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ALL DISTRICTS

VILLAGE OF LOMBARD
REQUEST FOR BOARD OF TRUSTEES ACTION
For Inclusion on Board Agenda

Resolution or Ordinance (Blue) Waiver of First Requested
Recommendations of Boards, Commissions & Committees (Green)
X Other Business (Pink)
TO: PRESIDENT AND BOARD OF TRUSTEES
FROM: Scott Niehaus, Village Manager
DATE: December 5, 2023 (B of T) Date: December 7, 2023
TITLE: Master Services Agreement with Lexipol, LLC

BACKGROUND/POLICY IMPLICATIONS:

Attached please find information pertaining to a Master Services Agreement between the Village of
Lombard and Lexipol, LLC for an annual Administration Policy Manual and Fire Policy Manual
Subscription and one time setup fee for fire in the amount of $33,248.

Review (as necessary):

Village Attorney X Date
Finance Director X Date
Village Manager X Date

NOTE: All materials must be submitted to and approved by the Village Manager's Office by 12:00
Wednesday, prior to the Agenda Distribution.
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MEMORANDUM
TO: Scott Niehaus, Village Manager
FROM: Nicole Aranas, Deputy Village ManagerWi—
DATE: December 5, 2023 '
SUBJECT: IMIASTER SERVICES AGREEMENT WITH LEXIPOL, LLC

Attached please find relevant information regarding a master services agreement with Lexipol,
LLC. Lexipol, LLC is a risk management solution for public safety and local government entities
that develops comprehensive and continuously updated policies for public safety agencies.
The agreement currently requested for approval covers an annual subscription for local
government policies, manuals, training bulletins, and publications pertaining to Local
Government Administration and Fire Operations Procedures (including a one-time cost for

setup.

Lexipol provides fully developed, state-specific public safety policy services and policy
management software for law enforcement, fire and rescue, and local government. The
Lombard Fire Department is seeking a subscription to Lexipol Fire Policy Manual and Daily
Training Bulletins to support their efforts to evaluate local department policies, against
nationwide standards and best practices, and incorporate updated policies into a policy
management software platform, integrated into a single web-based system. The total cost to
subscribe to the Lexipol policy manual and implement the web-based system, along with a
policy manual for Local Government would amount to $33,248, inclusive of a one-time setup
fee of $13,230 to cover weekly meetings between Village and Lexipol staff to review all Fire
Department policies against Lexipol model policies, and incorporate all updated policies into a
single policy management platform.

The Village’s self-insurance risk pool recommends Lexipol, LLC for policy managements services
and accordingly will provide the Village with a service discount of 10%, plus a grant of $5,200
for services in 2023 for Lexipol services. Less the grant costs, the total amount of services in
year one, including implementation will be $28,048.

Please place the approval of the Master Services Agreement with Lexipol, LLC for consideration
by the Village Board of Trustees at the Thursday, December 7, 2023 meeting. Please let Chief
Sander or me know if you should have any additional questions or concerns.



|

NITLEXIPOL

ACCELERATE YOUR
NEW POLICY SOLUTION

Assistance Tailored For Your Agency

You're committed to adopting a new policy manual. But are
you prepared?

A policy rewrite and update project requires dedicated time and
effort. You'll be faced with difficult questions about your current
policies and procedures, and you'll need to conduct a critical
analysis of every aspect of your operations.

At the same time, adopting and customizing new policies is an
opportunity to bring your personnel together around a shared
vision, and redefine your organizational culture.

You want to get it right. But many departments can't do it alone.

Optimize Your Policy Investment

Lexipol's Professional Services provide:

* Flexible policy customization assistance designed to fit your
specific needs

+ Guidance from policy consultants who average 30 years of
experience in public safety

+ A proven structure of policy review & approval developed from
our experience with more than 575 implementation projects

* Project management assistance to help you meet your
timeline & avoid common policy adoption pitfalls
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Lexipol's Professional Services Options Include:

oL

o —

Policy Cross-Reference

§:_° Analysis of your existing policies and procedures against the Lexipol master content, with
annotations and tips for integration. We'll identify potential gaps in your current policy content
as well as agency-specific content that should be retained for continuity of operations.

Full Implementation

0 Individually tailored for agencies who want start-to-finish, comprehensive policy adoption
assistance. Our implementation consultants will help you through the process of creating
a policy manual that fits your agency’s unique needs, philosophy and project timeline.

