REQUEST FOR AGENDA PLACEMENT FORM

Submission Deadline - Tuesday, 12:00 PM before Court Dates

sUEMITTED By SHErif Adam KiNg opays pame: 10712721

i} Johnson County Sheriff's Office
DEPARTMENT:

SIGNATURE OF DEPARTMENT HEAD: %42//

REQUESTED AGENDA DATE: 10/25/21
e R e e
SPECIFIC AGENDA WORDING:

Consideration of Contract Between Johsnon County and Praetorian Group, Inc.

DBA Lexipol for Online Training for Johnson County Sheriff's Office
COMMISSIONERS COURT

0CT 25 2021

Personnel

Annroved
PERSON(S) TO PRESENT ITEM:

Sheriff King or his Designee
SUPPORT MATERIAL: (Must enclose supporting documentation)

TIME: ACTION ITEM: v/
(Anticipated number of minutes needed to discuss item) WORKSHOP:
CONSENT:
EXECUTIVE:
STAFF NOTICE:
COUNTY ATTORNEY: v IT DEPARTMENT:
AUDITOR: PURCHASING DEPARTMENT:
PERSONNEL: PUBLIC WORKS:
BUDGET COORDINATOR: OTHER:

This Section to be completed by County Judge’s Office

ASSIGNED AGENDA DATE:

REQUEST RECEIVED BY COUNTY JUDGE'S OFFICE:

COURT MEMBER APPROVAL: DATE:




TILEXIPOL

SUBSCRIPTION PLATFORM AGREEMENT

Customer Name: Johnson County Sheriff's Office (TX)

Customer Address: 1102 E. Kilpatrick St
Cleburne, Texas 76031

Attention: Karen Charles

Lexipol's Address: 2611 Internet Boulevard, Suite 100
Frisco, Texas 75034

Prepared By: Brandon Tarr

Expiration Date: 9/26/2021

Contract & Proposal Valid Through: 10/1/2021 - /30/2022

Signature: £ \2 TN © W
LY k b
Print Name: /Roa cr Har MonN
LTS

Title: d/oon-h,lt Tu d%(’

Date Signed: 10 il 5 CQ,‘

1Y, | IDESCRITION! : I EXTENDED]
USD 6,960.00
TOTAL: USD 6,960.00

PoliceOne Academy Annual Rate Per User

The above subscrnption services, and when applicable, implementation services, shall be invoiced by Lexipal upon the
execution of this Agreement,

SCORE OF SERVICES

PoliceOne Academy
Training is key lo improving safely and effectiveness in law enforcement agency operations. PoliceOne Academy's online
training platform combines high-quality content with time-saving features to help your training resources go further.

© 24/7 access o online learning, allowing your officers 1o train when it's convenient

* Hundreds of full-length courses and thousands of videos built for micro-learning

* Reports to help you maoniter and track training completion, compliance and license renewal
*Acceptance as a Certified Training Provider and for continuing education in many states



* Ability to upload and build your own content and create personaliz‘éd learning plans

Copyright 2021 © Lexipo! - Rev 12/28/2020



Exhibit B
Terms and Conditions Specific to this Agreement

The following terms and conditions apply to all Subscription Services purchased by Agency. Capitalized terms used but not
defined herein shall have the meaning set forth in Lexipol's General Terms and Conditions, available at:
https://www lexipol.com/terms-and-conditions/. In the event of any inconsistency or conflict between Lexipol's General
Terms and Conditions and those contained herein, the Terms and Conditions contained in this Exhibit B shall control.

1. Term. This Agreement becomes effective and enforceable upon signature by Agency's authorized representative, with
a Program Start Date as specified on the cover sheet of this Agreement. This Agreement shall remain in effect for a
minimum one (1) year period commencing on the Program Start Date unless a different time period is specified on
Exhibit A (the “Initial Term"): provided, however, that the Term will be automatically extended for successive one-year
periods thereafter (each a “Renewal Term") unless one party provides written notice of non-renewal to the other party
at least thirty (30) days prior to expiration of the Initial Term or the then-current Renewal Term, as the case may be.
The Initial Term and all subsequent Renewal Terms shall collectively comprise the “Term" of this Agreement.
Notwithstanding the foregoing, this Agreement remains subject to termination as provided in Lexipol's General Terms
and Conditions, available at: https://www.lexipol.com/terms-and-conditions/.

