KEEFE COMMISSARY NETWORK AGREEMENT

This Agreemenl made and entered into as of this day of 25 by
and between KEEFE COMMISSARY NETWORK, L.L.C. an affiliate of THE KEEFE GROUT,
("KEEFE") and the County of San Luis Obispo. a political subdivision of the State of Califorma
(“the COUNTY") COUNTY .

Whereas, KEEFE 15 in the business of supplying food and other related products 1o
mmate commissary departments of correctional facilities throusrhoul (he Uniled States: and,

Whereas, COUNTY i1s in reed of special services for the provision of merchandise to
inmatcs howsed al the County jail; and

Whereas, the parties wish o enter into a Commussary Agrecment to facilitate the ordering
of commaissary supplics by inmates and the payment thereof,

MNow - therefore, inconsideration of the mutaal promises and conditions herein contained,
the partics hereby agree as follows:

I. OPERATION OF COMMISSARY BY COIUNTY

During the term of this Agreement. COUNTY will, at s expense, provide
personnel to operate the computer equipment, account for immate weltare funds. and deliver the
completed orders to the individual inmares.

2z, OPERATION OF COMMISSARY BY KEEFE

Omoanas needed basis, KEEFE will download all inmate orders for commissany
items. KEEFE will bag, box, and ship such commissary items 10 the COUNTY for distribution
to the inmates and will bl the COUNTY monthly or more requently for all such purchases. In
addition, KEEFE will keep the computer equipment updated with complele information as to
commmissary items available, pricing, and other terms and conditions of sale. KEEFE will provide
5000 Hygiene Stattonary kits #9602 annually to COUNTY at no cost. Each kil afler 5,000 will
have a cost ol 52,15 per kil Shookl stamp prces increase at any time, that inereased amount will
be passed along as part of the price of the kil

3. HARDWARE AND SOFTWARE
During the term of this Agreement, KEEFE shall supply COUNTY with the

computer cquipment and software bisted in Exhibit A, for the sum of 340,067, a5 set forth in
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Exhibit A. KEEFE agrees w delay payment of the cost of the cqmpment so long as COUNTY 1s
utilizing the cgimpment as part of the Keele Commissary Network program sct forth in this
Agrcement. KEEFE herehy granis to COUNTY a rovally free license to use the KEEFE
Commissary Network software, COUNTY acknowledzes the proprictary nature of the software
anil/or writien software documentation and hereby agrees NOT to disclose, reproduce, transfer or
usc the software and/or documentation lor any purpose other than those speethcally allowed by
the terms of this Agreement without specific written permission of an Officer 0f KEEFE,
4. PAYMENT
KEEFE will invoice COUNTY for all commissary items purchased, COLUNTY
will pay such inveices in accordance with KEEFE'S standard credit terms (NET 30 [XAYS) from
the Tnmate Trust Account.
5 SERVICE FEE
COUNTY will be paid a service fee for the services 1o be provided by it hereunder

equal to 37% of adjusted gross sales, Adjusted gross sales are gross sales less the sales of
noncommissioned items as determined by KEEFE and COUNTY listed on Exhibit B to ths
Apreement. In the event that the inmate's funds available to purchase commssary products are

inhibited in any way by change in policy from COUNTY , the service fee paid to COUNTY shall

b reduced accordingly by KEEFE alter negotiation with COUNTY.
. MENU

Product sclection and pricing will be agreed wpon by COUNTY and KEEFE.
Menu selection shall be reviewed as needed, bt not less frequently than annuallv. All changes
must be approved by COUNTY, Price adjustroents may be made annually on the contract
anniversary date with prior approval of COUNTY,
7 DEFOSIT SERVICES

This Agreement shall include KEEFT'S Access Correctionsie Deposit Services.
KEEFE will facilitate family deposits to inmate trusl accounts via wehbsite, toll free phone
number and deposit kiosks placed in o mutually upreeable site within the facility.  Facility wall
provide power and network conncetivity for the kiosk. KEEFE will puarantes all deposits and
ACH moneys o designated COUNTY bank accounts mghtly. No fees for this service will be

borne by COUNTY. {Please see Exhibit € for fee schedule, )
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8. TERM & TERMINATION

This Agreement shall continue n effect for 2 peniod of three vears (the base term)
from the date hersol. The Agreement will automatically renew for two additional one year
termif ) thereafier, unless either party to this Agreement gives nofice in writing 10 the other party
90 days prior to the cxpiration of any term or extended term indicating that the parly giving
notice does not wish to extend this Agreement.

b GOVERNING LAW
This Agreement shall be governed by, and construed in-accordance with, the laws

of the State of Califomia, without regard to its conflict of law provisions, Venue for any cause of

action arising out of or in connection with the terms of this Agreement shall be in the Superior
Court for the State of California in and for the County of San Lus Obispo.
10 ENTIRE AGREEMENT-WAIVER

This Agreement constitutes the enfire Agreement between the parties with respect
to - the provision of delhivery services, and there art no other or further watten or oral
understandings - or agreements with respect thereto,  No vanation or modificaton of the
Agreement and no waiver of its provision shall be valid unless in wating and signed by the duly
authorzed officers of KEEFE and COUNTY. This Agreement supersedes all other agreements
betwecn the partics for the provision of commiissary delivery services.

