AGREEMENT WITH THE CENTER FOR PUBLIC SAFETY MANAGEMENT
FOR A COMPREHENSIVE ANALYSIS OF THE RAPID CITY FIRE AND
EMS SERVICES.

This Contract is made as of the day of , 2017 by and between the City of Rapid
City, a municipal corporation of the State of South Dakota, (hereinafter "the CITY"), and the
Center for Public Safety Management, LLC (CPSM) the exclusive provider of public safety
technical assistance for the International City/County Management Association, a Domestic
Limited Liability Company, organized under the laws of the District of Columbia whose principal
office is located at 475 K Street, NW, Suite 702, Washington, D.C. 20001, (hereinafter "the
CONTRACTOR") and whose Federal 1.D. number is 46-5366606.

WHEREAS, the CITY desires to retain the CONTRACTOR, and the CONTRACTOR desires
to be retained, pursuant to the proposal scope of services attached hereto as Exhibit "A" and
incorporated herein in its entirety;

NOW, THEREFORE, in consideration of the mutual promises contained herein, the CITY
and the CONTRACTOR agree as follows:

ARTICLE 1 - SERVICES
The services to be rendered by CONTRACTOR under this Contract are set forth in Exhibit
"A" (proposal) attached hereto.

ARTICLE 2 - SCHEDULE

The schedule for services to be rendered by CONTRACTOR is set forth in Exhibit "A"
(The Proposal) attached hereto. The Project Launch date as described in Exhibit A shall be on
or about January 18th.The project and final deliverables shall be completed per the schedule in
Exhibit “"A”, which is approximately one hundred thirty-five (135) days after this Agreement is
fully executed, subject to a mutually agreeable extension if necessary. The delivery of an
“Operations” and “Data Analysis” draft report shall indicate conclusion of the work anticipated
in the proposal. Following delivery of the draft reports, the CITY shall have 30 days to submit
any changes it finds prudent or necessary. Sixty days from the delivery of the draft reports,
the final report shall be produced and transmitted electronically. Both of these time periods
shall be in addition to the time period for conducting the analysis and will not require
extensions of the contract. The CITY may elect to engage optional language in the contract to
request a final in-person presentation which shall be done outside of the time parameters of
this contract.

ARTICLE 3 - PAYMENTS TO CONTRACTOR

Invoices shall be due and payable upon receipt. Payments received more than 45 days
after invoice date will incur a 2% late fee. Payment by the CITY under this Contract shall be
governed by Exhibit "A".

Payments by direct deposit (preferred method) shall be sent to:
Routing No.: 052000113
Account No. : 9856252680

Payments by check to the CONTRACTOR shall be sent to:
CPSM
¢/o Bastian Accounting, LLC
P.O. Box 199
Ambherst, NY 14226
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Invoices to the CITY should be sent to:

Name: Tracy Davis, Assistant Finance Officer
Address: 300 Sixth Street, Rapid City, SD 57701

Email: tracy.davis@rcgov.org
Phone: (605) 394-4143

ARTICLE 4 - TERMINATION

Unless the CONTRACTOR is in breach of the Contract, the CONTRACTOR shall be paid
for services rendered to the CITY's satisfaction through the date of termination. This is a
legal-binding contract and cannot be terminated without cause. After receipt of a termination
notice and except as otherwise directed by the CITY, the CONTRACTOR shall:

A. Stop work on the date and to the extent specified;

B. Transfer all work in process, completed work, and other materials related to the
terminated work to the CITY; and

C. Continue and complete all parts of the work that have not been terminated.

ARTICLE 5 - PERSONNEL

The CONTRACTOR is, and shall be, in the performance of all work, services and
activities under this Contract, an independent contractor, and not an employee, or agent of the
CITY. All persons engaged in any of the work or services performed pursuant to this Contract
shall at all times, and in all places, be subject to the CONTRACTOR's sole direction,
supervision, and control. The CONTRACTOR shall exercise control over the means and manner
in which it and its employees perform the work, and in all respects the CONTRACTOR's
relationship and the relationship of its employees to the CITY shall be that of an independent
contractor and not as employees or agents of the CITY.

The CONTRACTOR represents that it has, or will secure at its own expense, all
necessary personnel required to perform the services under this Contract. Such personnel
shall not be employees of or have any contractual relationship with the CITY, nor shall such
personnel be entitled to any benefits of the CITY including, but not limited to, pension, health
and workers' compensation benefits.