2. Subscription Feellnvoicing. Lexipol will invoice Agency for purchased Subscription Services at the commencement
of the Initial Term and thirty (30) days prior to the beginning of each Renewal Term. Agency will pay the invoiced amount
to Lexipol within thirty (30) days of the invoice date. All invoices will be sent to Agency at the address for Agency
specified on the first page of this Agreement to which these Terms and Conditions are attached. All payments will be
made to Lexipol at the address for Lexipol specified on the invoice. Lexipol reserves the right to increase pricing for
each Renewal Term.

3. Ownership of Materials; Derivative Works: Riaht to Use.

3.1 Policy Subscriptions and Materials. This Section applies when Agency has subscribed to or otherwise receives
access to Lexipol's Subscription Materials, as defined below.

i Generally. Agency acknowledges and agrees that all policy-based Subscription Services, including but not
limited to all policy manuals, supplemental policy publications, daily training bulletins, and all other materlals
provided by Lexipol to Agency from time to time during the term of this Agreement (such materials collectively,
the “Subscription Materials") are proprietary products of Lexipol, protected under U.S. copyright, trademark,
patent, and other applicable law, and that Lexipol reserves all rights not expressly granted in this Agreement.
Subject to the terms, conditions and limitations in this Agreement, Lexipol hereby grants Agency the right to
prepare derivative works of the Subscription Materials (each, a “Derivative Work,” as defined in Section 1 of the
General Terms and Conditions); provided, however, that Agency acknowledges and agrees that Lexipol will be
the sole owner of all right, title and interest in and to all Derivative Works, including all copyrights and other
intellectual property and proprietary rights therein or pertaining thereto, and Agency hereby assigns and
transfers to Lexipol all right, title and interest in and to all Derivative Works, including all copyrights and other
intellectual property and proprietary rights therein or pertaining thereto. Agency will not remove any copyright
notice or other proprietary natice of Lexipol appearing on Subscription Materials or Derivative Works and shall
include such notices at the appropriate place on each copy thereof.

it Right to Use; Limitations on Use. Subject to the terms, conditions, and limitations in this Agreement, Lexipol
hereby grants to Agency a perpetual, personal, fully paid-up, right to use the Subscription Materials and any
Derivative Works in each case, solely for the Agency's internal purposes. Agency shall not use, copy, republish,
lend, distribute, post on servers, transmit, redistribute, or display, in whole or in part, by any means or medium,
whether electronic or mechanical, or by any information storage and retrieval system, any Subscription
Materials or any Derivative Work other than as expressly authorized by the immediately preceding sentence.
Without limiting the generality of the foregoing, Agency will not import, upload, or otherwise make available any
Subscription Materials or any Derivative Work into or onto any third party, document, knowledge, or other
content management system or service without Lexipol's prior written consent. The foregoing does not prohibit
Agency from providing Subscription Materials or Derivative Works pursuant to an order from a court or other
governmental agency or other legal process, Freedom of Information Act (FOIA) request, or Public Records Act
(PRA) request, nor does it prohibit Agency from displaying the adopted/approved final policy document on a
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Exhibit B

publicly accessible website for official agency purposes, so long as Agency includes the appropriate copyright
and other proprietary notices on such final policy document as required by Section 3.1(i) above.

ili Policy Adoption. Agency hereby acknowledges and agrees that all policies and Daily Training Bulletins (DTBs)
included in the Subscription Materials provided by Lexipol have been individually reviewed, customized, and
adopted by Agency for use by Agency in accordance with this Agreement. Agency further acknowledges and
agrees that neither Lexipol nor any of its agents, employees, or representatives shall be considered “policy
makers" in any legal or other sense, and that the chief executive of Agency will, for all purposes, be considered
the “policy maker” with regard to each and every such policy and DTB.

