts or omissions of Consultant or its officers, 
agents, employees, volunteers, consultants and subconsultants in providing services under this 
Agreement, excluding, however, such liability, claims, actions, losses, injuries, damages or expenses to 
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the extent arising from the active or sole negligence or willful misconduct of County. Each party shall 
notify the other party immediately in writing of any claim or damage related to activities performed under 
this Agreement. The parties shall cooperate with each other in the investigation and disposition of any 
claim arising out of the activities under this Agreement. 
 
5.2 Design Professionals. To the extent Consultant is providing the services of a “design 
professional” as defined in California Civil Code section 2782, County acknowledges that Consultant’s 
obligations under paragraph 5.1 may be limited under Civil Code Section 2782.8.    
 
5.3 Effect of Insurance. The provisions of this Article are not limited by the requirements of Article 
IV related to insurance. 
 
5.4 Enforcement Costs. Consultant shall reimburse any and all costs County incurs enforcing the 
indemnity, hold harmless, and defense provisions set forth in this Article. 
 
5.5 Survival. This Article shall survive termination or expiration of this Agreement and continue in 
effect so long as a viable claim may exist. 
 

ARTICLE VI – MANDATORY COUNTY PROVISIONS 
 
6.1 Compliance with County Policies. Consultant shall comply, and require its employees and 
subconsultants to comply, with the following policies, copies of which are available on County’s website 
at https://www.countyofnapa.org/771/Purchasing and are hereby incorporated by reference. 
   

6.1.1 Napa County “Waste Source Reduction and Recycled Product Content Procurement 
Policy,” which is found in the Napa County Policy Manual Part I, Section 8D. 
 
6.1.2 Napa County “Discrimination, Harassment and Retaliation Prevention Policy,” which is 
found in the Napa County Policy Manual Part I, Section 37K. 
  
6.1.3 Napa County “Drug and Alcohol Policy,” which is found in the Napa County Policy 
Manual Part I, Section 37O. 
 
6.1.4 “Napa County Information Technology Use and Security Policy” which is found in the 
Napa County Policy Manual Part I, Section 31A.   
 
6.1.5 Napa County “Workplace Violence Policy,” which is found in the Napa County Policy 
Manual Part I, Section 37U. 

 
6.2 Inducement of County Employees. Consultant shall not permit its officers, agents, or employees 
to engage in any activities during the performance of any of services under this Agreement that would 
interfere with compliance or induce violation of these policies by County employees or consultants. 
 

ARTICLE VII – COMPLIANCE WITH LAWS 
 

https://www.countyofnapa.org/771/Purchasing
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7.1 Compliance with Controlling Law. Consultant shall comply with all laws, ordinances, 
regulations, and policies of federal, California, and local governments applicable to this Agreement. 
Consultant shall comply immediately with all directives issued by County or its authorized 
representatives under authority of any laws, statutes, ordinances, rules, or regulations.  
 
7.2 Conflict of Interest. Consultant acknowledges that they are aware of the provisions of 
Government Code sections 1090, et seq., and sections 87100, et seq., relating to conflict of interest of 
public officers and employees. Consultant hereby covenants that it presently has no interest not disclosed 
to County and shall not acquire any interest, direct or indirect, which would conflict in any material 
manner or degree with the performance of the scope of services under this Agreement. Consultant further 
warrants that it is unaware of any financial or economic interest of any public officer or employee of 
County relating to this Agreement. Violation of this paragraph by Consultant is a material breach of this 
Agreement which may result in termination of the Agreement for cause. 
 
7.3 Taxes.  Consultant shall file federal and state tax returns or applicable withholding documents 
and pay all applicable taxes or make all required withholdings on amounts paid pursuant to this 
Agreement. Consultant shall be solely liable and responsible to make such withholdings and pay such 
taxes and other obligations including, without limitation, state and federal income and FICA taxes. 
Consultant shall indemnify and hold County harmless from any liability it may incur to the United States 
or the State of California if Consultant fails to pay or withhold, when due, all such taxes and obligations. 
If County is audited for compliance regarding any withholding or other applicable taxes or amounts, 
Consultant shall furnish County with proof of payment of taxes or withholdings on those earnings within 
10 business days after notice from County. 
 

ARTICLE VIII – DISPUTE RESOLUTION 
 
8.1 Mandatory Non-binding Mediation. If a dispute arises out of or relates to this Agreement, or 
the breach thereof, and if said dispute cannot be settled through normal contract negotiations, the parties 
agree to attempt to settle the dispute in an amicable manner, using mandatory mediation through Judicial 
Arbitration and Mediation Services (JAMS) or any other neutral organization agreed to by the parties. To 
initiate mediation, the initiating party shall send written notice of its request for mediation to the 
opposing party. Mediation is mandatory before either party may initiate litigation or have recourse in a 
court of law. 
 
8.2 Mediation Costs. The expenses of witnesses for either side shall be paid by the party producing 
such witnesses. All other expenses of the mediation, including required traveling and other expenses of 
the mediator, and the cost of any proofs or expert advice produced at the direct request of the mediator, 
shall be borne equally by the parties, unless they agree otherwise. 
 
