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631 N. Milpas Street, Santa Barbara, CA 93103
Telephone: 800-733-'1 638

Contract # 15-071
Date: Sept.24,2015

Multi-Year Contract and SUCCEED with TRUE-SPEAK Site License

RECITALS

1 . The Woodbury County Board of Supervisors is called "County" herein'

2. McGrath Systems, lnc. dba McGrath Training Systems (called .,McGrath,, herein)

is in the business of creating valuable leadership, culture enhancement, legal-

and compliance-based training for e x e c u t i v e s, administrators, managers'

supervisors and public employees. The company conducts workshops and

seminars, creates written works' video/DVDs, CDs, and internet-based training

materials,copyrightedinthenameofMaryJoMcGrath.Theseworksshall
herein be referred to as the "McGrath Copyrighted Works "

3.Particularly,McGrathhasacquiredanddevelopedcertainknow.how,expertise
and experience related to the management, communication with' supervision'

evaluation and documentation of employees, and the effectiveness of managers'

Supervisorsandevaluators,knownastheMcGrathSUCCEEDwithTRUE-
SPEAKSystemcurriculum.lncludedinthecurriculum,amongotherthings,are:
the approiimately 16 instructional-hour McGrath succEED with TRUE-SPEAK

Foundations course, the McGrath TRUE-SPEAIe standard Tool, and the

McGrath TRUE-SPEA1e Template Tool. The curriculum and tools are herein

after coilectively referred to as the "succEED with TRUE-SPEAI€ System" or

"Program."

4. The county desires to enter into a license to provide direct instruction in the

Mccrath succEED with TRUE-SPEAI€ Foundations course, which is part of

the Mccrath succEED with TRUE-SPEAK@ System. To further this intent'

Mccrath will provide training and assistance to prepare' enable and

certifyindividualstobedesignatedaSMccrathCertifiedLocalSUCCEED
TRU;-SPEAp lnstructors (called "SUCCEED lnstructors' herein) by Mccrath'

Theseindividual(s)willbeSelectedbytheCountyfromitscurrentemployees
and wlll function under the license granted by Mccrath to the county to

deliver the SUCCEED with TRUE-SPEAK Foundations
Course.
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AGREEMENT

THIS AGREEMENT is made and entered into as of the 24th day of September 2015

by and between McGrath and the County, as follows:

1.@!jL!Sg!Sg: Upon execution of this Agreement by the parties, McGrath

grants a Multi-Period License to the county, under the terms and conditions

specified herein. The aforementioned license authorizes the county to use the

following proprietary materials to conduct the Mccrath SUCCEED with TRUE-

sPEAK Foundations course in accordance with instruction received from

McGrath:

A. Program lnstructor Outlines,

B. Mccrath SUCCEED with TRUE-SPEAK Foundations Course and

lnstructor Manual,

c. Multi-media resources, including the succEED Online Support and the TRUE-

SPEAI€ Cue Card; and,

D. lndividual Participant User License for the program. The county must purchase

materialsSeparatelyfromMccrathforeachparticipant(SeeScheduleA).

2. Multi-Period Site License Fee and Minimum Trainino Goal:

A. The total license fee for this Multi-Period Site License is $1'000'00' to be paid in

fourinstallmentsof$250.00.(SeeScheduleAbelow).The$250.00Period-one
feeisdueuponsigningofthisAgreement,withoutproratingfortimelessthan
12 months. site License fees for subsequent Periods are due by July 1st of

eachsuccessiveperiod,payabletoMccrathbyJUlylsthofthatPeriod.At
contractexpiration,termsmustberenegotiatedforcontinuedlicensure.

B.ToqualifyasalicensedprovideroftheProgramunderthetermsofaMultiPeriod
Agreement, the County must agree to a Minimum Training Goal of participants

trained per year by the County. The specific Minimum Training Goal for the

County per this Agreement is found in Schedule A'

3.Traininosoecifications:Mccrathgrantspermission,subjecttothetermsofthis
ngteer"ntLot the County, to train the Programs to groups as follows:

A.Toconductsuchinstructiontogroupsoflessthan30participantsatanyone
time.Thelimitationongroupsizeistomaintainthequalityofprogramdelivery.
ThesizeofthegroupmaybeexpandedwiththewrittenpermissionofMcGrath.
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B. The County may only use its own SUCCEED lnstructors to conduct such

instruction and only to its county employees without the express permission in

writing from McGrath to train individuals from outside the organization.