Learning Management System. This Section applies when Agency has subscribed to Lexipol's Learning
Management System (“‘LMS"). The LMS is a proprietary product of Lexipol, protected under U.S. copyright,
trademark, patent, and other applicable law. Lexipol and its licensors retain all rights, title, and interest in and to the
LMS (including, without limitation, all intellectual property rights), including all copies, modifications, extensions, and
Derivative Works thereof. Agency's right to use the LMS is limited to the rights expressly granted in this Agreement.
All rights not expressly granted to Agency are reserved and retained by Lexipol and its licensors. As between
Agency and Lexipol, {a) all Agency Data, defined as data cwned by Agency prior to the Program Start Date of this
Agreement or data not otherwise subject to the definition of “Derivative Work” in Lexipol's General Terms and
Conditions, is Agency's property, and (b) Agency retains all rights, title, and interest in and to Agency Data, including
all copies, modifications, extensions, and derivative works thereof, Lexipol retains no right or interest in any Agency
Data and shall return or destroy Agency Data following termination of this Agreement. Agency's purchase of LMS
Subscription Services is subject to Lexipol's General Terms and Conditions, this Exhibit B (including this Section
3.2) and the terms and conditions found at: https://www.lexipol.com/Ims-master-service-agreement/,

Wellness Applications. This Section applies when Agency has subscribed to Lexipol's Wellness Applications,
provided by Cordico®, including but not limited to CordicoShield, CordicoFire, and all other Cordico products and
services (collectively, the “Wellness Services"). The Wellness Services are proprietary products of Lexipol,
protected under U.S. copyright, trademark, patent, and other applicable law. Lexipol and its licensors retain all
rights, title, and interest in and to the Wellness Services (including, without limitation, all intellectual property rights),
including all copies, updates, modifications, and versions thereof. Agency's right to access and use the Wellness
Services is limited to the rights expressly granted in this Agreement. All rights not expressly granted to Agency are
reserved and retained by Lexipol and its licensors. As between Agency and Lexipol, (a) all Agency Data collected
through the Wellness Services remains Agency's property, and (b) Agency retains all rights, title, and interest in
and to Agency Data, including all copies, modifications, extensions, and derivative works thereof. Lexipol retains
no right or interest in any Agency Data and shall return or destroy Agency Data following termination of this
Agreement. In addition, upon termination of this Agreement for any reason, Agency shall lose access to all Wellness
Services. Agency's purchase of Wellness Services is subject to Lexipol's General Terms and Conditions, this Exhibit
B (including this Section 3.3) and the Terms of Use and Privacy Palicy set forth within each Wellness Application.

Generally; Injunctive Relief. Except as expressly provided herein, nothing in this Agreement shall be construed
as conferring any rights or license to Lexipol's trade secrets, intellectual property, Confidential Information,
Subscription Materials, Weliness Services, or the software underlying such products and services, whether by
estoppel, implication or otherwise. Agency may not decompile, disassemble, reverse engineer or otherwise attempt
to discover any source code contained in any software-based Subscription Services. Notwithstanding any other
term or condition herein, Agency grants all rights and permissions in or relating to Agency Data as are necessary
or useful to Lexipol to enforce this Agreement, exercise Lexipol's rights, and perform Lexipol's obligations
pereunder. Agency acknowledges that a breach or threatened breach of any portion of this Section 3 may cause
irreparable harm and shall entitle Lexipol to injunctive relief in addition to any other available remedy.

Warranty Disclaimer. ALL SUBSCRIPTION SERVICES AND SUBSCRIPTION MATERIALS ARE PROVIDED “AS IS*
AND LEXIPOL HEREBY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY, OR
OTHERWISE. LEXIPOL SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT, AND ALL WARRANTIES ARISING
FROM COURSE OF DEALING, USAGE, OR TRADE PRACTICE.

Disclaimer of Ligbilig. Agency acknowledges and agrees that Lexipol, its officers, agents, managers, and employees
will have no liability to Agency or any other person or entity arising from or related to the Subscription Services or the
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Exhibit B

Subscription Materials, or any act or omission by Agency or its personnel pursuant to, or in reliance on, any of the
Subscription Materials.