° Support + Package
o

A discounted, customizable solution for agencies looking for one-on-one policy
consultation. Packages are offered in 50-hour increments with a flexible scope of work.

Not sure what service is right for your agency or need customized help?
Lexipol can develop a support package to fit your budget and time constraints.

What Our Customers Are Saying:

“The experience that Lexipol’s
implementation team brought really
helped us get our process into place.
Had we done it on our own, we would
have been making mistakes throughout.
They were able to help us prevent

tripping over ourselves.”

“Lexipol’s Implementation Services
program was key to getting our manuals
off the shelf. If it weren't for that,

we wouldn't be implemented today.
Departments should recognize their
limitations and realize that they likely
don't have the resources to do it on their
own. Implementation Services is key to

getting it done.” Deputy Chief Jim Hamilton

Grants Pass (OR)
Major Jeff Fox Department of Public Safety

Vigo County (IN) Sheriff's Office

“A lot of departments are operating in a blaci
hole when it comes to the policy review
process. Lexipol has it figured out; they
have great tools they can give you. Chiefs
don't have to reinvent the wheel; they can
just follow the step-by-step process.”

“The [Policy Cross-Reference] helped us
see that many of our policies are actually
procedures. And that in turn got us
started on condensing the manual.”

Chief Jeffrey Pilz
Hillside (IL) Fire Department

Assistant Chief Scott Neal
Bullhead City (AZ) Fire Department
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EDUCATE TRACK AND VERIEY
WITH TRAINING BULLETINS

Are You Training On Your Policies?

Even the best policy manual isn't as effective if it's not backed

by ongoing training. Yet too often, public safety agencies merely
ask personnel to acknowledge policies; they don’t offer ongoing
training. This creates the risk that personnel don't understand
policy. It also leaves the organization vulnerable when something
goes wrong and it's impossible to prove employees were trained
on and understood agency policies.

Improve Policy Compliance

Lexipol's Daily Training Bulletins use a proven system of realistic,
ongoing and verifiable training to help personnel learn to apply
policies and improve their ability to make well-reasoned decisions.
These brief, scenario-based lessons provide a convenient way to
enhance your members’ policy understanding and defend against
claims that you failed to train.

Lexipol's Daily Training Bulletin service provides:

+ Enhanced retention of policy content in just minutes a day

+ Application of policies to real-world situations

» Ability to electronically issue training bulletins and track completion
* Reports that document training by topic and staff member

+ 24/7 access via a web-based platform and mobile app
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Anatomy of a Daily Training Bulletin

A short, realistic story
engages personnel.
Scenarios are drawn
from past incidents

and experiences,
court cases and
media reports.

A succinct question
related to the
scenario focuses
the user on a single
learning objective.

Current content
from the agency’s
policy manual allows
personnel to review
a specific part of a
policy relevant to the
scenario and issue
question.

Training Designed To Protect

Scenario-based training covering high-risk, low-frequency events and core critical tasks, including:

Law Enforcement

+ Preventing bias in policing
* Interacting with mentally ill persons

» Use of force
+ Traffic stops

* Body-worn cameras .

Fire

+ Social media
+ Personal protective equipment
« Critical incident stress debriefing

Brief discussion and
analysis shows how
the policy applies
to the facts of the
scenario, including
the purpose,
implications and
emerging trends.

» Apparatus operation

Response to violent incidents

statement answers

A straight-forward
question confirms
the reader grasped
the learning objective
and compieted the
training.

A concise

the issue question.

Corrections

+ Inmate classification
« Inmate safety checks
* PREA compliance

* Restrictive housing

+ Mentally ill inmates

Plus, you can use Lexipol's technology platform to create custom training bulletins!

More Than 3,000 Public Safety Agencies In 35 States Trust Lexipol

“The Daily Training Bulletins [DTBs] make
training on policy so simple. They give the
officers an opportunity to review the policies
using real-life scenarios, and we can easily
track completion. Obviously a more thorough
knowledge of the policy manual keeps the
officers safer. And the DTBs are huge in
helping us avoid litigation.”

Chief Clifford Block
Midland (MI) Police Department

“The Daily Training Bulletins are a big asset.

We now have a tool where an employee
can log in any time, be given a policy to
review, and complete a test. It shows that
the employees have been taken through the
policy and understand it.”