8.3 Selection of Mediator. A single mediator that is acceptable to both parties shall be used to 
mediate the dispute. The mediator may be selected from lists furnished by JAMS or any other agreed 
upon mediator. The parties shall endeavor to agree on a mediator within 10 business days, unless a longer 
period is mutually agreed to in writing by Consultant and County. If the parties cannot agree on a 
mediator, JAMS or other neutral organization shall select the mediator. 
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8.4 Conduct of Mediation Sessions. Mediation hearings will be conducted in an informal manner 
and discovery will not be allowed. The discussions, statements, or admissions will be confidential to the 
proceedings and will be subject to Evidence Code section 1152. The parties may agree to exchange any 
information they deem necessary. Both parties shall have a representative attend the mediation who is 
authorized to settle the dispute, though County’s recommendation of settlement may be subject to the 
approval of the Board of Supervisors. Either party may have attorney(s), witnesses, or expert(s) present. 
Either party may request a list of witnesses and notification whether attorney(s) will be present.  
 
8.5 Mediation Results. Any resultant agreements from mediation shall be documented in writing. 
Mediation results and documentation, by themselves, shall be “non-binding” and inadmissible for any 
purpose in any legal proceeding, unless such admission into evidence is otherwise agreed to in writing by 
both parties. Mediators shall not be subject to any subpoena or liability, and their files and actions shall 
not be subject to discovery. 
 

ARTICLE IX – GENERAL PROVISIONS 
 
9.1 Access to Records/Retention. Consultant shall provide County with access to Consultant’s 
records which are reasonably necessary for County to review or audit Consultant’s compliance with the 
provisions of this Agreement. Consultant shall provide such access within 10 business days after written 
request by County, either by providing copies of the requested records to County or allowing County to 
inspect and photocopy the records at Consultant’s place of business where the records are kept. 
Consultant shall maintain all records related to this Agreement for at least four years after expiration or 
termination of this Agreement. 
 
9.2 Notices. All notices required or authorized by this Agreement shall be in writing and shall be 
delivered in person or by deposit in the United States mail, by certified mail, postage prepaid, return 
receipt requested. Any mailed notice, demand, request, consent, approval, or communication that either 
party desires to give the other party shall be addressed to the other party at the address set forth below. 
Either party may change its address by notifying the other party of the change of address. Any notice sent 
by mail in the manner prescribed by this paragraph shall be deemed to have been received on the date 
noted on the return receipt or five days following the date of deposit, whichever is earlier. 
 
  COUNTY     CONSULTANT 
  Napa County Probation Department  Lexipol, LLC  
  Staff Services Manager   Attn: Legal and Compliance 
  212 Walnut Street    2611 Internet Blvd., Suite 100 
  Napa, CA 94559    Frisco, TX 75034 
 
9.3 Independent Contractors. Consultant and its subconsultants, if any, are independent contractors 
and not agents of County. Any provisions of this Agreement that may appear to give County any right to 
direct Consultant concerning the details of performing the scope of services, or to exercise any control 
over such performance, shall mean only that Consultant shall follow the direction of County concerning 
the end results of the performance. 
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9.4 Contract Interpretation. This Agreement and all Contract Documents shall be deemed to be 
made under, and shall be construed in accordance with and governed by, the laws of the State of 
California without regard to the conflicts or choice of law provisions thereof. It is the intent of the 
Contract Documents to completely describe the goods and services to be provided. Any work, materials, 
or equipment that may reasonably be inferred from the Contract Documents or from prevailing custom or 
trade usage as being required to produce the intended result shall be supplied whether or not specifically 
called for or identified in the Contract Documents. When words or phrases which have a well-known 
technical or industry or trade meaning are used to describe work, materials, equipment, goods, or services 
such words or phrases shall be interpreted in accordance with that meaning unless a definition has been 
provided in the Contract Documents. In resolving conflicts resulting from errors or discrepancies in any 
of the Contract Documents, the order of precedence shall be in descending order as set forth below (the 
document in paragraph 9.4.1 having the highest precedence). Provisions of the Contract Documents 
addressing the same subject which are consistent but have different degrees of specificity shall not be 
considered to be in conflict, and the more specific language shall control. Order of Precedence: 

 
9.4.1  This Agreement. 
9.4.2  The Exhibits to this Agreement. 
9.4.3  The RFQ or RFP issued by County. 
9.4.4  Consultant’s proposal or statement of qualifications. 

 
9.5 Drafting Ambiguities. The parties acknowledge that they have the right to be advised by legal 
counsel with respect to the negotiations, terms, and conditions of this Agreement, and the decision of 
whether to seek advice of legal counsel with respect to this Agreement is the sole responsibility of each 
party. This Agreement shall not be construed in favor of or against either party by reason of the extent to 
which each party participated in the drafting of the Agreement. 
 
9.6 Third Party Beneficiaries. Unless expressly set forth in this Agreement, none of the provisions 
of this Agreement are intended to benefit any third party not specifically referenced herein. No person 
other than County and Consultant shall have the right to enforce any of the provisions of this Agreement. 
 
9.7 Force Majeure. In the event either party’s performance is delayed due to causes which are 
outside the control of both parties and their subconsultants, contractors and employees, and could not be 
avoided by the exercise of due care, which may include, but is not limited to, delays by regulating 
agencies, wars, floods, adverse weather conditions, labor disputes, unusual delay in transportation, 
epidemics abroad, earthquakes, fires, terrorism, incidence of disease or other illness that reaches 
outbreak, epidemic and/or pandemic proportions, unusual delay in deliveries, riots, civil commotion or 
other unavoidable casualties, and other acts of God, both parties will be entitled to an extension in their 
time for performance equivalent to the length of delay. Neither party will be entitled to compensation 
from the other for force majeure events. The party claiming its performance is delayed must demonstrate 
to the reasonable satisfaction of the other party that a force majeure event is causing the delay; the mere 
occurrence of a force majeure event is insufficient to extend the time for performance. 
 