Limitation of Liability. Lexipol's cumulative liability to Agency and any other person or entity for any loss or damages
resulting from any claims, demands, or actions arising out of or relating to this Agreement, the Subscription Services,
or the use of any Subscription Materials shall not exceed the subscription fees actually paid to Lexipol by Agency for
the Purchased Subscription Services under this Agreement during the twelve-month period immediately prior to the
assertion of such claim, demand, or action. in no event shall Lexipol be liable for any indirect, incidental, consequential,
special, or exemplary damages or lost profits, even if Lexipol has been advised of the possibility of such damages. The
limitations set forth in this Section shail apply whether Agency's claim is based on breach of contract, tort, strict liability,
product liability or any other theory or cause of action.

Governing Law, This Agreement shall be construed in accordance with, and governed by, the laws of the State of
Texas, without giving effect to any choice of law doctrine that would cause the law of any other jurisdiction to apply.

Entire Agreement. This Agreement embodies the entire agreement and understanding of the parties hereto and hereby
expressly supersedes all prior written and oral agreements and understandings with respect to the subject matter hereof.
No representation, promise, inducement, or statement of intention has been made by any party hereto that is not
embodied in this Agreement. Terms and conditions set forth in any purchase order, or any other form or document of
Agency, which are inconsistent with, or in addition to, the terms and conditions set forth in this Agreement, are hereby
objected to and rejected in their entirety, regardless of when received, without further action or notification by Lexipol,
and shall not be considered binding on Lexipol unless specifically agreed to in writing by it.

Additional Terms and Conditions. Except as set forth above, this Agreement remains subject to Lexipol's General
Terms and Conditions, available at: https://www.lexipol.com/terms-and-conditions/.
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JOHNSON COUNTY CONTRACT TERMS
ADDENDUM - LEXIPOL - PRAETORIAN GROUP, INC. D.B.A.
PRAETORIAN DIGITAL (“PD”) - 2021

The Johnson County Commissioners Court Finds, and the Parties Agree,
as Follows:

1.1

This Addendum is part of an Agreement between Johnson County, Texas, a political
subdivision of the State of Texas, (hereinafter referred to as “COUNTY” ), and PRAETORIAN
GROUP, INC. D.B.A. PRAETORIAN DIGITAL (hereinafter sometimes known as “PD” or
“PRAETORIAN” or “LEXIPOL” or “COMPANY”) hereunder (collectively, the “Parties” or
each individually a “Party”). This Addendum is part of the Agreement with PRAETORIAN
GROUP, INC. and is intended to modify the Lexipol LMS Master Service Agreement and any
other document proffered to Johnson County by Lexipol, or Praetorian or their agents
including the Lexipol Order Form and other documents defining the Agreement between
Johnson County, Texas and Praetorian.

2.1
This Agreement will be governed by and construed according to the laws of the State of
Texas. Venue for any action or claim arising out of the Agreement must be in the state district
courts in Johnson County, Texas or the federal district courts in Dallas County, Texas. Any
provision stating that County agrees to waive any right to trial by jury is hereby deleted.

2.2
Limitations for the right to bring an action, regardless of form, shall be governed by the laws
of the State of Texas, Texas Civil Practice and Remedies Code §16.070, as amended, and any
provision to the contrary is hereby deleted.

2.3
Under Texas law, a contract with a governmental entity that contains a claim against future
revenues is void; therefore, any term which provides for such a claim is hereby deleted. Johnson
County will, upon request of a party to the contract, certify the funds available to fulfill the terms of
this Agreement.

3.1
The Partics agree that under the Constitution and laws of the State of Texas, Johnson County

ADDENDUM - PRAETORIAN GROUP, INC.
JOHNSON COUNTY, TEXAS 2021 vl Page 1.



cannot enter into an agreement whereby Johnson County agrees to indemnify or hold harmless any
other party; therefore, all references of any kind to Johnson County indemnifying and holding
harmless any individuals or entities for any reason whatsoever are hereby deleted.