Chief Ted Martin
Branson (MO) Fire and Rescue
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Local Government Administration Policy Manual
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Local Government Administration Policy Manual
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MASTER SERVICE AGREEMENT

Agency's Name: Lombard Fire Department
Agency's Address;: 50 E Saint Charles Rd
Lombard, lllinois 60148
Attention: Chief Rick Sander
Sales Rep: Nicole Falconer
Lexipol's Address: 2611 Internet Boulevard, Suite 100

Frisco, Texas 75034

Effective Date;

(to be completed by Lexipol upon receipt of signed Agreement)

This Master Service Agreement (the "Agreement”) is entered into by and between Lexipol, LLC, a Delaware
limited liability company (“Lexipol”), and the department, entity, or organization referenced above ("Agency").
This Agreement consists of:

(a) this Cover Sheet
(b) Exhibit A - Selected Services and Associated Fees
(c) Exhibit B - Terms and Conditions of Service

Each individual signing below represents and warrants that they have full and complete authority to bind the
party on whose behalf they are signing to all terms and conditions contained in this Agreement.

Lombard Fire Department Lexipol, LLC
Signature: Signature:
Print Name: Print Name:
Title: Title:

Date Signed: Date Signed:




Exhibit A

SELECTED SERVICES AND ASSOCIATED FEES

Agency is purchasing the following:

Annual Fire Policy
Subscription & One-Time-Cost
Implementation

QTY DESCRIPTION UNIT PRICE DISC DISC AMT EXTENDED
1 Annual Fire Policy Manual & Daily Training UsD 11,121.00 15% USD 1,668.15 USD 9,452.85
Bulletins w/Supplemental Publication
Service w/Fire Operations Procedures (12
Months)
Subscription Line ltems Total | USD 1,668.15 UsD 9,452.85
1 Fire Standard Policy Cross-Reference USD 2,620.00 | 15% uUsD 393.00 UsD 2,227.00
1 Fire Agency-Specific Content Extraction USD 2,195.00 15% USD 329.25 USD 1,865.75
1 Fire Tier | Implementation USD 3,124.00 15% USD 468.60 USD 2,655.40
1 Fire Tier Il Implementation UsD 3,506.00 15% USD 525.90 USD 2,980.10
1 Fire Tier Ill Implementation USD 4,120.00 15% UsD 618.00 usD 3,502.00
1 Fire Tier IV Implementation uUsD 3,471.00 15% UsD 520.65
1 Fire Tier V Implementation USD 3,460.00 15% usDh 579.00
One-Time Line Items Total USD 3,374.40 | USD 13,230.25
USD 5,042.55 usb 22,683.10
Annual Fire Policy Subscription & One-Time-Cost Implementation Discount: USD 5,042.55
Annual Fire Policy Subscription & One-Time-Cost Implementation TOTAL: USD 28,574.45

Discount Notes
IPRF 10% Discount
additional 5% for Bundle Manuals

(Total discount - 15%)
Term One is 13 months for price of 12 months 12/1/2023 - 12/31/2024. All future terms to be every 12 months.

Notes

Annual Fire Policy Manual Subscription based on 65 Full-time Fire Authorized Staff.

Policy Cross Reference and Extraction based on 228 pages of existing agency content.




Exhibit B
Terms and Conditions of Service

These Terms and Conditions of Service (the “Terms”) govern the rights and obligations of Lexipol and 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 1. 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
otherwise subscribing to the Lexipol Services set forth in Exhibit A.

1.2 “Agency Data” means data, information, and content owned by Agency prior to the Effective Date, or which Agency
provides during the Term of this Agreement for purposes of identifying authorized users, confirming agency or department
information, or other purposes that are ancillary to receipt of the Service.

13 “Agreement” means the combination of the cover sheet (signature page); Exhibit A (“Selected Services and
Associated Fees”); this Exhibit B; and any other documents attached hereto and expressly incorporated herein by reference.

1.4 “Effective Date” means the date specified on the cover sheet (signature page), or as otherwise expressly set forth
and agreed upon by Lexipol and Agency in a writing and defined as the “Effective Date.”

1.5 “Initial Term” means the period commencing on the Effective Date and continuing for the length of time indicated
on Exhibit A. If not so indicated, the default Initial Term is one (1) year from the Effective Date.

1.6 “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.

