ORDINANCE NO. 2017-28 4016
INTRODUCED BY: MS. LUTZ

AN ORDINANCE
AUTHORIZING THE MAYOR TO ENTER INTO AN
AGREEMENT WITH LEXIPOL, LLC, A DELAWARE
LIMITED LIABILITY COMPANY, TO PROVIDE
SUBSCRIPTION MATERIAL FOR LAW ENFORCEMENT
POLICY AND DAILY TRAINING BULLETINS AND
DECLARING AN EMERGENCY.

WHEREAS, the Chief of Police of the Chagrin Falls Village Police Department has
requested that the Village acquire a subscription to the Lexipol Law Enforcement Policy
Manual and Daily Training Bulletins; and

WHEREAS, the Village has determined that it will be beneficial to the Police
Department, for training, legal compliance and other benefits to obtain the subscription
service.

NOW THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE
VILLAGE OF CHAGRIN FALLS, STATE OF OHIO:

SECTION 1. The Mayor be and is hereby authorized and directed to enter into an
Agreement with Lexipol, LLC to acquire, for the Police Department, an annual subscription
for the Law Enforcement Policy Manual and Daily Training Bulletins, which may be renewed
annually, upon approval of the Chief Administrative Officer of the Village and the Police
Chief as more fully set forth in the Agreement attached hereto and made a part hereof as
Exhibit “A”.

SECTION 2. That actions of this Council concerning and relating to the passage of
this legislation were adopted in lawful meetings of this Council and that all deliberations of
this Council and of any of its committees that resulted in such formal action were in
compliance with all legal requirements, including Chapter 114 of the Codified Ordinances of
the Village of Chagrin Falls.

SECTION 3. That in accordance with Section 113.01 of the Codified Ordinances of
the Village of Chagrin Falls, public notice of this Ordinance shall be given by posting a copy
thereof for not less than fifteen (15) days in the Village Hall.

SECTION 4. That this Ordinance is declared to be an emergency measure necessary
for the immediate preservation of the public peace, property, health and safety of the
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inhabitants of the Village and for the further reason that this Ordinance is necessary to take
effect immediately to obtain current information and training procedures for law enforcement
in the Village of Chagrin Falls; wherefore provided it receives the affirmative vote of at least
two-thirds (2/3) of all members elected to Council, this Ordinance shall be in full force and
effect from and immediately upon its passage by this Council and approval by the Mayor;

otherwise, it shall take effect and be in force after the earliest period allowed by law.

PASSED: May 22, 2017

Submitted to the Mayor for

approval on this 23 day of My

ATTEST:

Do G T2

-

\L Q S

Clerk of Council

Council President

Approved by the Mayor this

23 day of May , 2017

MRS

Mayor
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PREDICTABLE IS PREVENTABLE®

AGREEMENT FOR USE OF SUBSCRIPTION MATERIAL

Agency’s Name: Chagrin Falls Police Department
Agency's Address: 21 W Washington Street
Chagrin Fells, OH 44022

Attention: Chilef Amber Dacek

Lexipol’s Address: 16766 Von Karman Avenue, Suite 250
Irvine CA 92606-4918
Auenﬂon: 3&55 l c A

Effective Date: _(5-}-1")
(to be completed by Lexipol upon receipt of signed Agreement)

The Agreement for Use of Subscription Material is batween Lexipol, LLC, a Delaware limited
liabllity company (“Lexipor’), and the Agency [dentified above. The Agreement consists of () this cover
sheet; (b) Exhilbit A (Subscriptions Being Purchased and Subscription Fees) attached to this cover sheet
(consisting of 1 page), and (¢) Exhiblt B (General Terms and Conditions) attached to this cover sheet
(consisting of &5 pages). Capitalized tenms that are used in Exhibit A and not defined therein shall have

the respective meanings given to them In Exhibit B,

AGENCY LEXIPOL, LLC /
L~

Signature: Wﬁw @m’ Signature: W‘b

PrintName: Wi L (A A T oM (< print Name: Van Holland \_
Tide: Mgy ¥ o Titie: Chief Financial Officer ,
Date Signed: 5 — AMN- A& 7 Date Signed: S; b ’/ (7