9.8 Confidentiality of Services. All services performed by Consultant and any subconsultants, 
including but not limited to all drafts, data, information, correspondence, proposals, reports of any nature, 
estimates compiled or composed by Consultant, are for the sole use of County. Neither the documents 
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nor their contents shall be released by Consultant or any subconsultant to any third party without the prior 
written consent of County. Contractor shall not disclose records or other information provided by County 
under this Agreement to any third party, except as necessary to perform the scope of services, unless the 
records or information: (1) were publicly known, or otherwise known to Consultant, at the time it was 
disclosed to Consultant by County; (2) subsequently become publicly known through no act or omission 
of Consultant; or (3) otherwise become known to Consultant other than through disclosure by County. 
 
9.9 Insolvency. Consultant shall notify County if Consultant enters into bankruptcy proceedings. This 
notification shall be furnished within five days of the initiation of the proceedings relating to bankruptcy 
filing. This notification shall include the date on which the bankruptcy petition was filed, the identity of 
the court in which the bankruptcy petition was filed, and a listing of County contract numbers and 
contracting offices for all County contracts against which final payment has not been made. This 
obligation remains in effect until final payment is made under this Agreement. 

9.10 Attorney’s Fees. If either party commences legal action of any kind or character to either enforce 
the provisions of this Agreement or to obtain damages for breach thereof, the prevailing party in such 
litigation shall be entitled to all costs and reasonable attorney’s fees incurred in connection with such 
action. This paragraph does not apply to attorney’s fees or costs incurred during mediation. 
 
9.11 Venue. This Agreement is made and entered into in Napa County, California. Venue for any legal 
action in state court filed by either party to this Agreement for the purpose of interpreting or enforcing 
any provision of this Agreement shall be in the Superior Court of California, County of Napa. Venue for 
any legal action in federal court filed by either party to this Agreement for the purpose of interpreting or 
enforcing any provision of this Agreement shall be in the Northern District of California. 
 
9.12 Exhibits Incorporated. All Exhibits referenced in this Agreement are hereby incorporated into 
the Agreement by this reference. 
 
9.13 County Powers. Nothing contained in this Agreement shall be construed as a limitation upon the 
powers of County as a subdivision of the State of California. Nothing in this Agreement shall be 
interpreted as limiting the rights and obligations of County in its governmental or regulatory capacity. 
 
9.14 Survival of Obligations. All indemnifications, warranties, guarantees and other obligations that 
by their nature involve performance after the early termination or expiration of this Agreement or after 
completion and acceptance of the scope of services, shall survive the early termination or expiration of 
this Agreement. Such obligations include, but are not limited to, paragraphs 1.4 (Correction of Deficient 
Services), 9.1 (Access to Records/Retention), 9.8 (Confidentiality of Services), and Article VIII (Dispute 
Resolution). Obligations related to insurance or indemnity shall continue in full force and effect after the 
date of early termination or expiration, but only with regard to acts or omissions that occurred during the 
term of the Agreement. 
 
9.15 Severability. Should any provision of this Agreement be held invalid or illegal by a court of 
competent jurisdiction, such invalidity or illegality shall not invalidate the whole of this Agreement, but 
rather, the Agreement shall be construed as if it did not contain the invalid or illegal provision, and the 
rights and obligations of the parties shall be construed and enforced accordingly, except to the extent that 
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enforcement of this Agreement without the invalidated provision would materially and adversely impact 
either or both parties’ consideration for entering into this Agreement. 
 
9.16 Amendment/Modification. This Agreement may be modified or amended only in writing and 
with the prior written consent of both parties. Failure of Consultant to secure such authorization in 
writing in advance of performing any extra or changed work shall constitute a waiver of any and all rights 
to adjustment in compensation or contract time. 
 
9.17 No Waivers. Any failure by either party to insist upon the strict performance by the other of any 
obligation of this Agreement, or any failure to exercise any right or remedy for a breach of any term or 
condition of this Agreement, shall not constitute a waiver of any such failure to perform or breach of any 
term or condition. A waiver must be express and in writing. The waiver by either party of any breach or 
violation of any requirement of this Agreement shall not be deemed to be a waiver of any such breach in 
the future, or of the breach of any other requirement of this Agreement. 
 
9.18 No Assignments. Consultant may not assign the obligations under this Agreement, nor any 
monies due or to become due under this Agreement, without County’s prior written approval. Any 
assignment in violation of this paragraph shall constitute a default and is grounds for termination of this 
Agreement at County’s sole discretion. In no event shall any putative assignment create a contractual 
relationship between County and any putative assignee. 
 
9.19 Successors in Interest. All rights and obligations created by this Agreement shall be in force and 
effect whether or not any parties to the Agreement have been succeeded by another entity, and all rights 
and obligations created by this Agreement shall be vested and binding on any party’s successor in 
interest.   
 
9.20 Entirety of Contract. This Agreement, including any documents expressly incorporated by 
reference whether or not attached hereto, constitutes the entire agreement between the parties relating to 
the subject of this Agreement and supersedes all previous agreements, promises, representations, 
understandings, and negotiations, whether written or oral, among the parties with respect to the subject 
matter hereof. 
 