1.7 “Services” means all products and services, including but not limited to all software subscriptions, professional
services, and ancillary support services, as may be offered by Lexipol and/or its affiliates from time to time.

2. Term; Renewal. This Agreement becomes enforceable upon signature by Agency’s authorized representative, with an
Effective Date as indicated on the cover page. Unless expressly stated in the “Custom Agreement Terms” section of Exhibit A, this
Agreement shall automatically renew in successive one-year periods (each, a “Renewal Term”} on the anniversary of the Effective
Date unless a party provides written notice of non-renewal to the other party at least sixty (60) days prior to such renewal. The Initial
Term and all Renewal Terms collectively comprise the “Term” of this Agreement.

3. Termination.

3.1 For Convenience; Non-Appropriation. This Agreement may be terminated at any time for convenience (including
due to lack of appropriation of funds) upon sixty (60) days written notice.?

3.2 For Cause. This Agreement may be terminated by either party, effective immediately, (a) in the event the other
party fails to discharge any obligation, including payment obligations, or remedy any default hereunder for a period of more than
thirty (30) calendar days after it has been provided written notice of such failure or default; or (b) in the event that the other party
makes an assignment for the benefit of creditors or commences or has commenced against it any proceeding in bankruptcy,
insolvency or reorganization pursuant to the bankruptcy laws of any applicable jurisdiction.

33 Effect of Expiration or Termination. Upon the expiration or termination of this Agreement for any reason, Agency’s
access to Lexipol’s Services shall immediately cease unless Lexipol has, in its sole discretion, provided for their limited continuation.
Termination or expiration of this Agreement shall not, however, 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.

1 Note: fees paid for Online Services are not eligible for refund, proration, or offset in the event of Agency’s termination for convenience as Online
Services are delivered in full as of the Effective Date. Fees pre-paid for Professional Services are eligible for refund, proration, or offset to the extent
such Services have not been delivered or utilized by Agency.

Copyright © Lexipol, LLC 1995-2023
Rev. 1.1.2023
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4. Fees; Invoicing. Lexipol will invoice Agency at the commencement of the Initial Term and at the commencement of each
Renewal Term. Agency agrees to remit payment within thirty (30) calendar days following receipt of Lexipol’s invoice. Payments may
be made electronically or by mailing a check to Lexipol at 2611 Internet Blvd, Ste. 100, Frisco, TX 75034 (Attn: Accounts Receivable).
Lexipol reserves the right to increase fees for Renewal Terms. All fee amounts stated in Exhibit A are exclusive of taxes and similar
fees now in force or enacted in the future. Agency is responsible for all third-party fees (e.g., wire fees, bank fees, credit card
processing fees). Unless otherwise exempt, Agency is responsible for and will pay in full all taxes related to its receipt of Lexipol's

Services, except for taxes based on Lexipol’s net income.
5. Terms of Service. The following terms and conditions govern access to and use of Lexipol’s Services:

5.1 Online Services. Lexipol’s Online Services include all cloud-based services offered by Lexipol and its partners,
affiliates, and licensors. Online Services include, without limitation, Lexipol’s Knowledge Management System (“KMS”) for policy,
Learning Management System (“LMS”)?, GrantFinder, and Cordico wellness applications (collectively, the “Online Services”). Lexipol’s
Online Services are proprietary and, where applicable, protected under U.S. copyright, trademark, patent, and/or other applicable
laws. By subscribing to Lexipol’s Online Services, Agency receives a personal, limited, non-sublicensable and non-assignable license
to access and use such Services in conformity with these Terms.

5.2 Professional Services. Lexipol’s Professional Services include all Services that are not part of Lexipol's Online
Services, and which require the professional expertise of Lexipol personnel and/or contractors, including implementation support for
policy manuals, technical support for online learning, accreditation consulting, grant writing and consulting?, and projects requiring
regular input from Lexipol’s subject matter experts (collectively, “Professional Services”). Lexipol shall provide all Professional Services
in accordance with industry best practices.