Rev 12/1116
1

Copyright 2016 @ Lexipol, LLC 1995-2016



EXHIBIT A

SUBSCRIPTIONS BEING PURCHASED AND SUBSCRIPTION FEES

Agency Is purchasing the following:

Annual Subscription:

Law Enforcement Policy Manual & Daily Tralning Bulleting

w/SPS Annual $7,252
5% OACP Discount Annual $(363)
Total Due - Year 1 $6,880
Pricing is based on
¢ No. of Authorized Sworn Officers: 16 = 12 Full-time 9 part-time
Copyright 2016 © Lexipol, LLC 1996-2016

Lexipol

Rev 12/1116



Lexipol

EXHIBIT B
GENERAL TERMS AND CONDITIONS

1. Definitions. For purposes of this Agreement, each of the following terms will have the meaning
indicated in this Section: !

1.1 Agency's Account. "Agency’s Account’ means the account by which Agency
accesses the Subscription Materials, ‘

1.2 Agreement. "Agreement’ means (a) the cover sheet to which these General Terms
and Conditions are attached, (b) Exhibit A (Subscriptions Being Purchased and Subscription Fees)
aftached fo that cover sheet, and (c) these General Terms and Conditions.

13 Itial Te: ontract Year. “Inftisl Term” means the twelve-month period commencing

on the Effective Date and "Contract Year’ means each twelve-month period commencing on each
anniversary of the Effective Date, except as may otherwise be modified by Section 2.1 Term below.

1.4 Derivative Work. “Derivative Work® means & work that is based on the Subscription
Material or any portion theraof, such as a revision, modification, abridgement, condensation, expansion,
or any other form in which the Subscription Material or any portion thereof may be recast, transformed,
or adapled. For purposes of this Agreement, a Derivative Work aiso includes any compilation that
incorporates any portion of the Subscription Material. Further, *Dervative Work” includes any work
considered a "derivative work” under United States copyright law.

1.5 Ive Date. "Effective Dafe" means the date speacified on the cover sheet o which
these General Terms and Conditions are attached.

1.6 Subscription M I8. “Subscription Materials® means the policy manuals,
supplemental policy publications, daily training bulletins and other materials provided by Lexipol to
Agency from time to time during the term of this Agreement under the subscriptions purchased by

Agency as specified in Exhiblt A.

2, Term and Termination.
livery of this Agreement by

21 Term. This Agreement Is effective upon the execution and de
both Lexipol and Agency, and shall expire at the end of the Initial Term; provided, however, that the term
of this Agreement will renew, with annual written consent of both parties hereto obtained thirty (30) days

prior fo the expiration of the Initial Term or the then curant Contract Year, as the case may be.
Notwithstanding the foregoing, however, this Agreement will be subject to termination as provided in

Section 2.2 below.

2.2 Terminatlon. This Agreement may be terminated by elther party, effective
immediately, () in the event that the other party falls to discharge any obligation or remedy any
default under this Agreement for a period of more than thirty (30) calendar days after It has been

given written notice of such fallure or default; or (b) In the event that the other parly 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,

23 Effect of Explration or Termination. Upon the expiration or termination of this

Agreement, all of the rights granted to Agency by this Agreement to the subscriptions identified on Exhibit
A shall automatically terminate. The termination or expiration of this Agreement shall not, however,

Copyright 2016 © Lexipo!, LLC 1995-2016 Rev 1211116
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relieve either party from any obligation or liability that has accrued under this Agreement prior to the date
of such termination or expiration. The right to terminate this Agreement pursuant to Section 2.2 above
shall be in addition to, and not in lieu of, any other remedy, legal or equitable, to which the terminating
party shall be entitied at law or in equity. The provisions of Sections 1 (Definitions), 4 (Copyright;
Derivative Works; Lexipol's Ownership), 5 (Right to Use; Limitations on Use of Subscription Material and
Derivative Works), 7 (Privacy Policy), 8 (Palicy Adoption), 9 (Disclaimer of Liabliity), 10 (Limitation of
Liabllity), 13 (Miscellaneous), and this Section 2.3 shall survive the expiration or tarmination of this
Agreement for any reason whatsoever.