9.21 Electronic Signatures and Counterparts. By executing this Agreement, all parties consent and 
agree that any electronic signature, as defined by Civil Code section 1633.2(h), affixed hereto shall have 
the full force and effect as a wet or manual signature. This Agreement may be executed in counterparts, 
which when taken together, shall constitute a single signed original as though all parties had executed the 
same page. 
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IN WITNESS WHEREOF, this Agreement is executed by County, acting by and through the Chair of 
the Board of Supervisors, and by Consultant through its duly authorized officer(s). 

LEXIPOL, LLC 

By _________________________________ 
     JOHN BLAHA 
     Chief Executive Officer 

LEXIPOL, LLC 

By _________________________________ 
     JAN ROOS 
     VP, Compliance & General Counsel 

NAPA COUNTY, a political subdivision of 
the State of California 

By_______________________________________ 
    AMBER MANFREE, Chair of the Board of  
    Supervisors 

________________________________________________________________________________ 

APPROVED AS TO FORM 
Office of County Counsel 

By: Doug Parker (via e-sign) 
        Deputy County Counsel 

Date: June 1, 2026 

APPROVED BY THE NAPA 
COUNTY BOARD OF 

SUPERVISORS 

Date: ___________________ 
Processed By: 

_________________________ 
Deputy Clerk of the Board 

ATTEST: NEHA HOSKINS 

Clerk of the Board of Supervisors 

By: _______________________ 
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EXHIBIT A 
SCOPE OF SERVICES 

 
I. Description of Goods and/or Services 
 
Consultant shall provide County with the following: 
 

1. Policy Manual 
Constitutionally sound, up-to-date policies are the foundation for consistent, safe public 
safety operations and are key to reducing risk and enhancing personnel and community 
safety. Consultant’s comprehensive policy manual covers all aspects of County’s 
operations. 
• More than 155 policies researched and written by public safety attorneys and subject 

matter experts 
• Policies based on State and federal laws and regulations as well as nationwide best 

practices 
• Content customized to reflect your agency's terminology and structure 

 
2. Daily Training Bulletins (DTBs) 

The best policy manual lacks effectiveness if it's not backed by training. Consultant’s 
Daily Training Bulletins are designed to help County’s personnel learn and apply 
County’s policy content through 2-minute training exercises. 
• Scenario-based training ties policy to real-world applications 
• Understanding and retention of policy content is improved via a singular focus on one 

distinct aspect of the policy 
• Each Daily Training Bulletin concludes with a question that confirms the user 

understood the training objective  
• Daily Training Bulletins can be completed via computers or from smartphones, 

tablets or other mobile devices 
• Reports show completion of Daily Training Bulletins by County staff and topic 

 
3. Policy Updates 

Consultant’s legal and content development teams continuously review state and federal 
laws and regulations, court decisions and evolving best practices. When needed, 
Consultant creates new and updated policies and provide to County, making it simple and 
efficient to keep policy content up to date. 
• Updates delivered to County through Consultant’s web-based content delivery 

platform 
• Changes presented in side-by-side comparison against existing policy so County can 

easily identify modifications/improvements 
• County can accept, reject or customize each update 

 
4. Web-Based Delivery Platform and Mobile App (Knowledge Management System) 
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Consultant’s online content delivery platform, called KMS, provides secure storage and 
easy access to all County policy and training content, and Consultant’s KMS mobile app 
facilitates staff use of policies and training completion. 
• Ability to edit and customize content to reflect County’s mission and philosophy 
• Efficient distribution of policies, updates and training to staff 
• Archival and easy retrieval of all versions of County’s policy manual 
• Mobile app provides in-the-field access to policy and training materials 

 
5. Reports 

Consultant’s Knowledge Management System provides intuitive reporting capabilities 
and easy-to-read reports that enhance command staff meetings and strategic planning. 
• Track and report when County personnel have acknowledged policies and policy 

updates 
• Produce reports showing completion of Daily Training Bulletins 
• Sort reports by County staff, topic and other subgroups (e.g., shift, assignment) 
• Reduce County time verifying policy acknowledgement and training completion 

 
6. Supplemental Publication Service 

Consultant’s Supplemental Publication Service (SPS) streamlines the storage of County’s 
content, giving County one place to access procedures, guidelines, general orders, 
training guides or secondary policy manuals. 
• Electronically links department-specific procedural or supplemental content to 

County’s manual 
• Provides electronic issuance and tracking for County’s procedural or supplemental 

content 
• Allows County to create Daily Training Bulletins against your procedural content 
• Designed for standard operating guidelines, procedures, general orders or field guides 
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EXHIBIT B 
COMPENSATION AND FEE SCHEDULE 

 
Term One – Fiscal Year 2026-27 (2026-07-01 to 2027-06-30) 

Description Unit Price Extended 
Annual Probation Supplemental 
Manual(s) 

$1,855.01 $1,855.01 

Annual Probation Policy Manual & Daily 
Training Bulletins 

$20,170.11 $20,170.11 

 
Term Two – Fiscal Year 2027-28 (2027-07-01 to 2028-06-30) 

Description Unit Price Extended 
Annual Probation Supplemental 
Manual(s) 

$1,947.76 $1,947.76 

Annual Probation Policy Manual & Daily 
Training Bulletins 

$21,178.62 $21,178.62 

 
Term Three – Fiscal Year 2028-29 (2028-07-01 to 2029-06-30) 

Description Unit Price Extended 
Annual Probation Supplemental 
Manual(s) 