5.3 Intellectual Property; License. Lexipol’s Services and all Lexipol Content are the proprietary intellectual property of
Lexipol and/or its licensors, and are protected where applicable by copyright, trademark, and patent laws. Nothing contained in this
Agreement or these Terms shall be construed as conferring any right of ownership or use to Lexipol’s Services or Lexipol Content.
Notwithstanding the foregoing, Agency may, in limited circumstances (e.g. creation, modification, and updating of Agency’s policy
manuals) create Derivative Works based on Lexipol’s Content and shall retain a personal, hon-commercial, non-sublicensable and
non-assignable license to use such Derivative Works, including beyond the expiration or termination of this Agreement. “Derivative
Works” include all work product based on or which incorporates any Lexipol Content, including any revision, modification,
abridgement, condensation, expansion, compilation, or any other form in which Lexipol Content, or any portion thereof, is recast,
transformed, or adapted. Agency acknowledges and agrees that Lexipol shall have no responsibility to update Lexipol Content used
by Agency beyond the Term of this Agreement and shall have no liability whatsoever for Agency’s creation or use of Derivative Works.

54 Account Security. Access to Lexipol’s Services is personal and unigue to Agency. Agency shall not assign or
otherwise transfer any such rights to any other person or entity. Except as set forth hereih, Agency remains 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.

5.5 Agency Data. Lexipol will use commercially reasonable efforts to ensure the security of all Agency Data. Lexipol’s
Services use the Secure Socket Layer (SSL) protocol, which encrypts information as it travels between Lexipol and Agency. However,
data transmission on the internet is not always 100% secure and Lexipol cannot and does not warrant that information Agency
transmits to or through Lexipol or the Services is 100% secure. Lexipol's use of Agency Data is limited to providing the Services,
retaining records in the regular course of business, and complying with valid legal obligations.

6. Confidentiality. During the Term of this Agreement, each party may disclose information to the other party that would be
reasonably considered confidential, including Agency Data (collectively, “Confidential Information”). The receiving party will: (a) limit
disclosure of any such Confidential Information to the receiving party’s authorized representatives; (b) advise its personnel and agents
of the confidential nature of the 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. A party may disclose Confidential
Information pursuant to a valid governmental, judicial, or administrative order, subpoena, regulatory request, Freedom of

2 LMS Services include, but are not limited to: PoliceOne Academy, FireRescuel Academy, EMS1 Academy, Corrections1 Academy, and LocalGovU.
3 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 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.
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Information Act (FOIA) request, Public Records Act (PRA) request, or equivalent, provided that the disclosing party promptly notifies,
to the extent practicable, the other party in writing prior to such disclosure so that the other party may seek to make such disclosure
subject to a protective order or other appropriate remedy to preserve the confidentiality of the Confidential Information. Each party
shall be responsible for any breach of this section by any of such party’s personnel or agents. The parties may also disclose the fact
that they are working together, including for promotional purposes, and include each other’s name and logo(s) for such purposes.

7. Warranty. LEXIPOL WARRANTS THAT ITS SERVICES ARE PROVIDED IN A PROFESSIONAL AND WORKMANLIKE MANNER IN
ACCORDANCE WITH PREVAILING INDUSTRY STANDARDS, THAT THEY SHALL BE FIT FOR THE PURPOSES SET FORTH HEREIN, AND THAT
SUCH SERVICES SHALL NOT INFRINGE THE RIGHTS OR INTELLECTUAL PROPERTY OF THIRD PARTIES. NOTWITHSTANDING THE
FOREGOING, LEXIPOL'S SERVICES ARE PROVIDED “AS-1S” AND LEXIPOL DISCLAIMS ALL OTHER WARRANTIES, WHETHER EXPRESS,
IMPLIED, STATUTORY, OR OTHERWISE, INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY, AS WELL AS ALL WARRANTIES
ARISING FROM COURSE OF DEALING, USAGE, OR TRADE PRACTICE.

8. Indemnification. Lexipol will indemnify, defend, and hold harmless Agency from and against any and all loss, liability,
damage, claim, cost, charge, demand, fine, penalty, or expense arising directly and solely out of Lexipol’s gross negligence or willful
misconduct in providing Services pursuant to this Agreement. Agency shall likewise indemnify, defend, and hold Lexipol harmless
from and against any and all loss, liability, damage, claim, cost, charge, demand, fine, penalty, or expense arising out of acts or
omissions by Agency, Agency’s personnel, or any party acting on Agency’s behalf.