C. The County agrees not to provide any follow up programs, mentoring or other

services related to the McGrath SUCCEED with TRUE-SPEAI€ System

except in conjunction with Mccrath Training Systems, using authorized

materials.

4. SUCCEED with TRUE-SPEAI€ Training of Trainers (TOT) Program: To operate as

a licensed provider the county must develop from among its management staff a

minimum of one sUCCEED lnstructor who will train county participants in the

Foundations course. The nominated succEED lnstructor candidate must

participate in the McGrath lnstructor certification Program, known as the Training of

Trainers (TOT), hereinafter called "TOT Program.'

A. To qualify for and successfully complete the TOT Program, the nominated

succEED lnstructor candidate must meet the prerequisites and perform the

following acts:

i.HaveHumanResourcesand/ordepartment-leveladministrativeor
supervisory experience (or the equivalent of such experience);

ii. comptete the 2-day McGrath succEED with TRUE-SPEAI€ Foundations

Course.
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iii. Have experience and success in conducting training and/or professional

development;

iv. Attend a SUCCEED with TRUE-SPEAI€ TOT Program, delivered in two
parts:

a. 3 consecutive days (TOT Session One),

b. Followed by designated follow-up training/s, 90 to 180 days later, via

the lntemet, and

v. Conduct unsupervised "student teaching" between Sessions One and the

follow-up session/s.

a. To be Certified each SUCCEED lnstructor Candidate is to deliver

the McGrath SUCCEED with TRUE-SPEAI€ Foundations Course to

a group of at least five (5) participants during the student teaching

phase of the TOT Program between sessions One and Two'

b.TheParticipantUserLicensesandMaterialsneededfortheStudent
teaching are included in the County Minimum Goal for Period-

One and purchased under the terms specified in paragraph 9-B below'

B. Under a Multi-Period License Agreement with the required Minimum Training

Goal, the tuition and materials fee for the ToT Program is $3,000 per person

(exclusive of the student teaching Participant user Licenses and Materials

needed). (see Schedule A.) A recertification fee of $2,000 is required for each

Local sUCCEED lnstructor for a new 4-Year Period contract period. Attendance

at a cunently scheduled ToT Program is required for recertification but may be

waived by McGrath.

i'EachLocalsUCCEEDlnstructorCandidatewillbefurnishedwitha
SUCCEED With TRUE.SPEA]€ INSITCIOT MANUAI, A TRUE-SPEAI€ CUE

Card, and a ParticiPant Manual.

ii. The County pays travel and lodging expenses related to the TOT

program for its emPloyees.

c. McGrath reserves the right to decline certification to anyone it determines is not

SuitableorwhoisnotsufficientlypreparedtoconducttheProgram.TheToT
Programtrainingfeewillnotbereturned,butthecandidatemaygothroughthe

"ori"" 
on" additional time at no charge within 1g months of this Agreement.

Mccrath SUCCEED Site License Agreement 4



D. A Local SUCCEED lnstructor is not qualified or authorized to train new certified

SUCCEED lnstructors. McGrath does not grant and expressly reserves the

right to be the sole certification source of any local Certified SUCCEED

lnstructor.

5. Recertification of succEED lnstructors: At the completion of this Agreement,

continued county licensure will require recertification of the Local succEED
lnstructors by Mccrath.

6.gjSSjgiggl-@lgiq: lt is understood and will be relayed to all participants in the

Training of Trainers Program and in any Mccrath SUCCEED with TRUE-SPEAK@

course that the information contained therein is general in nature and not intended

as legal advice or intended to replace professional legal advice'

7.gjndinglglgemed: This Agreement is a binding agreement' By paying the first

installment of the License Fee on schedule A, the county acknowledges having

read and understood this Agreement and agrees to be bound by its terms and

conditions.

8. Shjppins-angEodlils:

A. The County is responsible for payment of the shipping costs for all

SUCCEED with TRUE-SPEAI€ Foundations lnstructor and Participant Materials

ordered. Unless othenalise requested by the county, shipping will be by Standard

ground transPort service.

B.Toensuredeliveryofmaterialsontime,atstandardgroundshippingrate'
the county will notify Mccrath of all scheduled succEED with TRUE-SPEAI€

Foundation Courses 30 days in advance of the commencement of the

training.