$2,045.15 $2,045.15 

Annual Probation Policy Manual & Daily 
Training Bulletins 

$22,237.55 $22,237.55 

 
Total for the 3-Year Term: $69,434.20 

  
Payment Schedule for each Fiscal Year: 

• Consultant shall invoice 50% at the commencement of service 
• Consultant shall invoice remaining 50% on April 1 
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EXHIBIT C 
INSURANCE REQUIREMENTS 

 
C.1 Workers Compensation Insurance. To the extent required by law during the term of 
this Agreement, Consultant shall provide workers compensation insurance for the performance 
of any of Consultant’s duties under this Agreement as required by the State of California with 
statutory limits, and employer’s liability insurance with a limit of no less than TWO MILLION 
DOLLARS ($2,000,000) per accident for bodily injury or disease, all with a waiver of 
subrogation. Consultant shall provide County with certification of all such coverages upon 
request by County’s Risk Manager. 
 
C.2 Liability Insurance. Consultant shall obtain and maintain in full force and effect during 
the term of this Agreement the following occurrence-based liability insurance coverages, issued 
by a company admitted to do business in California and having an A.M. Best rating of A:VII or 
better, or equivalent self-insurance: 
 

C.2.1 General Liability. Commercial general liability (CGL) insurance coverage 
(personal injury and property damage) of not less than TWO MILLION DOLLARS ($2,000,000) 
combined single limit per occurrence, covering liability or claims for any personal injury, 
including death, to any person and/or damage to the property of any person arising from the acts 
or omissions of Consultant or any officer, agent, or employee of Consultant under this 
Agreement. If the coverage includes an aggregate limit, the aggregate limit shall be no less than 
twice the per occurrence limit. 

 
 C.2.2 Professional Liability/Errors and Omissions. Professional liability (or errors 
and omissions) insurance for all activities of Consultant arising out of or in connection with this 
Agreement in an amount not less than TWO MILLION DOLLARS ($2,000,000) per claim. If 
the coverage includes an aggregate limit the aggregate limit shall be no less than twice the per 
occurrence limit. 
   

C.2.3 Comprehensive Automobile Liability Insurance. Comprehensive automobile 
liability insurance (Bodily Injury and Property Damage) on owned, hired, leased and non-owned 
vehicles used in conjunction with Consultant’s business of not less than ONE MILLION 
DOLLARS ($1,000,000) combined single limit per occurrence. Coverage shall be business auto 
insurance coverage using Insurance Services Office (ISO) form number CA 0001 06 92 
including symbol 1 (any Auto) or the exact equivalent. If Consultant owns no vehicles, this 
requirement may be satisfied by a non-owned auto endorsement to the General Liability 
Insurance described in paragraph C.2.1, above. If Consultant or Consultant’s employees, 
officers, or agents will use personal automobiles in any way in the performance of this 
Agreement, Consultant shall provide evidence of personal auto liability coverage for each such 
person upon request. 
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C.3 Certificates of Coverage. All insurance coverages referenced in paragraph C.2, above, 
shall be evidenced by one or more certificates of coverage or, with the consent of County’s Risk 
Manager, demonstrated by other evidence of coverage acceptable to County’s Risk Manager, 
which shall be filed by Consultant with the County Department administering this Agreement 
prior to commencement of the Scope of Services. 
 

C.3.1 Notice of Cancellation. The certificate(s) or other evidence of coverage shall 
reference this Agreement by its County number or title and department; shall be kept current 
during the term of this Agreement; shall provide that County shall be given no less than thirty 
(30) days prior written notice of any non-renewal, cancellation, other termination, or material 
change, except that only ten (10) days prior written notice shall be required where the cause of 
non-renewal or cancellation is non-payment of premium. 

 
C.3.2 Multiple Insureds. The certificate(s) shall provide that the inclusion of more than 

one insured shall not operate to impair the rights of one insured against another insured, the 
coverage afforded applying as though separate policies had been issued to each insured, but the 
inclusion of more than one insured shall not operate to increase the limits of the company’s 
liability. 

   
C.3.3 Waiver of Subrogation and Additional Insured Endorsements. For the 

commercial general liability insurance coverage referenced in subparagraph C.2.1 and, for the 
comprehensive automobile liability insurance coverage referenced in subparagraph C.2.3 where 
the vehicles are covered by a commercial policy rather than a personal policy, Consultant shall 
also file with the evidence of coverage an endorsement from the insurance provider naming Napa 
County, its officers, employees, agents, and volunteers as additional insureds and waiving 
subrogation. For the Workers Compensation insurance coverage, Consultant shall file an 
endorsement waiving subrogation with the evidence of coverage. 

 
C.3.4 Additional Requirements. The certificate or other evidence of coverage shall 

provide that if the same policy applies to activities of Consultant not covered by this Agreement, 
then the limits in the applicable certificate relating to the additional insured coverage of County 
shall pertain only to liability for activities of Consultant under this Agreement, and that the 
insurance provided is primary coverage to County with respect to any insurance or self-insurance 
programs maintained by County. The additional insured endorsements for the general liability 
coverage shall use Insurance Services Office (ISO) Form No. CG 20 09 11 85 or CG 20 10 11 
85, or equivalent, including (if used together) CG 2010 10 01 and CG 2037 10 01; but shall not 
use the following forms: CG 20 10 10 93 or 03 94. 

   
C.4 Copies of Policies. Upon request by County’s Risk Manager, Consultant shall provide or 
arrange for the insurer to provide within thirty (30) days of the request, certified copies of the 
actual insurance policies or relevant portions thereof. 
 
