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Subject: Budget Revision — Approved — Courthouse Repairs

Subiect:

Subject:

Dr. Xenikis moved to approve the budget revision for the following:
Decrease: Commissioners Other (1000-A01A-5-0046) in the amount of $15,170.00
Increase: Courthouse Repairs (1000-A04B-5-0050) in the amount of $15,170.00.

Following a second from Mr. Forvest the result of the roll cail was: Mr. Hunter was not present
for the vote, Mr. Forrest, yes, and Dr. Xenikis, yes.

Increase PO Funding — Approved — Courthouse Repairs

Dr. Xenikis moved to approve the increase of PO funding for the following:
Increase: Courthouse Repairs (1000-A04B-5-0050) PO # 1875 in the amount of $14,240.00,

Foliowing a second from Mr. Forrest the result of the roll call was: Mr. Hunter was not present|
for the vote. Mr. Forrest, yes, and Dr. Xenikis, yes. -

Budget Revision — Approved — Courthouse Equipment

Dr. Xenikis moved to approve the budget revision for the following:
Decrease: Commissioners Other (1000-A01A-5-0046) in the amount of $9,644.00,
Increase: Cowrthouse Equipment {1000-A04B8-5-0070] in the amount of $9,644.00.

Following a second from Mr. Forrest the result of the roll call was: Mr. Hunter, was not
present for the vote. Mr. Forrest, yes, and Dr, Xenikis, yes.

Subject: Increase PO Funding — Approved — Courthouse Equipment

Dr. Xenikis moved to approve the increase of PO funding for the following:

Increase: Courthouse Equipment {1000-A04B-5-0070) PO # 1876 in the amount of
$9,644.00.

Following a second from Mr. Forrest the resuit of the roll call was: Mr. Hunter was not
present for the vote. Mr. Forrest, yes, and Dr. Xenikis, yes.

Subject: Budpet Revision — Approved - Commissioners Supplies

Dr. Xenikis moved to approve the budget revision for the following:
Decrease: Commissioners Other (1000-A01A-5-0046} in the amount of $1,500.00.
Increase: Commissioners Supplies (1000-A01A-5-0030) in the amount of $1,500.00.

Foliowing a second from Mr. Forrest the result of the roll cali was: Mr. Hunter was not present
for the vote, Mr. Forrest, yes, and Dr. Xenikis, yes.

Subject: Budget Revision — Approved — Sublease

Dr. Xenikis moved to approve the budget revision for the following:
Decrease: Commissioners Other (1000-A01A-5-0046) in the amount of $5,000.00.
Increase: Sublease (1000-A15A-5-0515) in the amount of $5,000.00,

Following a second from Mr, Forrest the result of the roll call was: Mr. Hunter was not presentf
for the vote. Mr, Forrest, yes, and Dr, Xenikis, yes.

Subject: Increase PO Funding - Approved — Sublease

Dr. Xenikis moved to approve the increase of PO funding for the following:
Increase: Sublease {1000-A15A-5-0515) PO # 1895 in the amount of $4,500.00.

Following a second from Mr, Forrest the result of the roll call was: Mr. Hunter was not prcsenti
for the vote. Mr. Forrest, yes, and Dr. Xenikis, yes.
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Subject: Agreement — Approved — Job & Family Services

below.

Dr. Xenikis moved per the request of Lori Dodge — Dorsey, Job & Family Services Interim
Director, to approve the agreement {or professional services in accordance with the agreement
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HADISON e
COiL

NONTHWOODS CONSULTING PARTNERS, iggyy fen 2 i |
il 38

AGREEMENT FOR PROFESSIONAL SERVICES

. gk
‘This Agreement for Proft t Services (herelnafier referred fo a3 “Agn 'Jismadoundenlcrcdmlulhla.c?_dayof
2019, by and befwest: Nortkwoods Consulling Perinezs, Tno,, an Ohio corporedon with its pelncipal
offices et 5815 Wall Street, Dubllo, Ohlo 43017, 184, (hereianfer referred fo es “orthwwoods"), and Matison Coury
Departmenl of Job and Famdy Serviers
{hereinaer referred o 83 *County"), Colectively, Norihwoodsand Caunty may be referred to aashe “Parites” or individually
5 0" Pardy

RECITALS

WHERDAS, tie Pertles destro lo enter into this business zefallonship aecording to the ferms end condillons of this Agreement.

NOW, THEREFORRB, in consideration of the mutval eovennnts eontaired bereln, snd intending to be Legally bound, the pariies
hereto spree as follows:

1. Seryices

Northwoods shall provide Counly with professlonal seevices (“Services”) in the form and menter specified tn the Work
Order ("SOW”), sftached hezeto as Exbibit A oud made a part bereof. The SO shall incorporate the terms and provistons
of thls Aprecmtgnl. [t ho oventa SOW provldes additional andfor conflicting tetms 0 his Agreement, the terms of this
Agzeement shall prevail,

2. Paymeat,

In consideration of all Servlces identified Ln Bxhibit A, Morlhwoods wil involee County $0.02 per page, up lo e maximum
t4 A ensovat of § 2200 64 upan complelon of the docunent migrafion projeet. Payment wil be dug
within thirty {30) days after Counly receivea the Involee.