11. INDEMNIFICATION
KEEFE shall defend. indemnify and hold harmiess the COUNTY . its ofhcers and

emplovees from all ¢laims, demands, damages, costs, cxpensecs, judements, attorney foes, or

other fosses that may be asserted by any person or entity, including KEEFE, and that arise oul of
or arc made m conneciion with the acts or omissions relating 1o the performance of any duty,
obligation, or work hereunder. The obligation to indemnify shall he effective and shall extend to
all such claims or losses in their entirety.  However. this indemnity will not extend to any claims
or losses arising out of the sole negligence or willful misconduct of COUNTY, its officers and

employess.
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1Z. INSURANCE

KEEFE. at its sole cost, shall purchase and maintain the inserance policies sot
forth below on all of s operations under this Agreement.  All of the insurance companics
providing insurance for KEEFE shall have. and provide evidence of, an A.M. Best & Co. rating
of A:VIl or above, unless an exception is granted by the County Risk Manager. and be authorized
ter chy business in the State of Califoria, Further, all policies shall be maintained for the full term
ol this Ayrcement and related warranty period iF applicable.

a. Scope and Limits of Required Insurance Policies.

L.} Commercial General Liabitity. The policy shall include coverape al
least as broad as set forth in Insurance Services Office Commercial General Liabihity Coveragpe
(CG 00 01) with policy himitz of not {ess than one million dollars ($1,000.000.00) combined
smghe limt per occurrence.  Policy shall be endorsed with the [ollowing specific language or
conbain equivalent fanguage mn the policy:

a) The County of Ban Lws Oispo, s officers and employees, is
named as an addiiional insured for afl Tiability arising out of the operations by or on behalf of the
rimned insurel i the performance of this Agrcement.

b The msurance provided herein shall be considered primary
coverage to the County of San Lws Obispo with respect w any insurance or self insured retention
maintained by the County. Further, the County’s insurance shall be considensd excess insurance
omly and shall not be called upon to contribute to this insurance.

£) The policy shall not be cancelled or materially changed without
lirst gaving tharty days prior wnitten notice to the County of San Luis Ohespe,

2.} Business Awtomobile Policy. The policy shall include coverage at
least as broad as set forth in the Habifity section of Insurance Services Office Business Auto
Coverage (CA 0D 017 with policy limits of so-less than 51 mullion dellass combined single limil
for cach occurrence.  Sand insurance shall include coverage for owned, non-owned, and hired
vehicles.  Policy shall be endorsed with the following specific lahguage or contain equivalent

language in the policy:

Papc 4 of 13



a.) The County of San Luis Obispo, its officers and employees, i3
named as an additional nsured for all liabiliy arising out of the operations by or on behalf of the
named msured nthe performance of this Agreement.

b.} The policy shall not be cancelled or matetially changed without
first giving thirty days prior written notice to the County of San Luis (ispo.

2 Waorkers” Compensation/Employer’s Liabality Insurance,

a) The workers” compensation policy shall provide statutory limits
as required by the Stale of California, The policy shall be endorsed with the following specific
language or comain equivalent language in the policy:

i) KEEFE amd s insurer shall waive all rights of
subrogation against the County, its officers and employees for workers’ compensation
losses arsing out of this Agreement.

(i) The policy shall not be cancelled oFr matcnially
changed without first giving thirty days prior written notice o the County of San Luis
Obispo,

b) Employer’s Liability Policy - The employer’s liability policy
shall provide ene mullion dollars (S1.000.000.00) per accident for bodily injury or
disense.

b. Deductibles and Self-Insurance Retentions
All deductibles and sclf-msured retentions which apply 1o the insurance
pohicies required herein will be declared in writing and approved by the County prior to
commencement of this Agreement.
T Documeniation

Pror to commencement of work and annually thereafter for the term of
certificates of insurance clearly evidencing the coverage, limits, and cndorsements specified in
this Agrecment, Further, at the County’s request, KEEFE shall provide copies of endorsements

and certificd copics of the inserance policies within thirty davs of request.