10 @pydSh!-B@!i9!g: The County must order a Participant User License and

MaterialsforanypersonwhoattendstheMcGrathSUCCEEDwithTRUE-
SPEAKFoundationsCourse.TheLocalsUccEEDlnstructorwillnotifyall
participants in the McGrath succEED with TRUE-SPEAI€ Foundations course

that the material is copyrighted and that they may not' under any circumstances'

duplicate any part of the materials, including electronic or digital replication. All

attendeesarerequiredtosigntheprovidedcopyrightProtectedStatement,which
stipulates that the material is copyrighted and they may not make copies by any

means for any use.
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resource known as McGrath SUCCEED TRUE-SPEAK Online for the use of
participants following the McGrath SUCCEED with TRUE-SPEAK Foundations

course. The SUCCEED TRUE-SPEAK Online subscriptions for all participants will

commence at their SUCCEED with TRUE-SPEAK Foundations Course login and

end at the expiration of the first year of the Multi- Period Agreement with the County

The county has the option to pay for the participants' subscription after the flrst

year of the subsequent Periods of this Agreement. At the end of the current

Agreement, if the County does not enter a new Multi-Period Agreement,

subscribers will be invited by McGrath to purchase an individual subscription to

continue their SUCCEED TRUE-SPEAK Online Support.

l2.WeIkSh9!-BCSiglIeliq: TheCountywill be responsible for arranging all

McGrath SUCCEED with TRUE-SPEAle Foundations Courses; enrolling the

participants, coordinating their registration and attendance, providing the facility and

refreshments, and issuing Certificates of Completion to the participants.

13.9radual&sl!!: Attendees will be informed by the Local succEED lnstructor that

lraduate credit is available for completion of the SUCCEED with TRUE-SPEAI€

Foundations course from Baker University (1 credit - course EDC5043). Proper

forms will be available to the School District upon request of McGrath.

Local sUCCEED lnstructors certification based on persistent unsatisfactory

performance or the misconduct of the Local succEED lnstructor, in the

arrangement for or delivery of the SUCCEED with TRUE-SPEAIf Foundations

Course or any session related to the McGrath SUCCEED System'

15. Restrictions on Local SUCCEED lnstructors:

A. When a Local sUccEED lnstructor is no longer employed by the county and

wishes to continue to train the McGrath SUCCEED with TRUE-SPEAK@

Foundations course, that individual must contact Mccrath immediately and

independently negotiate a separate license agreement with Mccrath before they

are authorized to train.

B. The provisions applying to the ownership and non-disclosure of the McGrath

Copyrighted works and the McGrath SUCCEED with TRUE-SPEAI€

System will remain in effect even

Agreement.
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17. No Resale or Transfer: Payment of the License Fee and/or the materials fees does
not constitute a purchase of the intellectual property rights associated with the
Copyrighted McGrath Materials and/or the McGrath SUCCEED with TRUE-SPEAK@

System.

A. Further, the right of the County and/or Local SUCCEED lnstructor to use said

materials is not transferable. The County and/or Local SUCCEED lnstructor is

not authorized to sell, lease or transfer the McGrath Copyrighted Materials,
Participant manuals, or Mccrath SUCCEED with TRUE-SPEAI€ System,

or any portions thereof, to individuals or other organizations for commercial gain

or for any other purpose.

B. The County and/or Local SUCCEED lnstructor agree not to incorporate

McGrath materials, videos, exercises, or concepts into any training that is not

delivered under the auspices of McGrath without the express written consent of
McGrath.

C. Violation of these terms and conditions shall constitute a breach of this agreement
and/or violation of State and Federal copyright laws.

18.&lgliSlsblo of-PAEIS: lt is understood and agreed that McGrath and the County

are separate entities engaged in independent businesses and, except as provided

herein, each shall bear all the costs and expenses incurred in the performance of
their respective duties under this Agreement. Neither McGrath nor the County nor

any respective agent or employee of either, including the Local SUCCEED

lnstructor, shall be regarded as an agent or employee of the other party to this

Agreement. Neither party to this Agreement shall have the right or authority to

make any promise, guarantee or representation or to assume, create or incur any

liability or other obligation of any kind, expressed or implied, against or in the name

of or on behalf of the other.