3. Term & Termination

Rither Party may terminate tbis Agrcement or any SOW, in whole or In par, for ils convenlence upon ten {10) days prior
written natice. Nortbwoods shall be catttled lo payment for the Servicss corpleled and exgenses ncured a5 of the dats
of termination of cancellstlon. Solong as County bas pald for such Work, County shall bo entitfed to receive all Work bn
yrogress or conpleted as of the date of fermdnation er cancellstion. Bither Party raay cance] thls Agreement immediately,
in whole of in part, for defsult, materlal breach, insolvensy, hankrupicy, inabillty o pay debls, or slmilar financlal
olecurastances by the other, If the default or breach s reasonably capable of cure, e non-defiulting Party shall glve the
other Parly written natice end @ reasonabls apportunity {0 cuss,

o=

Warranfy

Tach Perty swarrants that: (i} 1t hes the rlght and power to mler Into Ihls Apreetmest, () .0 aumurizerl representative has
exeeuted iz Agreement, and (i) i will comply with any spplicable laws and reguletl g lo this Agn ¢
ead tho proviston of Services, Northwoods watrants fhat the Servioes willbe performed haplof&ssloual snd workmantike
manner Tn accordance with recognlzed jndustry standards substantintly stmilar to thase of ather nationatly-recogoized,
high-quatity commerclat providess of fechnology solutions aud services In the Uslted Siates, NORTHWOCODS
EXPRESSLY DISCLAIMS ALL GTHER REPRESBNTATIONS OR WARRANTIES, WHETHFR HXPRESS,
IMPLIED, OR STATUTORY (BY ANY TERRITCRY OR JURISDICTIGN} TO THR EXTENT PERMITTED BY
LAW, AND PURTHER NORTHWOODS BXPRRSSLY EXCLUDES ANY WARRAMTY OF HITRESS FOR A
PARTICULAR PURPOSE CR MBRCHANTABILITY T THE BXTENT PERMITTED BY LAW.

Limitatioy of Lizbiiity

NORTHWOOBS MAXRMUM LIABILITY FOR ANY ACTION ARISING UNDER THIS AGREEMENT,
REGARDLESS {F THE FORM OF ACTION, SHALL BE LIMITED TO THE AMOQUNT OF SBRYICES FEES PAID
OR PAYABLE BY COUNTY FOR THE SERYICES FROM WHICH THE CLAIM AROSE. IN NO EVENT SHALL

[

Loft




February 26,

EITHER PARTY BE LIABLT FOR INDIRECT, SPRCIAL, INCIDENTAL, OR CONSBQUENTIAL DAMAGES OF
ANY KIND, NCLURING WITHOUT LIMITATION, LOST DATA OR LOST PROFITS, HOWEVYER ARISTNG,
BB P FHROTHER PARTY HAS BEEN ADVISED OF THE POSHBILITY OF SUCH DAMAGES, THE PARTIES
AGRERTO THE ALLOCATIGN OR RISK SET FORTH HEREIN,

6. This Agreement shall bz binding upon all parles herelo and upon thelr respeaitve helrs, executors, adminlstrators,
uccassars, and 0ss1gns,

Government Fanns and Supplkas E1807615KY

%, ‘This Agresment shall not ba modified in any mannor except by an Instrument, In writing, exeouted by all parites o (his

Agresmend,

8 This Apreement and any chilm, ackon, sult, proceediog, or dlspole erlsing out of (hls Agresmend dhall n ell respects be
; governed by, ind uferpreted In eccotdance ik, the substantive faws of (he State of Ohle without mpard o s confifcts
[ of laws provisions, Veave and Juriediction for eny retfon, sult, or proceeding arisloz out of this Agrecment shall vest
enclusively i the federal o stals eourts of geueral jurfsdfetlon In Frankdle Covnty, Obda,

8

1Eany terra of provisten of this Agreement sball be hield Javalld or unenforceable, Ihe remeinder of this Agreemend, or the
apphieation of such term or provksion to persns or clreunsisnces othier than those 85 1o whish i s held fovalid o2
upeaforceable, shall nal be affected thereby and each torm and provision of this Agreenent shall be valld and enforced to L
the fullest extent prrmitted by law, -

=

. Nothing in this Aguseroent fs ntended to, or shelt be deemed Lo constiute & parirersbly, assoclation or join! vesture )
betveeen the parties In the condued of the provisions of thls Agreement, Northwoods shall ot ol Uimes have the status of an
{ndependent contraclor, ) i

1£by reason offorce wafeirs elther party isunabla in whole or in part to sct in accordunee with this Agreement, (ke party i
shelf nol be deamed in defuoll deilng the continuatcs of such inability, The term “Yorce mafenre” a5 used hereln shall
includo without limitation: aets of God; strikes of lockaut; ects ef publio enemles; bnvarreetions; rots; epideatios; {phtniag:
carlhquakes; fire; stotts; flood; washouts; droughis; aests; 1estrednt of government and peaple; clvit disturbances; end
explosfons. Hach party, however, shall remedy with all reasonable dispaich any such canse to [he exient withln s
reasonsble controf which provents the iy from carryling out ils oblipations conteined heteln,

12, Any walver by either party of any provislon ar condillon of this contract shalf not be consirued or deemed to be a walver
of pay other proylsion or condition of this Agresment, nor & waiver of a subsequent breach of the same provision or

condition.
13, This Agreement sels forth the entiro szrecrent of the parties and sugersedes el prios or i witings, :
i niegotfations, and dlscussions with reapect to the subjest matier confained hezeln, Neither party has relled upon any such ;

I prfor ot contemporancous comimmivalions. ;
P 14, This Agreement may be executed in one or more {dentical counterparls, each of whioh shall be deemed en original bt el
of which toacthes shall constitate but cne and the same instument, i

Steinature Page Fellows
Rewmaluder of Page Rrtentionally Blank
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| Werk Order | Madison Caunty fob and Famfly Services

Existing DMS Migration to Oftia Child Support EDMS

'y

NORTHWOCDS!