C.5 Deductibles/Retentions. Any deductibles or self-insured retentions shall be declared to, 
and be subject to approval by County’s Risk Manager, which approval shall not be denied unless 
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the County’s Risk Manager determines that the deductibles or self-insured retentions are 
unreasonably large in relation to compensation payable under this Agreement and the risks of 
liability associated with the activities required of Consultant by this Agreement. At the option of 
and upon request by County’s Risk Manager if the Risk Manager determines that such 
deductibles or retentions are unreasonably high, either the insurer shall reduce or eliminate such 
deductibles or self-insurance retentions as respects County, its officers, employees, agents, and 
volunteers or Consultant shall procure a bond guaranteeing payment of losses and related 
investigations, claims administration, and defense expenses. 
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EXHIBIT D 
ADDITIONAL TERMS AND CONDITIONS 

 
These Terms and Conditions of Service (the “Terms”) govern the rights and obligations of 
Lexipol, LLC (“Lexipol”) and Napa County Probation (Agency) under this Agreement. Lexipol 
and Agency may each be referred to herein as a “Party” and collectively as the “Parties.” 
 

1. Definitions. Each of the following capitalized terms will have the meaning included in 
this Section. Other capitalized terms are defined within their respective sections, below. 

1.1 “Agency” means the department, agency, office, organization, company, or 
other entity purchasing and/or subscribing to Lexipol Services, as may be further 
denoted on the cover sheet to which these Terms are attached. 
1.2 “Agency Data” means all data, information, and content owned by Agency 
for purposes of identifying authorized users, confirming departmental 
information, or which are ancillary to receipt of Lexipol Services. 
1.3 “Agreement” means the combination of the cover sheet; Exhibit A (“Selected 
Services and Associated Fees”); Exhibit B (Description of Services); this Exhibit 
C (“Terms and Conditions of Service”); and any other documents attached hereto 
and expressly incorporated herein by reference. 
1.4 “Custom Agreement Terms” refers to any contractual terms contained 
within Exhibit A to this Agreement. Custom Agreement Terms override and 
supersede the Terms contained in this Exhibit C. 
1.5 “Initial Term” means the period beginning on the Initial Term Start Date and 
ending on the Initial Term End Date. 
1.6 “Initial Term Start Date” is specified on the cover sheet and represents the 
first day of the Initial Term. 
1.7 “Initial Term End Date” is specified on the cover sheet and represents the 
last day of the Initial Term. 
1.8 “Lexipol Content” means all content in any format including but not limited 
to written content, images, videos, data, information, and software multimedia 
provided by Lexipol and/or its licensors via the Services. 
1.9 “Services” means all products and services, including but not limited to all 
online services, software subscriptions, content licensing, professional services, 
and ancillary support services as may be offered by Lexipol and/or its affiliates. 
1.10 “Sponsor Organization” means a governmental or quasi-governmental risk 
pool, joint powers authority, intergovernmental risk-sharing organization, or 
similar entity that provides risk management, insurance, claims administration, 
training, accreditation, policy, loss-control, financial sponsorship or related 
services to Agency. 

2. Term; Renewals; Termination. This Agreement becomes enforceable upon signature 
by Agency’s authorized representative(s), and effective as of the Initial Term Start Date. 
Unless Agency provides written notice of non-renewal to Lexipol as set forth in 
Paragraph C.3.1. 
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2.1 Non-Renewal. To avoid renewal of this Agreement or a specific Service, 
Agency must issue written notice to Lexipol at least thirty (30) days before the 
end of the then-current Term by emailing customersupport@lexipol.com. If a 
non-renewal notice is not timely received as required herein, Agency will be 
obligated to pay all Service fees for the applicable Renewal Term in accordance 
with this Agreement, regardless of whether Agency later provides notice of non-
renewal or notice of termination. 
2.2 Renewal Service Updates. At renewal, Agency may add and/or remove one 
or more Services (a “Service Update”) Any Service Update will be documented in 
an updated Exhibit A (Selected Services and Associated Fees) or other written 
confirmation issued by Lexipol and accepted by Agency, and the fees for the 
applicable Renewal Term will be adjusted accordingly. If Agency does not timely 
provide notice of a Service Update, the Services and fees in effect for the then-
current Term will carry forward into the next Renewal Term. For clarity, a 
Service Update is not a termination of this Agreement. 
2.4 Effect of Expiration or Termination. Upon the expiration or termination of 
this Agreement for any reason, Lexipol may allow for limited ongoing access to 
the Services or suspend Agency’s access if payments for Service fees remain 
outstanding. Termination or expiration of this Agreement shall not relieve either 
party from any obligation or liability that has accrued under this Agreement prior 
to the date of such termination or expiration, including payment obligations. For 
clarity, fees for any Renewal Term that begins due to Agency’s failure to deliver 
timely notice of non-renewal are deemed fully earned and payable for that 
Renewal Term, subject only to any express refund or proration rights stated in this 
Agreement. 