The CONTRACTOR warrants that all services shall be performed by skilled and
competent personnel consistent with applicable technical and professional standards in the
field.

ARTICLE 6 - AVAILABILITY OF FUNDS

The CITY's elected body has appropriated sufficient funds in the operating budget(s) for
which the work to be performed will occur and until the contract has been fully executed.

ARTICLE 7 - INSURANCE REQUIREMENTS

The CONTRACTOR will be required to provide certificates of insurance showing that it
carries, or has in force, automobile liability insurance, general liability insurance and
professional liability insurance. Limits of liability for automobile liability insurance shall be,
at a minimum, $1,000,000.00 combined single limit. Limits of liability for general liability
insurance shall be, at a minimum, $1,000,000.00 per occurrence, $1,000,000.00 personal
and advertising injury, $1,000,000.00 general aggregate and $1,000,000.00
products/completed operations aggregate. General liability insurance will include coverage
for contractually assumed liability. Limits of liability for professional liability insurance shall
be, at a minimum, $1,000,000.00 per occurrence/claim and $1,000,000.00 aggregate. If
the general liability insurance coverage and/or the professional liability insurance coverage
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is on a claims-made basis, the CONTRACTOR will maintain coverage in force for a period of
two (2) years following the termination of the contract at the limits specified in this
paragraph. The CONTRACTOR is responsible for the payment of any deductibles or self-
insured retentions.

The CITY will be named as additional insured under the CONTRACTOR'’s general liability
insurance and automobile liability insurance policies.

The CONTRACTOR agrees to indemnify, hold harmless, and defend the CITY, its officials,
representatives, agents, servants, and employees from and against any and all claims,
actions, lawsuits, damages, judgments, liability and expense, including attorneys’ fees and
litigation expenses, in whole or in part arising out of, connected with, or in any way
associated with the activities of the CONTRACTOR, its employees, or its sub-contractors in
connection with the work to be performed under this contract.

ARTICLE 8 - SUCCESSORS AND ASSIGNS

The CITY and the CONTRACTOR each binds itself and its partners, successors,
executors, administrators and assigns to the other party and to the partners, successors,
executors, administrators and assigns of such other party, in respect to all covenants of this
Contract. Except as stated above, neither the CITY nor the CONTRACTOR shall assign, sublet,
convey or transfer its interest in this Contract without the written consent of the other. Nothing
herein shall be construed as giving any rights or benefits hereunder to anyone other than the
CITY and the CONTRACTOR.

ARTICLE 9 - LAW GOVERNING THIS CONTRACT

The Contract shall be governed by the laws of the State of South Dakota. Any and
all legal action necessary to enforce the Contract will be held in Pennington County. No
remedy herein conferred upon any party is intended to be exclusive of any other remedy, and
each and every such remedy shall be cumulative and shall be in addition to every other
remedy given hereunder or now or hereafter existing at law, in equity, by statute or otherwise.
No single or partial exercise by any party of any right, power, or remedy hereunder shall
preclude any other or further exercise thereof.

Dispute Resolution

In case of a dispute regarding the interpretation of any part of this Contract, the Parties
shall use their best efforts to arrive at a mutually acceptable resolution. The CONTRACTOR
shall proceed diligently with its performance of the work under this Contract pending the
final resolution of any dispute arising or relating to this Contract. The Client shall continue
to pay the CONTRACTOR for its performance under the Contract except for those items
related to the dispute.

ARTICLE 10 - CONFLICT OF INTEREST

The CONTRACTOR represents that it has no interest and shall acquire no interest,
either direct or indirect, which would conflict in any manner with the performance of services
required.

CONTRACTOR employees, subject matter experts, or subcontractors may undertake
outside professional activities provided such activity and involvement does not conflict or
interfere with this Contract. In addition, employees, subject matter experts, or
subcontractors will not directly or indirectly, alone or with others, engage in or have any
interest in any person, firm, or entity that engages in any business activity that is
competitive with the business performed under this Contract.
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ARTICLE 11 - EXCUSABLE DELAYS

The PARTIES shall not be considered in default by reason of any failure in performance
if such failure arises out of causes reasonably beyond the control of the PARTIES and without
their fault or negligence. Such causes include, but are not limited to: acts of God; natural or
public health emergencies; and abnormally severe and unusual weather conditions.