' Objectives and Scope

This wark order (WOj describes tha work hecessary to transfer Child Suppart document Images and metadata
from the existing Madisen County Job and Family Seivices (Madlson JFS) dacument management system {DMS)
to the State of Ohlo enterprise document management system (FDMS) sing a data locker encrypted hard drive.
A custom converslon application Wil connect to the edsting soluon vi oper database connectivity {0DBC}

and the Stale of Ol Chld Suppert EDMS sofution using Hytand Softvare's Unfty Integration Toolki

* The werk requiiements autherized I this section are for the professional senvices necessary for successful
project compietion. Any additional activities net induded In this section ere considered out of scope.

_'Iren]_;ﬂ Du_scqi'ptim_\

Identify Northwoods Praject Team members and provide the Madison JES

Resimns ible Parly

1 Notthwoods
Profzct Manager with appropriate contact information,
2 Idzrity and assign the Madison JFS Prafect Teammembers, Iadlson JFS
3 Conduct and atiand the profect ckoff meeting. Nerthwoods
4 Grant access o existing servers. Madison JFS
5 Provide access ta the Chio EDMS servers via WAN connection, Notihwoods
g Create a custom application to extract metadats and Images fom the | Northwoods
existing DMS and migrate them: to the Ohlo Child Support EDMS solution
ushy the OnZase Urity API
7 Create logglng within the converslon application 1o Jog the corverston | Nerhwoods
process and alf activity of the corsersion.
8 Provids a comprehensive fist of all document types to be imigrated to the | Madison JFS
Chio Child Suppost EBAS,
9 Provide mapping fable beiween Madison JFS’ edsting docurent types | Madison JES
aind the State of Ohlo’s tavanomy.
0 Complete a ful backup of fhe exising sofution database prior to any | hadison JFS

chenges belng made to the database. -

| Oblectives and Scope
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[Worknder | Hadkon Couty bang Ry Sevees

Fsting DS Waration to Obto Chid Suppor EDVS

e ﬁ-_| Description

’ [ Be.spﬁns.ih]e_.Parly-_

it Pranide temporay datebase awrerevel aciess to Norrwoods {oan be | Madison JFS
separale fromthe processedentia o create ables o procass hoggn,
ot foggng, &nd to ceate and popuiate a tabe for cocment ype
mEpping.
ik i adson S o cet 8 et vl 0 witng sbon | Mot
T ,a{ai_ahasemmpte etticonaffenctidsts aidassodeted images per |
orlrvoods teculcalreconmendationie. *
B 5 Work with Madlon iFS fo test comersion seftvare gelnsl a subset of | Noshwoods
documents lo validate suocessful comverson to e Oido Chikd Suppoit
EDHS,
4§ brecte e Vadon S Comentn Aot  Nortroods
15 honito: the Badkson JFS Comerdon Applicaion Narthwoods
1 Workeeth Median 5 b verly  documents and metzdtz have een | Noroods
' transfentad tothe Oifo Chid Suppol EDMS.
11 [ Meetwith Mation JFS fo dsass WO doseout. Noithwoeds
B | Meetuih Moot todius 0 coseont, Madken 1S
9| Fomaly desecut the VWO, Nortiwoods
% | hocepl e WO's compleion, Madison JF$
{\Work Recylzements
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{Work Ocder T Madlson Coun'y Jeb and Taimly Senvices o (’é{(

Filtng DAS Wigraton 1o Qi YK Supporl FDVS NORTawoCDs:

sucnduinssy |RIdUID

' General Assumiptions

The following asumptions are made regarding the project

tadisorl JFS wil dently a stz paintof contactwitdn the agency and provide Nothwoods ith the

appreprate contad infotmation.

Mo addidona documents can be added fo the system andno document images of mefadeta cen be

indiied or deleted after the conversion protess has started.

Northwoods teglests  dedicated comversian BC o ruraing the Madison S Conversion Application

The P shatld be 2 64-bt, operating syster, and otiwoods shauld be granted remote aocess,

v N projacl perlicipants i provide adequate fesaurces {peopla and equipment o complete 21 Lasks
hased witdn Ume frames estabiished In a mubially agieed-upon work plan,

+ Hadican JFS vt provide MorTiwoods wih the approptiate securly and hebitork access evels o ol

required support systems refated to the projed.

Acceptance

Thi profect il e deemed accepted once o Hemms n e "Wosk Reqliements”secton hraebeen successfully
campleted.

| General Assumptianis

Following a second from Mr, Forrest the result of the roll call was: Mr, Hunter, was not present]
for the vote. Mr, Forrest, yes, and Dr. Xenikis, yes.