3. Terms of Service. The following provisions govern access to and use of specific 
Lexipol’s Services: 

4.1 Online Services. Lexipol’s Online Services include all online services offered 
by Lexipol and its partners, affiliates, and licensors. Online Services include, 
without limitation, Lexipol’s Policy Knowledge Management System (“KMS”), 
Learning Management System (“LMS”), Cordiscos wellness application(s), 
GrantFinder, Virtual Instructor-Led Training, and the LEFTA Systems suite of 
solutions (collectively, the “Online Services”). Note: LMS Services include, but 
are not limited to: PoliceOne Academy, FireRescue1 Academy, EMS1 Academy, 
Corrections1 Academy, and LocalGovU. 
4.2 Professional Services. Lexipol’s Professional Services include those Services 
that are not part of Lexipol’s Online Services and which require the direct, hands-
on professional expertise of Lexipol personnel and/or contractors, including 
implementation support for policy manuals and software, technical support for 
online learning, accreditation consulting, grant writing, and projects requiring 
regular input from Lexipol’s subject matter experts (collectively, “Professional 
Services”). Professional Services may also be referred to as “One-Time” Services 
on Exhibit A and may also include the provision of supplemental documentation 
from Lexipol’s Professional Services team, either with this Agreement or during 

mailto:customersupport@lexipol.com
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the provision of Service. NOTE: Agency is responsible for submitting all 
information reasonably required by Lexipol’s grant writing team in a timely 
manner and always at least five (5) days prior to each grant application 
submission date. Agency is responsible for submissions of final grant applications 
by grant deadlines. Failure to timely submit required materials to Lexipol’s grant 
writing team will result in rollover of project fees to next grant application cycle, 
not a refund of fees. Requests for cancellation of grant writing services which 
have already begun will result in a 50% fee of the total value of the service. 
4.3 Account Security. Access to Lexipol’s Services is personal and unique to 
Agency. Agency shall not assign, transfer, or provide access to Lexipol Services 
to any third party without Lexipol’s prior written consent. Agency is responsible 
for maintaining the security and confidentiality of Agency’s usernames and 
passwords and the security of Agency’s accounts. Agency will immediately notify 
Lexipol if Agency becomes aware that any person or entity other than authorized 
Agency personnel has used Agency’s account or Agency’s usernames and/or 
passwords. Any violation of this Section may be considered a material breach 
resulting in suspension of Service or termination of this Agreement by Lexipol. 
4.4 Agency Data. Lexipol’s use of Agency Data is limited to providing and 
improving the Services and Lexipol’s offerings, retaining records in the regular 
course of business, and complying with applicable legal obligations. Without 
limiting the foregoing, Agency acknowledges and agrees that Lexipol may (a) 
share Agency Data among and between the Services (including across different 
Lexipol products, modules, and offerings) to enable provisioning, administration, 
support, analytics, reporting, interoperability, and product improvements; and (b) 
disclose Agency Data to Agency’s Sponsor Organization(s) (if applicable) and 
their administrators, brokers, consultants, and service providers, solely to support 
Agency’s participation in risk management, training, accreditation, policy, loss-
control, claims, or related programs, and for reporting and benchmarking 
purposes, in each case to the extent permitted by applicable law. Lexipol will use 
commercially reasonable efforts to ensure the security of all Agency Data, 
including technical and organizational measures to protect Agency Data against 
unauthorized or unlawful processing and against accidental loss, destruction, 
damage, theft, alteration or disclosure. Lexipol will implement and maintain an 
information security program reasonably designed to protect Agency Data and 
consistent with prevailing industry standards for similarly situated service 
providers. Lexipol will notify Agency without undue delay, and in any event 
within three (3) days, after Lexipol confirms any unauthorized access to or 
acquisition of Agency Data in Lexipol’s possession or control. For information 
related to Lexipol’s information security programs, Agency may contact 
Lexipol’s compliance team. 
4.5 Intellectual Property. Lexipol’s Services, and all Lexipol Content underlying 
such Services, are proprietary and, where applicable, protected under U.S. 
copyright, trademark, patent, and/or other applicable laws. When subscribing to 
Lexipol’s Online Services, Agency and its authorized personnel receive a 
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personal, limited, non-sublicensable and non-assignable license to access and use 
the Services in conformity with these Terms. Nothing contained in this 
Agreement, and no course of dealing, shall be construed as conferring any right of 
ownership to Lexipol’s Services or Lexipol Content. Lexipol Content may be 
incorporated into Agency’s final policy manuals, including beyond the Term of 
this Agreement, but Agency may not otherwise share Lexipol Content with 
private, for-profit, or commercial third parties, or commercialize Lexipol Content 
in any way. Agency acknowledges and agrees that Lexipol shall have no 
responsibility to update the Lexipol Content used by Agency beyond the Term of 
this Agreement and that Lexipol hereby disclaims and shall have no liability 
whatsoever for Agency’s reliance on or use of modified or derivative forms of 
Lexipol Content including, without limitation, any revision, abridgement, 
condensation, expansion, compilation, or any other form in which Lexipol 
Content, or any portion thereof, is recast, transformed, adapted, or modified from 
its original form. NOTE: AGENCY ACKNOWLEDGES AND AGREES THAT, 
PRIOR TO USE AND FINAL PUBLICATION, ALL AGENCY POLICIES 
AND DAILY TRAINING BULLETINS (DTBs) HAVE BEEN 
INDIVIDUALLY REVIEWED AND ADOPTED BY AGENCY. AGENCY 
ACKNOWLEDGES AND AGREES THAT IT, AND NOT LEXIPOL, IS 
CONSIDERED THE “POLICY MAKER” WITH REGARD TO EACH AND 
EVERY SUCH POLICY AND DTB. 
4.6 Restrictions on Use of Third-Party Platforms (including AI). Agency will 
not upload, input, transmit, or otherwise provide any Lexipol Content (including 
any Agency policy manuals, drafts, DTBs, templates, or other materials that 
incorporate or are derived from Lexipol Content) to any third-party website, 
application, platform, or service (including any generative AI or machine learning 
model, tool, or service), except (a) as expressly permitted herein or separately in 
writing by Lexipol, or (b) to the extent required to publish Agency’s final adopted 
policies for Agency’s internal governmental use or public posting in the ordinary 
course, provided that such posting does not disclose Lexipol Confidential 
Information or trade secrets beyond what is embodied in Agency’s final adopted 
policies. Without limiting the foregoing, Agency will not use any third-party 
platform in a manner that (i) trains, fine-tunes, or improves a third party’s models 
on Lexipol Content, (ii) makes Lexipol Content available to other customers or 
users of that third party platform, or (iii) enables extraction of Lexipol Content 
except as part of Agency’s final adopted policies. For clarity, this Section does 
not prohibit Agency from using generally available document storage, email, or 
collaboration platforms solely for internal operations, provided Agency does not 
authorize those platforms to train or improve models on Lexipol Content and 
restricts access to authorized users. 