9. Limitation of Liability. Each party’s cumulative liability resulting from any claims, demands, or actions arising out of or
relating to this Agreement, the Services, or the use of any Lexipol Content shall not exceed the larger of: the aggregate amount of
fees paid to Lexipol by Agency during the twelve-month period immediately prior to the assertion of such claim, demand, or action;
or $10,000.00. In no event shall either party be liable for any indirect, incidental, consequential, special, exemplary damages, or lost
profits, even if such party has been advised of the possibility of such damages.

10. General Terms.

10.1 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.

10.2 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.

10.3 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 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.

10.4 Compliance; 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.

10.5 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.

10.6 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.

10.7 Notices. Any notice required hereunder shall be in writing and shall be made by certified mail (postage prepaid)
to known, authorized recipients at such address as each party may indicate from time to time. In addition, electronic mail (email) to
established and authorized recipients is acceptable when acknowledged by the receiving party.
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MASTER SERVICE AGREEMENT

—

Agency's Name: Village of Lombard
Agency's Address:
Lombard, Illinois 60148
Attention: Ms. Nicole Aranas
Sales Rep: Diane Burgess
Lexipol's Address: 2611 Internet Boulevard, Suite 100

Frisco, Texas 75034

Effective Date:

(to be completed by Lexipol upon receipt of signed Agreement)

This Master Service Agreement (the “Agreement”) is entered into by and between Lexipol, LLC, a Delaware
limited liability company ("Lexipol"), and the department, entity, or organization referenced above ("Agency").
This Agreement consists of:

(a) this Cover Sheet
(b) Exhibit A - Selected Services and Associated Fees
(c) Exhibit B - Terms and Conditions of Service

Each individual signing below represents and warrants that they have full and complete authority to bind the
party on whose behalf they are signing to all terms and conditions contained in this Agreement.

Village of Lombard Lexipol, LLC
Signature: Signature:
Print Name: Print Name:
Title: Title:

Date Signed: Date Signed:




Exhibit A

SELECTED SERVICES AND ASSOCIATED FEES

Agency is purchasing the following:

Local Government
Administration Policy Manual
Annual Subscription

QTY DESCRIPTION UNIT PRICE DISC DISC AMT EXTENDED
1 Annual Local Government Administration USD 9,344.00 15% USD 1,401.60 USD 7,942.40
Policy Manual & Daily Training Bulletins
(12 Months)
1 Annual Local Government Supplemental USD 3,086.00 15% USD 462.90 UsD 2,623.10
Manual(s) (12 Months)
Subscription Line ltems Total USD 1,864.50 | USD 10,565.50
asad ' USD 1,864.50 | USD 10,565.50
Local Government Administration Policy Manual Annual Subscription Discount: USD 1,864.50

Local Government Administration Policy Manual Annual Subscription TOTAL:

USD 10,565.50




Exhibit B
Terms and Conditions of Service

These Terms and Conditions of Service (the “Terms”) govern the rights and obligations of Lexipol and 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 1. 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
otherwise subscribing to the Lexipol Services set forth in Exhibit A.

1.2 “Agency Data” means data, information, and content owned by Agency prior to the Effective Date, or which Agency
provides during the Term of this Agreement for purposes of identifying authorized users, confirming agency or department
information, or other purposes that are ancillary to receipt of the Service.

1.3 “Agreement” means the combination of the cover sheet (signature page); Exhibit A (“Selected Services and
Associated Fees”); this Exhibit B; and any other documents attached hereto and expressly incorporated herein by reference.

14 “Effective Date” means the date specified on the cover sheet (signature page), or as otherwise expressly set forth
and agreed upon by Lexipol and Agency in a writing and defined as the “Effective Date.”

15 “Initial Term” means the period commencing on the Effective Date and continuing for the length of time indicated
on Exhibit A. If not so indicated, the default Initial Term is one (1) year from the Effective Date.

1.6 “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.

1.7 “Services” means all products and services, including but not limited to all software subscriptions, professional
services, and ancillary support services, as may be offered by Lexipol and/or its affiliates from time to time.

2. Term; Renewal. This Agreement becomes enforceable upon sighature by Agency’s authorized representative, with an
Effective Date as indicated on the cover page. Unless expressly stated in the “Custom Agreement Terms” section of Exhibit A, this
Agreement shall automatically renew in successive one-year periods (each, a “Renewal Term”) on the anniversary of the Effective
Date unless a party provides written notice of non-renewal to the other party at least sixty (60} days prior to such renewal. The Initial
Term and all Renewal Terms collectively comprise the “Term” of this Agreement.