Papge S of 13



d. Absence of Insurance Coverage
County may dircet KEEFE to immediately cease all activitics with respect
to this Agreement 1l 1t determines that KEEFE fails to carry, in full foree and effect, all insurance
policies with coverage levels at or above the limits specified in this Agreement. Any delays or
expense due 1o stopping of work and change of insurance shall be considered KEEFE's delay and
expense.
13. NOTICES

All notices given or made pursuant hereto shall be in writing and shall be desmed 1o
have been duly given if delivered personally, mailed by registered or certified mail (postage paid,
refurn receipl requested) or sent by a nationally recognized overnight courier (providing proof of
delivery) to the parties at the following addresses, or sent by electronic transmission to the
iollowing facsimile numbers (or at such other address or facsimile number for a party as shall be

specified by like notice):

To the Sherifls Office: To Keefe:

Li. George R. Clarkson Angelo Leber
Sheriff’s Office Keefe Group

1583 Kansas Awve, 13369 Valley Bivd.
San Luts Obispo, CA 934035 Fontana, CA 92335
(BO5) T81-4646 {09y 357-2332

Any such notice shall be deemed 1o have been received if: (a) in the cuse of
personal delivery or facsimile transmission with confirmation retained, on the date of such
delivery: (b) inthe case of nationally recognized overnight courier, on the next business day after
the date sent; (3} in the case of mailing, on the third business day following posting.

14. POWER AND AUTHORITY OF CONTRACTOR

KEEFE warrants that it has full power and authority o enter into and perform
this Agreement, and the person signing this Agreement warrants that he or she has been properdy
authonzed and empowered to enter into this Agreement. If the Contractor is a corporation,
KEEFE represents and warrants that it is and will remain, throughout the term of this Agrecment,
cither a duly organized, validly existing Califormnia corporation in good standing under the laws

of the State of California or a duly organized, validly existing forcign’ corporation in good
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standing in the state of incorporation and authorized to transact business in the State of
California.
15. SEVERABILITY
KEEFE agrees that if any proviston of this Agreement is found o be invalid, illegal

or unenforceable; such term or provision shall be deemed stricken and the remainder of the
Agreement shall remain in full loree and effect. Upon determination that any term or provision is
invalid. illegal or unenforceable, the parties shall negotiate in good faith to modify this Agreement
s0 as to effectuate the original intent of the partics as closely as possible,

T, NON-ASSIGNMENT OF CONTRACT

Inasmuch as this Agreement is intended 1o scoure the specialized services of the

Contractor, KEEFE shall not delepate, assign, or otherwise trunsfer in whole or in part its rights
or obhgations under this Agreement without the prior written consent of County. Any such
assignment, transfer, or delegation without the COUNTY s prior written consent shall be null
and void.

| iy NONDISCRIMINATION

KEEFE agrees that it will abide by all Federal and State labor and employment laws and

regulations pertaining o unlawful discrimination prohibiting discrimination against any emplovee
or applicant for employment because of race, color, religion, sexual orientation, dissbility or
national origin, and those conditions contained in Presidential Exceutive Order nurmber 11246,
1I8. AUDT

. County Audit, KEEFE shall allow the COUNTY to inspect or otherwise
evaluate the qualiy; appropriatencss. and timeliness of services performed under this Agreement
and to inspect evaluate and audil any and all books, records, and facilitics maintained by KEEFE
and sub-contraciors, pertaining 1o such service at any time during normal business hours. . Books
and records include, without limitation, all physical records originated or prepared pursuant to the
performance under this Agreement including work papers, reports, financial records and books of
account. Upon request, at any time during the period of this Agreement, and for a period of five
years therealter, KEEFE shall furnish any such record, or copy thercof, to COUNTY. I any audit

of KEEFEs records show that inmate’s payments transmitted by COUNTY exceed the allowable

Page Tol 14



costs that have actually been incurred by KEEFE under the terms of this Agreement. KEEFE shall
pay to the COUNTY within 30 days of demand by the COUNTY any such excess amount.

b. State Audit. Pursuant to California Government Code section 8546.7.
every County contract involving the expenditure of funds in excess of ten thousand dollars
($10,000) is subject to examination and audit of the State auditor for a period of three years after
final payment under the Agreement. KEEFE shall permit the State Auditor to have access 1o any
pertinent books, documents, papers and records for the purpose of said audit.

19. INDEPENDENT CONTRACTOR

KEEFE shall be deemed o be an independent contractor of COUNTY. Nothing
in this Apreement shall be construed as creating an employer-employce relationship, partnership
or & joinl venture relationship. Nothing in this Agreement authorizes or permits the COUNTY 1
exercise direction or control over the professional manner in which KEEFE provides scrvices.
KEEFE's services shall be provided in a manner consistent with all applicable standards and
regulations governing such services.