3.2
Article X1, Section 7(a) of the Texas constitution provides in relevant part:
... But no debt for any purpose shall ever be incurred in any manner by any city or
county unless provision is made, at the time of creating the same, for levying and
collecting a sufficient tax to pay the interest thercon and provide at least two per cent
(2%) as a sinking fund, except as provided by Subsection (b) ...

This provision is interpreted with respect to contractual obligations of Texas county and city
government entitics to prohibit such government entities from entering into an indemnity agreement
and to nullify such agreement provisions.

33
The Partics recognize and understand that Johnson County is a party to an existing Texas
Association of Counties Risk Pool Agreement (effectively providing services similar to
“insurance”). As part of the risk pool agreement Johnson County cannot contractually undertake to
accept liability beyond the scope of the County’s governmental functions.

4.1

The Partics agree and understand that County is a political subdivision of the State of Texas,
and therefore has certain governmental immunity, sovereign immunity and limitations on liability,
and that County’s general liability and vehicle insurance coverage is with the Texas Association of
Counties Risk Pool and said “insurance coverage” is limited to the statutory maximum limits of the
Texas Tort Claims Act; therefore, any provisions to the contrary are hereby deleted. The Parties
agree and understand that County does not waive any of its common law, statutory or constitutional
defenses to which it may be entitled.

4.2
The Parties agree and understand that County will not agree to waive any rights and remedies
available to County under the Uniform Commercial Code (“UCC”); therefore, any provision to the
contrary is hercby deleted.

4.3
The Partics agree and understand that County will not agree to be responsible for any sales
tax, usc tax, or any other taxes, fees, fines or penalties that may be imposed, levied or assessed by
any federal, state or local government or agency which relates to the Agreement, the equipment or its
use; therefore, any provision to the contrary is hereby deleted.

4.4
The Parties agree and understand that County will provide statutory workers compensation
for its employees; however, County does not agree to include a waiver of subrogation, and therefore

ADDENDUM - PRALETORIAN GROUP, INC.
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any provisions to the contrary are hereby deleted.

5.1
Pursuant to Texas Government Code Section 2251.021 and this Agreement, a payment by a
governmental entity under a contract is overdue on the 31* day after the later of?

a. the date the governmental entity receives the goods under the contract;
b. the date the performance of the service under the contract is completed; or
c. the date the governmental cntity receives an invoice for the goods or service.

Pursuant to Texas Government Code Section 2251.021 and this Agreement, a payment begins to
accrue interest on the date the payment becomes overdue. The rate of interest that accrues on an
overdue payment is the rate in effect on September | of the fiscal year in which the payment
becomes overdue. The rate in effect on September | is equal to the sum of: (1) one percent; and (2)
the prime rate as published in the Wall Street Journal on the first day of July of the preceding fiscal
year that does not fall on a Saturday or Sunday. Interest on an overdue payment stops accruing on
the date the governmental entity or vendor mailed or electronically transmits the payment. Therefore,
all provisions to the contrary are hereby deleted.

6.1
No officer, member or employee of County, and no member of its governing body and no
other public officials of the governing body of the locality or localities in which the project is
situated or being carried out who exercises any functions or responsibilities in the review or approval
of the undertaking or carrying out of this project shall participate in any decision relating to this
Agreement which affects his/her personal interest, have any personal or pecuniary interest, direct or
indirect, in this Agreement or the proceeds thereof.

6.2

To the extent, if any, that any provision in this Agreement is in conflict with Texas
Government Code §552.001 et seq., as amended (the "Public Information Act"), the same shall be of
no force and effect. Furthermore, it is expressly understood and agreed that Johnson County, its
officers and employees may request advice, decisions and opinions of the Attorney General of the
State of Texas in regard to the application of the Public Information Act. In the event of a request for
documents or materials pursuant to the Texas Public Information Act (Texas Government Code
Chapter 552) or similar law pertaining to documents or information County reasonably believes that
COMPANY might lawfully seek to claim as confidential, then County will forward the request to
COMPANY. It shall be the obligation of COMPANY to prepare and submit to the Texas Attorney
General’s Office any claim and supporting brief or materials necessary to assert a claim that the
documents or materials may be withheld pursuant to Texas Government Code Chapter 552 or other
applicable law. County will cooperate with COMPANY in making such submission to the Texas
Attorney General’s Office. COMPANY acknowledges and understands that contracts,
agreements, payment and revenue of a political subdivision of the State of Texas are public
information and are not confidential.