19 fu@lUL4: The following Schedule A summarizes the required minimum quantities

purchased under this Multi-Period Agreement with the associated costs.

il
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Schedule A of 4-Year Contract

Period - 1 Period - 2 Period - 3 Period - 4

SUCCEED with TRUE-SPEAK@ Foundations
Training 30 0 0 0

McGrath TRUE-SPEAK@ lnstructors - Trained
previously 0 0 0 0

Minimum Training Goal (invoice based on actual
ordered materials)
Participants to be trained by Local SUCCEED
TRUE-SPEAK lnstructors

5 5 5 5

Standard
Pricing

Multi-
Period
Pricing

Period 1

7-',t-15
to

6a0-16

Period 2
7-1-16

to
6-30-17

Period 3
7-',t-17

to
6-30-'t8

Period 4
7-1-18

to
640-19

SUCCEED with TRUE-
SPEAK Foundations
Course conducted by
McGrath Training Systems

$495 12,000 +

expenses
0 0 0

TOT Program to become a
Certified Local SUCCEED
TRUE-SPEAK@ lnstructor
lncludes: lnstructor
Manual, TRUE-SPEAK
Cue Card, Participant
Manual, SUCCEED
Online for Period 1

$3,000
per
new

person

$2,000 to
recertify
after 4
yea rs

0 0 0

SUCCEED Online
Support - Yearly
Renewal for lnstructors
(TOT lnstructors trained
in Period-One receive
SUCCEED TRUE.
SPEAK Online Support)

I
lnstructor

for County
2014-2015

through
2017-2018

$40 per
person

per year
$0 $120 $ 120 $120

Annual Site License
Fee

$250 per
Yearly $250 $250 $250 $250
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SUCCEED with TRUE-
SPEAK Participant User
License & Materials -
instrucied in SUCCEED
with TRUE-SPEAK
Foundations by Local
SUCCEED lnstructor
lncludes: Participant
Manual, TRUE-SPEAK
Cue Card, TRUE-SPEAK
Online 1$ year

Based on
Minimum of
5 - Actual

participants
trained will

be billed
each period

Minimum
Participants

5

@ $1e5

975

975 975 975

SUCCEED TRUE-
SPEAK Online
Yearly Subscription
- Participants trained
receive TRUE-SPEAK
Online Support
subscription for 1 year

0
Per

order
Per

order
Per

Order

Total Minimum Fees

McGrath SUCCEED Site License Ag.eement
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21.@: Should any dispute arise between the
parties hereto, related to this Agreement of the rights or duties of either party

hereto, or the transactions contained herein, then the parties will confer in good

faith in an attempt to agree on a mediator within ten (10) days from the request

of either party to the other to do so and they will engage in the process of
mediation in good faith. The parties will share the expense of the mediator

equally. lf the dispute is not resolved, or if the parties are not able to agree on a
mediator within twenty (20) days, then the dispute will be settled by binding

arbitration upon the written notice of either party to the other requesting arbitration.

ln the event that the parties cannot agree upon an Arbitrator within 30 days'

then either party may petition the Superior Court for the appointment of an

Arbitrator. The Arbitrator will hold the arbitration under the rules of the organization

of which the Arbitrator is a member, or as agreed by the parties and if there is no

agreement, as ordered. The arbitrator may apportion the costs and expenses of
the arbitration proceeding, including counsel fees and arbitrator fees, between the

parties in such manner as the arbitrator deems just. The decision of the Arbitrator

is final and binding on both parties for any and all purposes, and judgment upon

and enforcement of the award may be obtained in the court having jurisdiction.

22 Seygebjlily-glBrovisions: lf any provision or provisions of this Agreement

shall be held to be invalid, illegal or unenforceable, the validity, legality and

enforceability of the remaining provisions shall not in any way be affected or

impaired thereby.

23. &iret: The failure of the parties to enforce any provision of this contract

shall not constitute a waiver by the parties of that or any other provision.

24. Meroer Clause: This Agreement constitutes the entire agreement between the

parties and replaces any and all previous contracts, whether verbal or in
writing, between the parties. No waiver, consent, modification, or change of

terms of this Agreement shall bind either party unless in writing and signed

by both parties. Such waiver, consent, modification or change, if made,

shall be effective only in the specific instance and for the specific purpose

given. There are no understandings, agreements or representations, oral or

written, not specified herein regarding this Agreement. The parties by the

signatures below of their authorized representatives, hereby acknowledge

that the parties have read this Agreement, understand it, and agree to be

bound by its terms and conditions.

Mccralh SUCCEED Site License Agreement 10



25. Governino Law: This Agreement shall be govemed by and construed in

accordance with the laws of the State of lowa. lN WITNESS WHEREOF' this

Agreement is executed by the parties on the date here written,

September 24. 2015

McGrath Training Systems
Tax lD. # 777-0359199 Woodbury County Board of Supervisors

Zofu^€dre
Signature

Mary Jo McGrath

Chief Executive Officer
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