T PR TR T
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Subject: Contract ~ Approved — Job & Farmily Services

Dr. Xenikis moved per the request of Lori Dodge — Dorsey, Job & Family Services Interim
Director, to approve the confract between Family & Children and Ciara Williams for
wraparound services in accordance with the contract below:

MAmsuﬁ égw ‘

VUL |

ADISON COUNTY DEPARTMENT O FAMILY & LA OHERS
VENOORCONTIATT g5 g n

This contract 3s entered Inte on Q[’_{ l i betwoan the hadison Coupty

Degartment of Famly & Chfdren ["Agean}‘. 200 bhidway St,, London, O 43140 and
Crava Williatys, 1059 shebfreid BY. Londugtt Aprd

for the purchase of wraparound services (see Attachment 1),

futltda1-Purpose

The purpose of thls Contract s for the procurement of goods or services for wse by the
Madisan County Department of Famfly & Childeen In the admintstration of Wrapareund
servieas, This Contract ks not Intendad 1o and does not astabllsh a sub setiplent or sub
arantes relationship as thoseterms aredefined in either 2CFR 200 ar b the federal grants
anagement “common rule”,

Antiele 2-Scope of Senvices/Defiverables

A Agency Responsibilles - Agency agrees to pay Contracter upan satfsfactary !
complation uf requested services, provided the Agency recelves suffident allocetions
from the fundar, The Agency agrees thal relmbursement of il contracted costs wit
be dependent upon Contractor performance in the defivery of services specified.
Delivery of purchased services shali be In conforndty with the proposal and budget
subrttied, if appifeable, and ol attachments to this contract, Delvery of purchased
services shall afse be documented so that the Agency can verliy services rendared, !

m

., Cantractor Responsiblities - The Contractor will furnish afl of the required serviees
or products fn accardance with the contract (See Attachment I}

Article 3~Bifllng and Payment
Agency agreas o compensate the Contractor $15 per how,

Cantractor must submit a detalled lvelce each month lo Agency within 36 days of the
end of the bilfing perad for services rendered durlng the billng perled, The Contractor
shall make 1l reascrable efforts to Include alf goods or servces provided durlag the
bifking period on the lvelce, The Conlractor i indicate n each Invlca, i applicable:

+ Contractors name as t appeass on the Contract and Purchase Ordes;
+ Amalling address and, f applicable, a remittance adéress;

v Ao bnveleenuinber;
v Thedate obthe fnvolce;

H
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s The amaunt of the bifilng, Including, 25 applicable, a summary of dellverables or
services provided or of hourly rates and the number of hours;

+ The Purchase Order; and

+ The vendor number ffederal taxpayer 10\

Linder o elrcumstances will Agency make payment for any servites Involced more than
90 days after the end of the bilfing perlod. 4 additlon, urder no dreumstances wil
Agency make payment for any goads or services invelced after 130 deys,

‘The Agency Hiscal Department hias the final autherity to determing whether an favelce is
received Himely and accurately, There wil b no extenslon te the Hime Imitations for
Involces whlch are ecelved timely, but which are nat accurate,

For accurate involees received timely and in accordance with the terms of this Contraci,
Agency will atthorize payment within 30 days after recelpt of the involce. Agency will
only pay for those services authorized undar this Contract. itis undesstood that Agency
Fas no control over when the Madison County Auditor actually lssues pavment on
authorlzed mvoces,

Bgency wiil make payment for all Invoices received fn accordance with the terms of this
Contract, Agency wil! only pay for authorzed goods or services,

Arilcle 4~ Avallabiity of Funding

Agency represents that it

Has adzguate fimds to meat ks obilgations under thls Contract;

[ntends to matntain this Coniract for the full period set fort hereln and has no
reason to bellevaf wil not have ssificlent funds to snable £ fo make all payments
due during such perfed; and

o Willuse its best efforts to obtaln the appropriation of any necessary funds during
theterm of the Contract,

Howavar, Contractor understands that avallability of funds Is contingent on funding
sources external to the State of Ohlo, such as federal funds; appropristions made by the
Ohlo Genersl Assembly; and appropriations by the Madken Board of County
Commissioners.

IF furds are not appropriated and avallable for the continuance of the goods of services
provided by the Cantractor, Agency may tarminate the products or services provided by
the Contractor ot the end of the period fos which funds are avallable, Agency wiil notify
the Contractor at the earliest possible time of any products or serviees affected by
shortage of funds. No penally shall accrue to Agency In the event this proviston Is

o
4
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exerclsed, and Agency shall not be ebligated cr lable for any future payments due or for
any damages resulting from termination under this proviston,

Article 5 - Duration of contyact |

A This Contract wil bs effective from a’ | ! 14, she exacution of this Conteact, of the
certification of the avalfablity of funds {helow), whichever Is later, through

& ki !?U inclusive, unless atherwise extended, as provided Tn Article 6 of this
contyact, ot terminated as provided In Artlicle 8 of this Contract,

B, Notwithstanding the foregolng, It ls expressly understond by both Agency and
Contracter that this contract will not be valid and enforceable until the Madlson County
Auditor certlftes pursuznt to Section 5705.44 (), Revised Code, that the amount required
to meet the Agency's obligation or, In the case of a continuing contract te be performed
in whele or in part in an ensulng flscal year, the ameunt required o meet the obllgatlon
In the fiscal year In which the sontract is made, has heen lawfully eppropriated for such
purpose and I3 i the treasury or In process of colection to the credit of an appropriate
fund free from any previous encumhrances,

