Resolution No. 2024-57 January 18, 2024

RESOLUTION APPROVING AN AGREEMENT WITH MAXIMUS, INC. FOR THE PREPARATION OF THE
ASHTABULA COUNTY COST ALLOCATION PLAN

WHEREAS, Janet Discher, County Administrator, has presented an agreement with Maximus, Inc. for the
preparation of the Ashtabula County Cost Allocation Plan for the approval of the Board, to-wit:

Scope of Contract: Development of a central services cost allocation plan which identifies the various cost incurred
by the client to support and administer programs that provide services directly to citizens. This
plan will contain a determination of the allowable cost of providing each supporting services
such as purchasing, legal counsel, disbursement processing, etc. Prepare indirect cost
proposals for federal grants as necessary. Negotiation, of the completed cost allocation plan,
with the representatives of the State or federal government, whichever is applicable.

Provider: Maximus US Services, Inc., 808 Moorefield Park Drive, Ste. 205, Richmond, VA 23236
Cost: cost is $15,000.00 per year, Not to Exceed $45,000.00
Term: retroactive to January 1, 2024 until March 31, 2027; now

THEREFORE, BE IT RESOLVED, By the Board of Commissioners of Ashtabula County, Ohio that the
Agreement noted above is approved in accordance with the copy now on file in this office.
BE IT FURTHER RESOLVED that the President of the Board, on behalf of the Board of Commissioners of

Ashtabula County, is authorized to execute any and all necessary documents.



ASHTABULA COUNTY COMMISSIONERS

CERTIFICATION PAGE

Resolution No. 2024-57 January 18, 2024

RESOLUTION APPROVING AN AGREEMENT WITH MAXIMUS, INC. FOR THE
PREPARATION OF THE ASHTABULA COUNTY COST ALLOCATION PLAN

Upon the motion of Casey R. Kozlowski, seconded by J.P. Ducro IV.

VOTE:

Kathryn L. Whittington Aye
J.P. Ducro IV Aye
Casey R. Kozlowski Aye

CERTIFICATE OF CLERK

IT IS HEREBY CERTIFIED that the foregoing is a true and correct transcript of a
resolution acted upon and duly passed by the Board of County Commissioners of
Ashtabula County, Ohio, on the date noted above.

[rpihgs

Crystal Sturgill, Clerk of the Board JAck
Board of County Commissioners 'j
Ashtabula County, Ohio




PROFESSIONAL SERVICES AGREEMENT

This Agreement is entered into this 1st day of January 2024, by and between
Maximus US Services. Inc. {"CONSULTANT"} and Ashtabula County Board of
Commissioners ("ASHTABULA COUNTY"}, for professional and related services to
be provided to ASHTABULA COUNTY.

. SCOPE OF SERVICES

CONSULTANT shall provide to ASHTABULA COUNTY services as set forth in Exhibit A,
"Scope of Services," attached hereto (the "Services"), which upon acceptance by
ASHTABULA COUNTY shall be governed by the terms of this agreement.

Il.  FEES FOR SERVICES

For services provided by CONSULTANT to ASHTABULA COUNTY pursuant to this
Agreement, ASHTABULA COUNTY shall pay CONSULTANT in accordance with the rates
and charges set forth in Exhibit B, "Fees for Services," attached hereto.

. BILLING AND PAYMENT |
CONSULTANT shall submit a monthly statement to ASHTABULA COUNTY setting forth

the amount due for services and itemizing amounts due for expenses. ASHTABULA

COUNTY shall pay the full amount of such statement within thirty {30) days after
receipt.

IV. INDEPENDENT CONTRACTOR
CONSULTANT shall provide services 10 ASHTABULA COUNTY as an independent

contractor, not as an employee of ASHTABULA COUNTY. CONSULTANT shall not have or
claim any right arising from employee status.

V. TERM

The term of this Agreement shall be from the date set forth above until March 31, 2027.
Vi. TERMINATION OF AGREEMENT

Notwithstanding any other provision of this Agreement, ASHTABULA COUNTY may

terminate this Agreement at any time with or without cause by giving thirty days' written
notice to CONSULTANT,



For termination for cause, the breaching party will have 30 days (or a longer period if the
parties mutually agree) from the date of receipt to cure any the default prior to the
effective date of termination. Upon termination of this Agreement, CONSULTANT shall
have no further obligation to provide services to ASHTABULA COUNTY. If the Agreement
is terminated prior to completion of the services to be provided hereunder, CONSULTANT

immediately shall cease incurring project costs and shall render a final bill for services to
ASHTABULA COUNTY.