4. Confidentiality. Each Party may disclose information to the other Party that would be 
reasonably considered confidential, including Agency Data (collectively, “Confidential 
Information”). Upon receiving such Confidential Information, each Party will: (a) limit 
disclosure of such Confidential Information to authorized representatives only; (b) advise 
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its personnel and agents of the confidential nature of such Confidential Information and 
of the obligations set forth in this Agreement; and (c) not disclose any Confidential 
Information to any third party unless expressly authorized by the disclosing Party. 
Notwithstanding the foregoing, this section shall not operate to limit Agency’s disclosure 
authority pursuant to a valid governmental, judicial, or administrative order, subpoena, 
regulatory request, Freedom of Information Act request, Public Records Act request, or 
equivalent, provided that Agency notifies Lexipol of such disclosure, to the extent 
practicable, such that Lexipol may seek to make such disclosure subject to a protective 
order or other appropriate remedy to preserve the confidentiality of Lexipol’s 
Confidential Information and trade secrets. 

5. Warranty. LEXIPOL WARRANTS THAT IT SHALL NOT KNOWINGLY 
INFRINGE THE INTELLECTUAL PROPERTY RIGHTS OF OTHERS; THAT ITS 
SERVICES ARE PROVIDED IN A PROFESSIONAL AND WORKMANLIKE 
MANNER IN ACCORDANCE WITH PREVAILING INDUSTRY STANDARDS; 
AND THAT THEY WILL MATERIALLY CONFORM TO THE APPLICABLE 
DESCRIPTION OF SERVICES IN EXHIBIT B DURING THE TERM. BEYOND THE 
FOREGOING, LEXIPOL’S SERVICES ARE PROVIDED “AS-IS” AND LEXIPOL 
DISCLAIMS ALL OTHER WARRANTIES, EXPRESS, IMPLIED, OR OTHERWISE. 

6. Limitation of Liability. Each Party’s cumulative liability resulting from any claims, 
demands, or actions arising out of or relating to this Agreement shall not exceed the 
aggregate amount of fees paid by Agency to Lexipol during the twelve-month period 
immediately prior to the assertion of such claim, demand, or action. In no event shall 
either Party be liable for indirect, incidental, consequential, special, exemplary damages, 
or lost profits. Nothing in this Section limits a Party’s obligation to pay amounts properly 
due and owing under this Agreement. 

7. General Terms. 
9.1 Entire Agreement. This Agreement embodies the entire agreement between 
the Parties and supersedes all prior agreements with respect to the subject matter 
hereof. No representation, promise, or statement of intention has been made by 
either party that is not embodied herein. Terms and conditions set forth in any 
purchase order or other document that are inconsistent with or in addition to the 
terms and conditions set forth in this Agreement are rejected in their entirety and 
void, regardless of when received, without further action. No amendment, 
modification, or supplement to this Agreement shall be binding unless it is made 
in writing and signed by both parties. 
9.2 General Interpretation. The terms of this Agreement have been chosen by 
the parties hereto to express their mutual intent. This Agreement shall be 
construed equally against each party without regard to any presumption or rule 
requiring construction against the party who drafted this Agreement or any 
portion thereof. 
9.3 Invalidity of Provisions. Each provision contained in this Agreement is 
distinct and severable. A declaration of invalidity or unenforceability of any 
provision or portion thereof shall not affect the validity or enforceability of any 
other provision. Should any provision or portion thereof be held to be invalid or 
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unenforceable, the parties agree that the reviewing authority should endeavor to 
give effect to the parties’ intention as reflected in such provision to the maximum 
extent possible. 
9.4 Governing Law. Each party shall maintain compliance with all applicable 
laws, rules, regulations, and orders relating to its obligations pursuant to this 
Agreement. This Agreement shall be construed in accordance with, and governed 
by, the laws of the state in which Agency is located, without giving effect to any 
choice of law doctrine that would cause the law of any other jurisdiction to apply. 
9.5 Assignment. This Agreement may not be assigned by either party without the 
prior written consent of the other. Notwithstanding the foregoing, this Agreement 
may be assumed by a party’s successor in interest through merger, acquisition, or 
consolidation without additional notice or consent. 
9.6 Waiver. Either party’s failure to exercise, or delay in exercising, any right or 
remedy under any provision of this Agreement shall not constitute a waiver of 
such right or remedy. 

 