€. Subject to any extension of this Centract under Arlicle 6, below, Contractor expressly
agrees fo neither pecform work nor suhmit an Involca for payment for work performed
under this Contract prior 1o the effective date of this Contract or subseguent to the
termination date of this Contract,

Article 6 - Extenslon of Centrack

z--
P

The Agency and Contractor may determine that an extension of this Contract is in the
best interest of all parties. Therefore, by mutual agreement of the parties, this Contract
may bie extendad for one year with no Incraase in ate or change i the goods or services
10 ba provided, except as speclfied In a written amendinent signed by all partles,
Extenslon %5 contingent upon the availability of funds, Including compliance with all
applicalie budgetary and legal requirements ang satisfactory performance by the
contractor,

Arlicle 7 - Amendment of Contract
This Contract may be amended by the mutual agreement of all parties. A amendments

must e In writhg and must be In compliance with alt applieabie budgetary and legal
requirements.

Artlcle 8 - Termination N

G T

TR T
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A. Either party may terminate this Confract upon 30 days written notice to the cther
party.

B. Notwithstanding Artlcle 5-A, of this Contract, Agency may terminate thls Contract .
fmmediately upon deflvery of written notice to Contractor If Agency has discovered any i
Hlegal canduct on the part of Contractor, any violatlan by Contractor of Articles of this
Centract, or loss of funding as noted In Article 4 of this {ontragt.

C. Upan recelpt of notice of termination, Cantractor agrees that it will cease work on the
terminated activities under the Contract, terminate all subcontracts related fo such
terminated actjvities, take all hacessary steps to limit dishursements and o minimize
costs, and furnish a report as of the day of recelpt of the rotice of termination describing
the status of all work under the Contract, Including, without limitation, resuits
accompiished, conclusions reached, and other such matters as the Agency may require,

entitled to compensation, upon subinisslon of a propar involes, for the work performed
prior to recelpt of notice of termination or suspension, which will be cakulated by Agency -
on the rate set forth in Article 3, above, less any funds previously paid by or on beha!f of
Agency, Agency is not liable for any further glaims, and the claims submitted by the
Contractor are not o exceed the total amount of consideration stated In this Contract.

i
]
!
D, In the event of termination under this Aticle 8 of the Contract, Contractor wif be : 1
\
i
|
I
|

£, Upon breach or default of any of the provisions, obilgations or duties emhodied in thls
Contract, Agency may exercise any administrative, contractual, equitable, or legal |
remedies avallable, without limitation, The waiver of any occurrence of braach or default !
Is not a walver of subsequent occurrences, and Agency retalns the right to exerclse all
remedies herelnabove mentloned.

F.3f Agency or Contractor falls to perform an obligation or abligations under this Contract
and thereafter such fallure{s) Is {are) walved by the other party, such waivar is imited to
the partlcular falluréls} so walved and shall not be deemed o walve ather fallures
hereunder, Waiver by Agency Is not effective unless it s In writing slgned by the Agency
directar,

Elther party may terminate this Contract by notice, in writing, delivered upon the other
party bafore the effective date of terininatlon, Should the Contractor wish to terminate
this Contract, the Contractar must deliver the notice of termination 30 days before the
effactive data of terminatien, Should the Agency wish to terminate this Contract, it may
do so Immedlately upon delivery of the termination notice.

The partles further agree that should this Contract be terminated, or should the
Coniractor becoma unable to provide the services agreed to In this Contract for any
reason, such service as the Contractor has provided up to the date of terminatien or of
Its inaldilty to continue the terms of this Centract shail be ellgible to be billed and paid
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according to the provisions of Article 3 of this Contract, The partias further agree that
should the Contract be terminated or should the Centractor become unable to somplete
the work reguasted in thls Contrack for any rezson, sich work as the Contractor has
completed up to the date of termiration ar of it inability to continue the terms of this
Contzact shal hecome the propesty of Agency,

The Agency shall nol be llable to tender aadfor pay to the Contractor any further
compensation after the fernination. of dhe contract or the Contracior's inablity to
complete the terms of the Contract, whtch date shall e the date of termination, unfess
extended upon request by the Agency. Notulthstanding the above, the Contractor shal
niot be refieved of liabitty to the Agency for damages sustzined by the Agancy by virtue
of any breach of the Contract by the Confracter. The Agency raserves the fight io legal,
admiristrativz, and conteactual reredles for damapas sustained by the Agancy by irtue
of any breach of the Contract by the Contractor, The Agency may vithhold any
compensation 1c the Contractor undithe amount of damages due the Agency from the
provider is azreed upon or otherwise terminated,

Arilele 8 - Records Availabillty and Retention

Al haols, documents, papers, ard records whish ae divactly nartinent to this Contract,
Incleding supparting documertation for invelces submitted to the Agency by the
Contractor, shel he made avakable by Contractor for audi by the Agency, the state of
Ohio fincluding, b not fimited te, the Audltor of State of Chlo, the Offe Inspactor
General, and dulyappelnted law enforcement offiials], and agencies of the United States
government for the purpese of makdng aults, xaminations, excerpts, endtranseriptions,