KEETFE understands and agrees that KEEFE and its personnel are not, and will not
be, eligible for membership in or any benefits from any COUNTY proup plan for hespital,
surgical. or medical insurance, or for membership in any COUNTY retirement program. or for
paid vacation, paid sick leave, or other leave, with or without pay, or for any other benefit which
accrues to g COUNTY employvee.

20.  WARRANTY OF CONTRACTOR
KEEFE warrants that KEEFE has obtained and shall keep in full force and effect

during the term of this Agreement all permits, registrations and licenses necessary o accomplish
the work specified in the Agreement; KEEFE warrants that it, and each of the personnel
employed or otherwise retained by KEEFE, will at all times, to the extent required by law, be
properly certificd and loensed under the local, federal, state, and local laws and regulations

applicable to the provision of services herein,
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21.  COMPLIANCE WITH ALL LAWS

KELFE warrants that KEEFE shall keep informed of. observe, and comply with,
and canse all of'its agents and personncl to ohserve and comply with all federal. state. and loesl
laws and rules and regulations made pursuant to such laws, which in any way affeet the conduct
of work under this Agreement,  [If any conflict arises between prowisions of the scope of work or
spectfications in this Agreement and any law, then KEEFE shall imiedeately notify the County

in writing.

KEEFE COMMISSARY NETWORK COUNTY OF SAN LUIS OBISPO.
(KEEFIL) A Pablic Entity of the State of Californig

By LU By )
welh. Execufive Vice Chairperson of the Board of Supervisors
President, Generpl Manager
l.li_
[ |ef (<
Dadc: _h? | [ Date:
APPROVED AS TO FORM AND ATTEST:

LEGAL EFFECT:

TOMMY GONG
RITA L. NEAL County Clerk Recorder and Ex-OfTicio
County Counsel Clerk of the Board of Supervisors

By |q ﬂ':“ﬁiﬁ;;ﬁ?ﬁ\l Hy:

© Deputy t_"-:}un"i}flgl'nu:'l.qcl Deputy Clerk
W
o
Frate: ";:3' % l{?{ = Illbl:} - Date: o
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Exhibit "A"

Hardware Featured

- — Desscripbuei
| Dell Otiplex F010, Tntel IT-37F0 34 Gz, 16 GE RAM, I TEHD [Windmws 7 G-lit |

Chst
118470

Dell PETTRO M, nted Feon E3-1220 3.1GHz 8GR RAM, $x500GRH dual-port NIC {Server 2008)

| Etfcroel Cahle 10 A

Dl Farzer BAZ A yrwArrancy + add 2y weacranly [duples and setworking]

| USE Printer Cahle 2.0 Type A to Tugwe B Cable - 6.6 fi

k-l

| Indhucomy - New Model Fulge Kiosk-

FEHLSR
1200
29600
4.4H0

T2 0000k

Wirndeaws Ficensing lor Edge Kiosh -

| Metwork Switch for Power Over Btherpet Kioghs

| AntiVirus Software {additional license)
Afaria Licensy

Wiring, mounting installation (per kiosk)

RO
100
15000
AL

| Lobby Kiask - Inducomg (updated 47708/11)

i 2,00
i AL

| AfaTia Licens:

S0
2600

Instatlation (per kinsk / Estimate)

S— -

Anntal Lavhby Kiosdk On Site srvice and Maintenance

I |
Ia:-l-- = e j;:l:l:m—|.—:-\..-|-—-§
3 sl i O

A50.00

: o "
A ke R R LR W e
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Commissary Agreement

MNoncommissioned Items

stamped envelopes
t'ostage stamps
[ndigent Kits
Aclimission kits

On-site, special commnissary item sales sold by INSTITUTION
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Commissary Arreement

STANDARD FEE STRUCTURE

Credit

at
| Gross Amount Deposited | Web | Phone | Labby | Cash |
$001-919.99 5295 [s395  [s5295 [s3ce
| 52000-399.99 5505 [$685  [4505 |s3en |
$100.00-5199.99  [4795 | 3895  [5795 | $3.00
L $200.00 - $300.00 15985 | 51085 | 5995 | 53.00
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How Commissions Are Determined

The commuzssions will be based on the weekly, adjusted gross commissary sales. Adjusted pross
sitles arc gross sales less postage sales or ather noncommissioned sales.

Maonthly Sales
Less Postage™Non Commissionable

= Adjusted CGross Sales

x A7% Commission Offered

*Postage sales and stamped envelopes are noncommissioned.
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