3. Subscription Fees, Etc,

341 Subscription nvolcing. Lexipol will Invoice Agency at the commencement of the
Subscription Service (Inftial Term) and thirty (30) days prior to the dete for each Contract Year (refer to
2.1 above). Agency will pay fo Lexipol the subscription fee specified on Exhibit A within thirty (30) days
following Agency’s recelpt of the invoice for such subscription and renewal fees. All involces will be sent
to Agency al the address for Agency specified on the cover sheet to which these General Terme and
Conditions are aitached. All payments will be made to Lexipol at the address for Lexipol specified on the
cover sheet fo which these General Terms and Conditions are attached. Lexipol reserves the right to
increase pricing for subsequent Contract Years, so long as the increase was provided to Agency before it
agreed to extend the term for the subsequent Contract Year.

32  Taxes; Past r%!' Amounts. All amounts required to be paid under this Agreement,
unless othernvise stated on Ibit A, are exclusive of all taxes and similar fees now In force or enacted In
the future imposed on the subscriptions purchased by Agency under this Agreement and/or delivery by

Lexipol to Agency of Subscription Material, all of which Agency will be responsible for and will pay In full,

except for taxes based on Lexipol's net income. In the event any amount owed by Agency is not paid
when due, and such failure Is not cured within ten (10) days efter written notice thereof from Lexipol, then

in addition to any other amount due, Agency shall pay a late payment charge on the overdue amount al a
rate equal to the lower of (a) one percent (1%) per month, or (b) the highest rate permitted by applicable

4. Copyright; Derlvative Works: 's hip. Agency acknowledges that the
Subscription Material Is a proprietary product of Lexipol, protected under U.S. copyright law, and that
Lexipol reserves all rights not expressly granted in this Agreement. Subject to the terms and conditions
contained in this Agreement, Lexipol hereby grants Agency the right to prepare Derivative Works, except
as limited by the terms of this agreement; provkied, 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 prepared by or for
Agency, including all copyrights and ather 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 prepared by or for Agency, including all copyrights and other Intellectual property and
proprietary rights therein or pertaining thereto. Agency will not remove from any copies of the
Subscription Material provided by Lexipol to Agency any copyright notice or other proprietary notice of
Lexipol appearing thereon, and shall include such copyright and other notices at the appropriate place on
each copy of the Subscription Material and each copy of any Derivative Work made by or for Agency, in

any form.

5, t to Use; LI ons on Use of Subs I and Derlvative "
Subject to the terms and conditions contained in this Agreement, Lexipol hereby grants to Agency a
perpetual, personal, fully pald-up, right fo use, except as limited by the terms of this agreement the
Subscription Material and any Derivative Works prepared by or for Agency, solely for the Agency's
internal purposes. Agency will not use, copy, republish, lend, distribute, post on servers, transmit,
redisfribute, display, in whole or in part, by any means or medium, electronic or mechanical, or by any
information storage and retrieval system, any Subscription Material or any Derivative Work prepared by or
for Agency other than as expressly authorized by the Inmediately preceding sentence. Without limting

Copyright 2016 © Lexipol, LLC 1995-2016 Rev 12/1/16
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the generality of the foregoing, Agency will not import, upload, or otherwise make avallable any
Subscription Material or any Derivative Work prepared by or for Agency into or onfo any third party
knowledge, document, or other content management system or service without Lexipol's prior written
consent. The foregoing does not, however, prohibit or restrict Agency from providing Subscription
Materlal or Derivative Works prepared by or for Agency pursuant to an order from a oourt or other
govemmental agency or other legal process, or Freedom of Information Act (FOIA) request, or Public
Records Act (PRA) request, nor does it prohibit or restrict Agency from displaying the adopted/approved
final policy document on a 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 4 above,