Al rezords related to costs, work performed and supporting documentation for involces
submited to Agency by Coniractor mact be retaned for a sinfmum of 5 years after the
tersination of the Contract or as otherasz provided by any minfrom retention
requirements speciled by applicable siate o faderal lawe. IF any Izalion, claim,
negotiation, audit or other actlon invalving the recards has started before the axplration
of the 5 year perlod, the records sust be retabned untl the campletion of the action and
resofution of ol ssues that arlse froms ¥, or untl the end of the regular 5 year period,
whicheverfs ater,

Arsicle 10- Confidentiality

Contractor agrees that all records, documents, wrktings or ather Information sroduced by
Contrector under this Contrach, and ol reords, docaments, Wrlings or other Informatlon
gsedl by Contractor in the performance of this Contract are ireated according to the
folfowring serens;

A, Ak Agency information vhich, der the fais of the state of Ohlo ot sinder feclerat o,
(s classiied as publc or private will be treated as such by Contractor, Whera there is

5
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questlen as to whather Information Is public or private, Agency wili make the final
determinatlon,

8. All Contracter informatlon which s proprietary wil be held to be strictly confldential
by Agency. Proprietary Informatlon is Informatlon which, If made public, would put
Contracter at a disadvantage In the marketplace and trade of which Contractor is a part.

Contractor Is respensible for notifying Agency of the nature of the Information prior to s
release to Agency, Faiure to provide such prior notificatton |s a walver of the propristary
nature of the Informaticn, and a waiver of any right of Contractor to proceed agalnst
Agency for viofation of this Contract er of any proprietary or trade secrat laws, Such faiture
shall be deemed a walver of trade secret protaction In that the Contractor will have failed
to make efforts that are reasonable under the clreumstances to malntaln the
information's secrecy, Agency reserves the right tc require reasonable evidence of

Contractor's assextion of the proprietary nature of any Information to be provided. -

Agency will make the fina! determinaticn as to whether any or all of the information
identified by the vendor as 2 trade secret is, In fact, a irade secret,

€. Contractor agraes that it wil not use any information, systems, data, or records made
avallabie to It for any purpase other then o fulfil the contractual duties specified herein,
Contractor agrees to be bound by the same standards of confidentlality that apply to the
employees of the Agency, Madison county, and the State of Chio. The terms of this
Section will be Included fn any subcontracts executed by the Contracter for work under
this Contract, Caniractor agrees that any data made avallable to Contractor by Agency
shall be returned {o Agency not later than 90 days following terminailon of the Contract
and shall certify that no copies of source data were retalned by Contractor, Contractor
hereby agrees to cusrent and ongoing compliance with 42 USC Sections 1320¢l through
132048 and the Implementing regulatlons found at 45 C.F&. Section 164.502 fe) and
Sectlon 164.504 {e) regarding disclosure of protected health information under the Health
Insurance Portability and Accountablifty Act of 1996 (HIPAA)

Article 11~ Confiict of Interest/Ethics

Contracior agrees that Contractor wilf not promise or give to any agency offleer,
employee or agent anything of value, Including employment or promlse of employment
withlr the scope of his or her job dutles. Contractor will not ask an officer, employee or
agent of the agency to violate any requirements of the Madison County code of standards
of conduct requirements and will refraln from activities which could result in violations of
this requirement.

Condractor agrees that %t will refrain from promising or glving to eny agency offlcer,
employee, or agent anything of value that Ts of such # character as to manifest a
substantfal and Improper influence upar she officer, employes, or 2gent with respect to
the officer’s, employee's, or agent's duties, will not solld agency officers, employees, or
agents to violate the agency's code of standards of conduct or Sections 102,03, 102.04,

6
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152142 or 292143, Revlsed Code, and vill refraln from conflicts of interast, whether
direct or indlrect,

Contractor agrees to cerlfy that It is s compliznce with and will malniain complance
vith the requirements of sectlons 1023, 102.04, 2921.42, and 2921.43 of the Revised
Code and the portions of the Agency code of standards of conducl applicable to
contractors, and that the contractor vl sromptly notfy the Ageney of any newly arlsing
conflicls of tnierest ot potentlal violatlens of state ethics laws,

Article 12~ Independent Contracter

Cantractar agraes that no agency, employment, Joint venture, or partnership has baen or
will be created batereen the parties herelo pursuant to the terms and conditlons of this
Contract, Cantractor also agreas that, asan independent contractor, Contractor assumes
al rasponstblfity for any federal, state, munlcipal or other tax liabifites along with
workers compensatlon, unemloyment eompensaion, and nsurance premhims which
ey aterie a5 a result of comyensation received for services or deliverzbles rendered
hereunder.

Contractor agreas that It is an independent cantractor for alf purposes including, but nat
fimited to, the applicatlon of the Falr Labar Standards Adt, the Sochal Securlty Act, the
Fedarat Unemployment Tax Ac, the Federa insurance Contribution Adt, provislon of the
Internal Revenue Code, Ohlo Tax Law, Workers Compensation Law, and Unemployment
Insurance Law, Contractor certfles that aff approvals, fcenses, or other qualifications
necossary o conduct bushiess in Ohlo have been obtalned and ara operative, IF at any
fime during the contraciual pertod Contractor ecomes disqualified from conducting
business in Ohio, for whatever zeasen, Contractor must Immedately notify Agancy of the
disqualification and immediately caase performance tnder the Contract.