3. Termination.

3.1 For Convenience; Non-Appropriation. This Agreement may be terminated at any time for convenience (including
due to lack of appropriation of funds) upon sixty (60) days written notice.?

3.2 For Cause. This Agreement may be terminated by either party, effective immediately, (a) in the event the other
party fails to discharge any obligation, including payment obligations, or remedy any default hereunder for a period of more than
thirty (30) calendar days after it has been provided written notice of such failure or default; or (b) in the event that the other party
makes an assignment for the benefit of creditors or commences or has commenced against it any proceeding in bankruptcy,
insolvency or reorganization pursuant to the bankruptcy laws of any applicable jurisdiction.

33 Effect of Expiration or Termination. Upon the expiration or termination of this Agreement for any reason, Agency’s
access to Lexipol’s Services shall immediately cease unless Lexipol has, in its sole discretion, provided for their limited continuation,
Termination or expiration of this Agreement shall not, however, 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.

! Note: fees paid for Online Services are not eligible for refund, proration, or offset in the event of Agency’s termination for convenience as Online
Services are delivered in full as of the Effective Date. Fees pre-paid for Professional Services are eligible for refund, proration, or offset to the extent
such Services have not been delivered or utilized by Agency.
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4, Fees; Invoicing. Lexipol will invoice Agency at the commencement of the Initial Term and at the commencement of each
Renewal Term. Agency agrees to remit payment within thirty (30) calendar days following receipt of Lexipol’s invoice. Payments may
be made electronically or by mailing a check to Lexipol at 2611 Internet Blvd, Ste. 100, Frisco, TX 75034 {Attn: Accounts Receivable).
Lexipol reserves the right to increase fees for Renewal Terms. All fee amounts stated in Exhibit A are exclusive of taxes and similar
fees now in force or enacted in the future. Agency is responsible for all third-party fees (e.g., wire fees, bank fees, credit card
processing fees). Unless otherwise exempt, Agency is responsible for and will pay in full all taxes related to its receipt of Lexipol's
Services, except for taxes based on Lexipol’s net income.

5. Terms of Service. The following terms and conditions govern access to and use of Lexipol’s Services:

5.1 Online Services. Lexipol’s Online Services include all cloud-based services offered by Lexipol and its partners,
affiliates, and licensors. Online Services include, without limitation, Lexipol’'s Knowledge Management System (“KMS”) for policy,
Learning Management System (“LMS”)?, GrantFinder, and Cordico wellness applications (collectively, the “Online Services”). Lexipol’s
Online Services are proprietary and, where applicable, protected under U.S. copyright, trademark, patent, and/or other applicable
laws. By subscribing to Lexipol’s Online Services, Agency receives a personal, limited, non-sublicensable and non-assignable license
to access and use such Services in conformity with these Terms.

5.2 Professional Services. Lexipol’s Professional Services include all Services that are not part of Lexipol’s Online
Services, and which require the professional expertise of Lexipol personnel and/or contractors, including implementation support for
policy manuals, technical support for online learning, accreditation consulting, grant writing and consulting®, and projects requiring
regularinput from Lexipol’s subject matter experts (collectively, “Professional Services”). Lexipol shall provide all Professional Services
in accordance with industry best practices.

53 Intellectual Property; License. Lexipol’s Services and all Lexipol Content are the proprietary intellectual property of
Lexipol and/or its licensors, and are protected where applicable by copyright, trademark, and patent laws. Nothing contained in this
Agreement or these Terms shall be construed as conferring any right of ownership or use to Lexipol’s Services or Lexipol Content.
Notwithstanding the foregoing, Agency may, in limited circumstances (e.g. creation, modification, and updating of Agency’s policy
manuals) create Derivative Works based on Lexipol’s Content and shall retain a personal, non-commercial, non-sublicensable and
non-assignable license to use such Derivative Works, including beyond the expiration or termination of this Agreement. “Derivative
Works” include all work product based on or which incorporates any Lexipol Content, including any revision, maodification,
abridgement, condensation, expansion, compilation, or any other form in which Lexipol Content, or any portion thereof, is recast,
transformed, or adapted. Agency acknowledges and agrees that Lexipol shall have no responsibility to update Lexipol Content used
by Agency beyond the Term of this Agreement and shall have no liability whatsoever for Agency’s creation or use of Derivative Works.