6. Account Security. Agency Is solely responsible for maintaining the confidentiality of Agency's
user name(s) and password(s) and the security of Agency's Account. Agency will not permit access to
Agency’s Account, or use of Agency’s user name(s) and/or password(s) by any person or entity other
than authorized Agency personnel. Agency will Immediately notify Lexipol in writing if Agency becomes
aware that any person or entily other than authorized Agency personnel has used Agency’s Account or

Agency’s user name(s) and/or password(s).

7. Privacy Policy. Lexipol will hold all information Agency provides in confidence unless required to
provide information In accordance with an order from a court or other govemmental agency or other legal
process such as a Freedom of Information Act (FOIA) request, or Public Records Act (PRA) raquest.
Lexipol will use commercially reasonable efforis to ensure the security of information provided by Agency.
Lexipol's system also uses Secure Socket Layer (SSL) Protocol for browsers supported by Lexipol
application(s). SSL encrypts information as it travels between the Agency and Lexipol. However, Agency
acknowledges and agrees that Internet data transmission Is not always 100% secure and Lexipol does
not warrant or guaranty that information Agency transmits utifizing the Lexipol system or online platform Is

100% secure,

Agency acknowledges that Lexipol may provide view-only access and summery information (including but
not limited to, status of number of policies developed or In development, percentage of staff reviews of
developed policies, and percentage of DTBs taken) to the Agency’s afiillated Risk Management Authority,
Insurance Pool or Group, or Sponsoring Association, if they are actively funding thelr member Agencies’

Subscription Fees.

8. Policy Adoptlon. Agency hereby acknowledges and agrees that any and all policies and Daily
Training Bulletins (DTBs) inciuded in the Subscription Material provided by Lexipol have been individually
reviewed, customized and adopted by Agency for use by Agency. 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 Agency will, for all purposes, be considered the
“policy maker” with regard to the Issuance of each and every such policy and DTB. '

0. Disclaimer of Liability. In developing the Subscription Materials, Lexipol has made a good falth
effort to comply with all applicable statutes, case law and industry standards in effect at the time such
Subscription Materials are provided to Agency. While Lexipol has made such a good faith effort, 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 Materials, or any act or
omission by Agency or its personnel pursuant to, or in reliance on, any of the Subscription Materials,

10. Limitation of Liability. Lexipol's cumulative liability to Agency and any other person or entity for
any loss or damages resulting from any clalms, demands, or actions arising out of or relating to this
Agreement or the use of any Subscription Materials shall not exceed the subscription fees actually paid to
Lexipol for the use of the Subscription Materials 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, speclel, or exemplary damages or lost profits, even If Lexipol has

Copyright 2016 © Lexipol, LLC 1995-2016 Rev 12/11/16
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POCTARE & SUVENT L

been advised of the possibility of such damages. The limitations set forth In this Section shall apply
whether Agency’s claim Is based on breach of contract, fort, strict liability, product liability or any other

theory or cause of action,

1". Non- bllity. The subscriptions and rights to use the Subscription Materlal granted by
this Agreement are personal to Agency and Agency shall not assign or otherwise transfer the same to

any other person or entity.