Upon either PARTY’S request, the other PARTY shall consider the facts and extent of
any failure to perform the work and, if the PARTY’S failure to perform was without its fault or
negligence, the Contract Schedule and/or any other affected provision of this Contract shall be
revised accordingly to a newly agreed upon timeline. It shall be the responsibility of the
PARTIES to notify the other PARTY promptly in writing whenever a delay is anticipated or
experienced, and to inform the other PARTY of all facts and details related to the delay.

ARTICLE 12 - DISCLOSURE AND OWNERSHIP OF DOCUMENTS

All written and oral information not in the public domain or not previously known, and
all information and data obtained, developed, or supplied by the CITY or at its expense will be
kept confidential by the CONTRACTOR and will not be disclosed to any other party, directly or
indirectly, without the CITY's prior written consent unless required by a lawful order. All
drawings, maps, sketches, programs, data base, reports and other data developed, or
purchased, under this Contract for or at the CITY’s expense shall be and remain the CITY
property and may be reproduced and reused at the discretion of the CITY.

All covenants, agreements, representations and warranties made herein, or otherwise
made in writing by any party pursuant hereto, including but not limited to any representations
made herein relating to disclosure or ownership of documents, shall survive the execution and
delivery of this Contract and the consummation of the transactions contemplated hereby.

ARTICLE 13 - NONDISCRIMINATION

The CONTRACTOR warrants and represents that all of its employees are treated equally
during employment without regard to race, color, religion, disability, sex, age, national origin,
ancestry, marital status, and sexual orientation.

ARTICLE 14 - ENFORCEMENT COSTS

If any legal action or other proceeding is brought for the enforcement of this Contract,
or because of an alleged dispute, breach, default or misrepresentation in connection with any
provision of this Contract, the successful or prevailing party will be entitled to recover
reasonable attorney's fees, court costs and all expenses (including taxes) even if not taxable
as court costs (including, without limitation, all such fees, costs and expenses incident to
appeals), incurred in that action or proceeding, in addition to any other relief to which such
party may be entitled.

ARTICLE 15 - SEVERABILITY

If any term or provision of this Contract, or the application thereof to any person or
circumstances shall, to any extent, be held invalid or unenforceable, the remainder of this
Contract, or the application of such terms or provision, to persons or circumstances other than
those as to which it is held invalid or unenforceable, shall not be affected, and every other
term and provision of this Contract shall be deemed valid and enforceable to the extent
permitted by law.

ARTICLE 16 - ENTIRETY OF CONTRACTUAL AGREEMENT

The CITY and the CONTRACTOR agree that this Contract together with the Exhibits
hereto, sets forth the entire agreement between the parties, and that there are no promises or
understandings other than those stated herein. None of the provisions, terms and conditions
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contained in this Contract may be added to, modified, superseded or otherwise altered, except
by written instrument executed by the Parties hereto in accordance with Article 17 -
Modification and Changes. In the event of any conflict or inconsistency between this Contract
and the provisions in the incorporated Exhibits, the terms of this contract will supersede and
prevail over the terms in the incorporated Exhibits.

ARTICLE 17 — MODIFICATIONS AND CHANGES

Only the CITY’s Contracting Officer or his/her representative has authority to
issue modifications to this Contract that materially change or modify any of the
specifications, terms, or conditions of this Contract.

Only the CITY’s Contracting Officer may, by written order, make changes within
the scope of work of this contract including but not limited to any one or more of the
following: (a) description of services to be performed; and (b) period of performance.

No change order shall be binding unless so issued by the CITY’'s Contracting Officer in
writing and, until approved by the CONTRACTOR’S Contracting Administrator or their
designated representative unless they are of an administrative matter.

ARTICLE 18 - NOTICE

All notices given under this Contract shall be sent by certified mail, return receipt
requested, and if sent to the (name of client) shall be mailed to:

Kelsey Sakos

Mayor’s Executive Coordinator
300 Sixth Street

Rapid City, SD 57701

and if sent to the CONTRACTOR shall be mailed to:
Director of Research & Project Development
Center for Public Safety Management, LLC

475 K Street NW, Suite 702
Washington, DC 20001

IN WITNESS WHEREOF, the Parties hereto agreed to all that is written herein and included
within Exhibit “A”.

CITY OF RAPID CITY, STATE OF SOUTH DAKOTA

SIGNED ATTEST
BY: BY:

Print Name: Print Name:
Title: Date:

Date:
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CENTER FOR PUBLIC SAFETY MANAGEMENT, LLC (CPSM)

SIGNED

BY:
Print Name:Leonard Matarese
Title:Managing Partner

Date: January 6, 2017
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