Article £3 - Limiation of Liabifity: Contractor Duties

A, Contractor agrees to hotd Agency, eny official or emploves of Agency acting fn his or
her officlal capzclty, and tadison County harmless from any and all claims for injury
resulting from activitles n furtherance of the work hereunder. Contractorwilf refmburse
Agency, any offickal or employee of Agency actlng In his or her officlat capactty, and
Madlson County harmless from any and all clatms for Infury resulting from activities Is
furtherance of the for any judgments for infringement of petent or copyright rights.
Contractar agrees to defend against any such claims or Jegal actions if called upon By
Agency to do se. Contractor will not permlt any lien o clalm to be filed or prosecuted
agatnst the coenty o Agency on account of any labor, services, or materlals furnlshed, If
Contracior fails, neglects, or refuses to make prompt pavnent of any clalis for labor,
services, or materlals furnished to Contractor by any persan in connection with this
Coniract as such claims hecome dxe, the praper officer o officers representing Agency
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may, but are not obllgated, pay stich clalms to the person furnishing the fabor or services
and chiarge the amount of the payment against the funds due or to become due
Contrattor by reason of this Contract,

B. Agency's labilty for damages, whettier In contract of I tort, may not exceed the total
amount of compensation payable to Contractor ander Artlcla 3 of this Contract r the
amount of direct damagesincurred by Contractor, whichever Isless, In no event s Agency
l1zble for aity indiract or consequential damages, inchuding loss of profits, even if Agency
knew or should kave knowin of the possTollity of sech damages.

€. Contracior agrees to defend any suit or proceeding brought against Agency, any official
or enployes of Aenty ecting in bls or her offictal eapacity, o Madisor County on account
of any alleged infringement of any patent er copyright arlstng out of the parformance of
this Contract, Including all work, services, materfak, reporis, studies, ang computer
programs provided by Cantractor, Agency sl nrovlde prompt notification In writing of
such suit or procaeding; fufl right, authortzation, and apportunity to conduct the defanse
thereoh and full information and all reasonable cooperation for the defense of same
Agency ray participate n the defense of any such action.

Contractor agrees to pay all damages and costs awarded agalnst Agency, any offical or
emplove of Agency In his or her offickel capactty, or Madlsen County. If any kaformation
andfor assistance are furnished by Agency at Contraciors written request, it s af
Contractor's expense. IF any of the materials, reparts, or studles provided by Contractor
are found to be Infriaglng ftetns and the use or publication thereof 's enjofned, Contractor |
aprees to, at its own expense and al fts option; elther procure the Hght te publish or !
continuz use of such Infeinging materials, reparts or studies; eplace them with non-
Tnfringing ftems of equivalent vakue; or imodify them sothat they are no longar infringing.
The ahligations of Contractor under this Sectfon survive the termination of this Contract,
without fnitaticn,

Arlicle 14~ Asstgnment and Subeantracting

The contractor shall not assign this contract without the prior wirtten approval of the
Agency, The Contractor shalf not subeontzect any of i obligations ander this contrat i
witheut the prior vritten consent of the Agency. Al subcontracts are sublect to the same |
tarms, conditions and covenants contalned within this contract, The Contrastor & 5
responsible for maklng direct payment to all subcentractors for eny goods o services !
pravided by such a subcontractar, !

Cantractor must 20illy Agency within: 30 days of when the contractor knows ot should |
have known that a subcontraclor s aut of complianee or is unable to meet contract o7
Jicensing zequirements, Should this oceur, contractor will mmediately undertake a
process bo bring the subcontractor Into compliance or the subcantractor's contract with

§
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contracor is Immediately terminated. f

Artlcle 15 - Goveralng Law

Govemmen Farms and Supplles E1807615KY

This contract and any modifications, amendments, or alterations, shall be governed,
construed, and enforced under the laws of Ohlo.

Artice 16 — Integration and Mod{flcation

This instument embodies the entlre coniract between the partles, There are ne
pramlses, terms, conditions, or obligatlons other than those contalned within this
contract, This cantract shafl supersede ai prevlous commurications, reprasentations, or
contracts, sither wrltten or oral, hetween the partles to this contract. The partles shall
not modify this contract in any manner except by an instrument, In writing, executed by

all parties to this contract, : :

Articka 17 -~ Saverabllity

{f any term or provision of this contract or the application of such tesm or nrovision to
any person or clrcumstance shall, to any extert, be held Invalid ar unenforceable, the
remainder of this contract or the application of stuch term or provision to any persons of

elrcumstances other than those as to which itis held to be ivalid or unenforceabls, shalt
remain unaffected and each term and provision of this contract shall be valid and i
enforced to the fullest extent persitted by law, !