6.3

ADDENDUM - PRAETORIAN GROUP, INC.
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Services provided under the Agreement shall be provided in accordance with all applicable
state and federal laws.

6.4
Under the Constitution and laws of the State of Texas, public property is exempt from forced
sales and liens may not attach thereto.

6.5

IT IS UNDERSTOOD AND AGREED THAT JOHNSON COUNTY WILL NOT BE

SUBJECT TO ARBITRATION; THEREFORE, ANY PARAGRAPH OR PROVISION
REQUIRING ARBITRATION, IS HEREBY DELETED.

6.6
Johnson County shall be responsible for the acts or failure to act of its employees, agents or
servants, provided; however, its responsibility shall be subject to the terms, provisions and
limitations of the Constitution and laws of the State of Texas, particularly the Texas Tort Claims
Act.

7.1

If the Agreement provides for the continuation of this Agreement from year to year, then
continuation is subject to current funds available for the Agreement, the allocation of funds to meet
the terms of this Agreement, and subject to the approval of the Johnson County Commissioners
Court. However, this Agreement need not be specifically identified in the annual budget or budget
process. Utilization of the equipment or services provided by COMPANY pursuant to the terms of
this Agreement by County will constitute the County’s action and intent to continue this Agreement
barring a specific written notice to the contrary. Notwithstanding the foregoing, in no event shall
this Agrecement continue for a period exceeding 48 months from the date of execution of this
Addendum without additional specific consideration and approval by the Commissioners
Court of Johnson County, Texas.

7.2
COMPANY certifies that pursuant to Section 231,006 of the Texas Family Code that the
individual or business entity named in this contract is not ineligible to receive the specified
payment(s) and acknowledges that this contract may be terminated and payment may be withheld if
this certification is inaccurate. COMPANY states that it is not ineligible to receive State or Federal
funds due to child support arrearages

73
COMPANY verifies that it does not boycott Isracl and will not boycott Israel during the
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term of this contract. The term “boycott Israel” is as defined by Texas Government Code
Section 808.001, effective September 1,2017. COMPANY further verifies that it is not engaged
in business with Iran, Sudan, or any foreign terrorist organization. The term “foreign
terrorist organization” means an organization designated as foreign terrorist organization by
the United States Secretary of State as authorized by 8 U.S.C. Section 1189.

7.4
Notwithstanding any other provisions contained in the contract documents, any amendment
to the terms of the contract must be specifically approved by the Commissioners Court of Johnson
County and signed by the Johnson County Judge.

7.5
NOT APPLICABLE TO THIS CONTRACT

7.6
At any time following the expiration of the initial term of the contract, COUNTY may terminate the
contract at its discretion by giving COMPANY 90 days written notice of such termination.

8.1

In the event of any conflict between the terms and provisions of this Addendum and the
terms and provisions of those contractual provisions tendered to Johnson County in the
Agreement, this Addendum shall control and amend the contractual provisions of the
Agreement and any provision to the contrary is hercby deleted. THE TERMS OF THIS
ADDENDUM SHALL BE FULLY OPERATIVE AND HAVE PRIORITY OVER ALL OTHER
DOCUMENTS AND TERMS AND ANY TERM TO THE CONTRARY IN OTHER
DOCUMENTS PUT FORTH BY COMPANY IS HEREBY DELETED.

APPROVED AS TO FORM AND CONTENT:

JOHNSON COUNTY:

@%ﬁ%\‘

N
Roger Harmon=

As Johnson County Judge

Attest: %

County Clerk, Johnson (fgunty
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PRAETORIAN GROUP, INC (COMPANY):

October 20, 2021
Authorized Representative of Date
PRAETORIAN GROUP, INC
Printed Name: Van Holland Title: Chief Financial Officer

ADDENDUM - PRAETORIAN GROUP, INC.
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