12.  Confidentiality. From time to time during the term of this Agreement, a party may be required fo
disclose information to the other party thet Is marked "confidential” or the like, or that Is of such a type that
the confidentlality thereof is reasonably apparent (*Confidential Information"). The receiving party will: (a)
limit disclosure of any Confidential Information of the other party to the receiving party’s directors, officers,
employees, agents and other representatives (collectively “Representatives”) who have a need o know
such Confidential Information in connection with the business relationship between the parties to which
this Agreement relates, and only for that purposs; (b) advise its Representatives of the confidential nature
of the Confidential Information and of the obligations set forth In this Agreement and require such
Representatives to keep the Confidential Information confidential and fo use it only as permitted by this
Agreement; (c) keep all Confidential Information confidential by using a reasonable degree of care, but
not less than the degree of care used by It In safeguarding its own confidential information; and (d) not
disclose any Confidential Information received by it to any third party (except as otherwise provided for
herein). Notwithstanding the foregoing, however, a party may disclose Confidential Information of the
other party pursuant to any governmental, judicial, or administrative order, subpoena, discovery request,
regulatory request, or Freedom of Information Act (FOIA) request, or Public Records Act (PRA) request,
or similar method, provided that the party proposing to make any such disclosure will promptly nofify, to
the extent practicable, the other party in writing of such demand for disclosure so that the other party
may, al its sole expense, 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 Representatives.

Miscalian

1341 w.mwmmmwhmm,wmmhehmd
the State of Ohio, without giving effect to any choice of law docirine that would cause the law of any other

jurisdiction fo apply.

13.2 Entire Agreement. This Agreement embodies the entire agreement and understanding
of the partles hereto and hereby expressly supersedes any and all prior written and oral agreements and
understandings with respect to the subject matter hereof, including without limitation any and all
agreements and understandings pertaining to the use of the Subscription Materials by Agency. No
representation, promise, inducement, or statement of intention has been made by any party hereto that is

and conditions set forth in any purchase order, or any other form

not embodied in this Agreement. Terms
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 recelved, without
further action or notification by Lexipol, and shall not be considered binding on Lexipol unless specifically

agreed to In witing by it.

13.3  Headings. The captions and other headings contained In this Agreement are for
convenience only and shall not be considered a part of or affect the construction and interpretation of any

provision of this Agreement.

13.4 Counterparts, This Agreement may be executed in any number of counterparts, each of
which shall be deemed an original but all of which together shall constitute one and the same document.

13.5 Aﬁendmml. No amendment, modification, or supplement to this Agreement shall be
binding unless it is in writing and signed by the party sought to be bound thereby.
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136 Attorneys’ Fees. If any action I brought by elther party to this Agreament against the
other party regarding the subject matter hereof, the prevalling party shall be entitled to recover, in addition
to any other relisf granted, reasonable attomeys® fees and expenses of litigation.

13.7  General Interpretation. The language used In this Agreement shall be deemed to be
the language chosen by the parties hereto to express their mutual intent, This Agreament shall be
construed without regard to any presumption or rule requiring construction againét the party causing such
instrument or any portion thereof to be drafted, or in favor of the party receiving a particular benefit under
the Agreement. No rule of strict construction will be applied against any person or entity.

13.8  Notices. Any notice required by this Agreement or given in connection with it, shall be
in writing and shall be given by personal delivery, by certified mail, postage prepaid, or by recognized
overnight delivery service to the appropriate party at the address of such party stated on the cover sheet
to which these General Terms and Conditions are attached, or such other address as such party may
indicate by a notice delivered to the ofher party in accordance with the terms of this Sectior.
Altematively, electronic mall or facsimile notice Is acceptable when acknowledged by the receiving party.

139  Invalidity of Provisions. Each of the provislons contained In this Agreement is distinct
and severable and a declaration of Invalidity or unenforceability of any such provislon or part thereof by a
court of competent jurisdiction shall not affect the validity or enforceabliity of any other provision hereof.
Further, if a court of competent jurisdiction finds any provision of this Agreement to be Invalid or
unenforceable, then the parties agree that the court should endeavor to give effect to the parties' intention

as refiected in such provision to the maximum extent possible.

13.10 Walver. Either party's fallure to exercise, or delay In exercising, any right or remedy
under any provision of this Agreement shall not constitute a walver of such right or remedy.

End of General Terms and Conditions
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