Articla 18 ~ Fqual Employmant Opportunity

A During the performance of this contract, the Cantractor will not discriminate agalnst
any employze, contract worker, or applicant for employment because of race, color,
sellgion, sex, sexual orientation, natlonal origh, ancestry, disability, veteran status, age,
palitical beflef, or place of birth, The Contractor will take affirmative action 30 ensure that
during employment, It treats all employees and contract workers without regard to race,
color, refiglon, sex, sexual orientation, naHonal origin, ancestry, disability, veteran's
status, age, political befief, or place of birth. Such action shall include, kgt Is not Imited
o employment, upgrading, demotion or transfer; recrufiment or recruitment
adverilsing, layoff, or termination; rates of pay or other forms of compensation; and
selection for tralning, Including apprenticeship. The Contractor will Incorporate the
foregoing requirements of thls Section In all of its contracks for anyof the work prescribed
in this Contract, and will require all of its subcontractoss for any part of such work to
Incorporate such requirements In alf subcontracts for such work,

B. The Contractor agrees fo post In consplcuons places, avallable to employess and '!
applicanis for empleyment, notices stating that the Contractor complies with al !
applicable federal and state non-discrimination laws. The Contractor wif, in &l
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soflcitations or advertisements for employess placed by or on behalf of the Contractor,
state that all qualified applicants shall recelve consideration for emplovment without
regard to race; religion, national orlg, ancestry, coler, sex, sexual orlentatlon, age,
disability, or veteran status. The Contractor wil incornorate the foregolng requlrements
of this Seciton In 2ll of s contracts for any of the work prascribed In this Contract, and
will require aff of its subcontszctors for any part of such work to Incerporate such
requirements la al subcontracts for such work,

i

C. The Contractor carlifes ki s an equal opportunity employer and shall zematn In 1
comphiznce vith state and federal clvllrizhis and non-discrlmination laws and regulations i
Including, but not mited to: ‘
|

i

|

i

i

|

|

‘Hitle 1, Vi and Title Vil of the Chvl Rights Act of 1984, 25 amended;

Evecutiva Order $1246, entitled Equal Employment Opportunity, as amended by
Executive Order £1375, and as supplemented {n Department of Labor regulations
41 {ER Part 60;

Equsal Pay Act of 1962, as amended;

Age Blscrimination In Employment Act of 1367, as amended;

Title I of Educational Amendments of 1972;

Section 504 of the Aehahilitation Act of 1873;

Age Dlscrimlation Act of 1975;

Amerlcais with Disablities Act of 1990, as amended;

» Fair Housing Act, as amended;

o Falr Credit Reporting Act, as amended;

s Equal Educatlonal Opportunities Act, as amended;

v Untform Relocation Act, as smendad; and

s Sections 42,75 and 153,59, and Chapter 4512, Revised Code, i

Article 19 - Compliance Requirements

The Contracter agrees te-comply with all applicable federal, state and local legal !
requirements, including, but ot limited to;

v Davis-Bacon Ack {40 11.5.C. 276a to 276a-7, Publls Law 74-403, a5 supplemented
by Depariment of Labor regulations {29 CFR Part 5);

Sections 103 and 207 of the Contract Work hours and Safety Stendards Act {40
15,5, 327 theough 330 s supplemented by Department of Labor regulations {29
CFR part 5);

Copeland "Anti-ickback® Act (18 USC, 874 as supplemented In departmant of
shor regulations (29 CFR, Part 3);

Sectlon 306.0f the Clean Air Act {42 U.S.C. 1857 (h), section 508 of the Ciean Water
Aot [33U5.C. 1368), Executive Order 11738, and environmental protection agency
regulations (40 CER part 15}
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+ Mandetory standards snd gofces relailng to energy efficlency which are
contatnad in the state entsgy censervation plen issued In complance with the
Enaigy Polly and Conservation Ack Pub. L 94363, B9t 874}

23 CFR Part 98 and 45 CFR 76 regarding a drug-free workpace, Confractor wil
make a good faih effort to enswe ol employees performing dutes or
sespongitbties nder (s contract, while working on slate, counly er prvate
propety, vl not puichase, Uransfos, use or possess Negal drugs or aloohl, o7
ahuseprescription drugs Inany way; '

Sections 3517.13 (1 and (1), Revked Code, which require that no agency or
deaartment of the state of Chi nor any polieal subdvicion of the state shel
enter o any confract for the gurchase of goads cosling mora than fvs hundred
dolfars or services castng more than five hundred dlars with 2 corporaton,
indvicual, partneshlp or ofher nincorporated business, sseclatlon, Incuding,
vithout fimitation, 2 professtonel association arganized wnder Chapter 1783,
Revised Code, estate, or trust,

Arllcie 20~ Child Support

Contractor agraes o cooperate vith ODIFS and any child suppont enforcement agency Tn
esurig Contiacior or emplovees of Contractor weet chld suppert cbligations
establlshed nder state or federal lsw. By execsiing Ihls coniract, Contractor cerlifes
prasentand future complleroe with any courl or admlnistrativ order forthe withhekling
of sugport which s ssued pursuzat to Chapler 3413, Revlsed Code,

Mticle 21~ Benellts

Peithes Contractor nor s agents or envployees shall be cancidered envployees of the
Rgenwy for any purposes end), Theredore, they are not eligile for sick leave, vacallon,
hospitalzatlan, ar any other fings henefits provided e employees ef the state of Chis
or of Madlson County,

0 Witness Whereof, the parties heve hereunlo sel thelr hands r seals of caused thls
cantiact 1o e execited by the duly authorized effices or agents,

VADISON COUNTY DEPARTMENT OF
FRMILY & CHILDREN
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Alachment 1

POSTION: Wraparotnd Stalf

Foliowing a second from Mr. Forrest the result of the roll cail was: Mr. Hunter, was not present
for the vote. Mr, Forrest, yes, anid Dr. Xenikis, yes,