5.4 Account Security. Access to Lexipol’s Services is personal and unique to Agency. Agency shall not assign or
otherwise transfer any such rights to any other person or entity. Except as set forth herein, Agency remains 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.

5.5 Agency Data. Lexipol will use commercially reasonable efforts to ensure the security of all Agency Data. Lexipol’s
Services use the Secure Socket Layer (SSL) protocol, which encrypts information as it travels between Lexipol and Agency. However,
data transmission on the internet is not always 100% secure and Lexipol cannot and does not warrant that information Agency
transmits to or through Lexipol or the Services is 100% secure. Lexipol’s use of Agency Data is limited to providing the Services,
retaining records in the regular course of business, and complying with valid legal obligations.

6. Confidentiality. During the Term of this Agreement, each party may disclose information to the other party that would he
reasonably considered confidential, including Agency Data (collectively, “Confidential Information”). The receiving party will: (a) limit
disclosure of any such Confidential Information to the receiving party’s authorized representatives; (b) advise its personnel and agents
of the confidential nature of the 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. A party may disclose Confidential
Information pursuant to a valid governmental, judicial, or administrative order, subpoena, regulatory request, Freedom of

2 LMS Services include, but are not limited to: PoliceOne Academy, FireRescuel Academy, EMS1 Academy, Corrections1 Academy, and LocalGovU.
3 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 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.
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Information Act (FOIA) request, Public Records Act (PRA) request, or equivalent, provided that the disclosing party promptly notifies,
to the extent practicable, the other party in writing prior to such disclosure so that the other party may seek to make such disclosure
subject to a protective order or other appropriate remedy to preserve the confidentiality of the Confidential Information. Each party
shall be responsible for any breach of this section by any of such party’s personnel or agents. The parties may also disclose the fact
that they are working together, including for promotional purposes, and include each other’s name and logo(s) for such purposes.

7. Warranty. LEXIPOL WARRANTS THAT ITS SERVICES ARE PROVIDED IN A PROFESSIONAL AND WORKMANLIKE MANNER IN
ACCORDANCE WITH PREVAILING INDUSTRY STANDARDS, THAT THEY SHALL BE FIT FOR THE PURPOSES SET FORTH HEREIN, AND THAT
SUCH SERVICES SHALL NOT INFRINGE THE RIGHTS OR INTELLECTUAL PROPERTY OF THIRD PARTIES. NOTWITHSTANDING THE
FOREGOING, LEXIPOL’S SERVICES ARE PROVIDED “AS-IS” AND LEXIPOL DISCLAIMS ALL OTHER WARRANTIES, WHETHER EXPRESS,
IMPLIED, STATUTORY, OR OTHERWISE, INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY, AS WELL AS ALL WARRANTIES
ARISING FROM COURSE OF DEALING, USAGE, OR TRADE PRACTICE.

8. Indemnification. Lexipol will indemnify, defend, and hold harmless Agency from and against any and all loss, liability,
damage, claim, cost, charge, demand, fine, penalty, or expense arising directly and solely out of Lexipol’s gross negligence or willful
misconduct in providing Services pursuant to this Agreement. Agency shall likewise indemnify, defend, and hold Lexipol harmless
from and against any and all loss, liability, damage, claim, cost, charge, demand, fine, penalty, or expense arising out of acts or
omissions by Agency, Agency’s personnel, or any party acting on Agency’s behalf.

9. Limitation of Liability. Each party’s cumulative liability resulting from any claims, demands, or actions arising out of or
relating to this Agreement, the Services, or the use of any Lexipol Content shall not exceed the larger of: the aggregate amount of
fees paid to Lexipol by Agency during the twelve-month period immediately prior to the assertion of such claim, demand, or action;
or $10,000.00. In no event shall either party be liable for any indirect, incidental, consequential, special, exemplary damages, or lost
profits, even if such party has been advised of the possibility of such damages.

10. General Terms.

10.1 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.

10.2 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.

10.3 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 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.

10.4 Compliance; 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.

10.5 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.

10.6 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.

10.7 Notices. Any notice required hereunder shall be in writing and shall be made by certified mail {postage prepaid)
to known, authorized recipients at such address as each party may indicate from time to time. In addition, electronic mail (email) to
established and authorized recipients is acceptable when acknowledged by the receiving party.
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