VIl. WARRANTY

CONSULTANT warrants that (a) it and each of its employees, consultants and
subcontractors, if any, that it uses to provide and perform the Services has the necessary
knowledge, skills, experience, qualifications, and resources to provide and perform the
Services in accordance with this Agreement; and (b) the Services will be performed in a
good, diligent, workmanlike manner in accordance with industry standards.

VIII. INSURANCE

(a) General Liability Coverage. CONSULTANT shall maintain commercial general
liability insurance with a limit of not less than $1,000,000 each occurrence.

ASHTABULA COUNTY, its elected officials and employees, shall be included as additional
insureds with respect to CONSULTANT'S activities under this Agreement.

(b} Automobile Liability Coverage. CONSULTANT shall maintain automobile fiability
insurance with a limit of not less than $1,000,000 each accident. Such insurance shall
include coverage for owned, hired and non-owned automobiles used by CONSULTANT.

{c) Workers' Compensation. CONSULTANT shall maintain workers'
compensation coverage as required by Ohio law.

(d) Professional Liability. CONSULTANT shall maintain professional errors and
omissions liability insurance with a limit of not less than $2,000,000 each occurrence.

(e} ProofofInsurance. Prior to the commencement of any work under this Agreement,
CONSULTANT shall furnish the ASHTABULA COUNTY with properly executed certificates
of insurance for all insurance required by this Agreement.

Contractor’s insurers shall, according to each insurance policy’s provisions, provide at
least 30 days’ prior written notice of cancellation or non-renewal to the certificate holder
on file with insurers. CONSULTANT will replace certificates for any insurance expiring
prior to completion of work under this Agreement.



IX. LIABILITY AND INDEMNIFICATION

CONSULTANT shall indemnify and hold harmless ASHTABULA COUNTY, its directors,
officers, partners, agents, and employees from and against any and all third-party liability,
claims, demands, damages, losses, and expenses, including but not limited to attorney's
fees, for which CONSULTANT is determined to be legally liable resulting from direct
negligent acts, errors, or omissions by CONSULTANT, its directors, officers, agents, and
employees in performance of services pursuant to this Agreement.

ASHTABULA COUNTY agrees that CONSULTANT'S total liability to ASHTABULA COUNTY for
any and all damages whatsoever arising out of, or in any way related to, this Agreement
from any cause, including but not limited to negligence, errors, omissions, strict liability,
breach of contract or breach of warranty will not, in the aggregate, exceed $90,00.00. This
limitation shall not include direct damages resulting from: (i) personal injury; {ii) personal

property damage; (iii) intellectual property infringement; and (iv) breach of confidentiality
under Section X.

In no event will CONSULTANT be liable for indirect, special, incidental, economic,
consequential or punitive damages, including but not limited to lost revenue, lost profits,
replacement goods, loss of technology rights or services, loss of data, or interruption or
loss of use of software or any portion thereof regardiess of the legal theory under which
such damages are sought even if Consultant has been advised of the likelihood of such
damages, and notwithstanding any failure of essential purpose of any limited remedy.

Any claim by Client against Consultant relating to this Agreement must be made in writing
and presented to Consultant within one (1) year after the date on which Consultant
completes performance of the services specified in this Agreement.

X.  CONFIDENTIALITY

Any information and materials disclosed by or on behalf of ASHTABULA COUNTY to
CONSULTANT in connection with this Agreement that is reasonably considered to be
confidential ("Confidential Information") should be kept in confidence and used by the
CONSULTANT only for the purpose of this Agreement. Unless required by court order,
law or regulation, CONSULTANT agrees not to disclose the ASHTABULA COUNTY's
Confidential iInformation to third parties except as necessary for the performance of this
Agreement and under an agreement by which the third party is to be bound by the

obligations of this confidentiality clause. This provision shall survive termination of this
Agreament. '

Xl. AMENDMENT

All changes or modifications to this Agreement shall be in writing and signed by both
parties.



Xil,  GOVERNING tAW

This Agreement shall be construed and interpreted according to, and the rights of the
parties shall be governed by, the laws of the State of Ohio.

XHl. DISPUTE RESOLUTION

If any dispute or difference of any kind (a "Dispute") arises between the Parties in
connection with or arising out or, this Agreement, {he Seller and Purchaser within 30
days shall attempt to settle such Dispute in the first instance through discussions. The
designated representatives of CONSULTANT and ASHTABULA COUNTY shall promptly
confer and exert their best efforts in good faith to reach a reasonable and equitable
resolution of such Dispute. If the representatives are unable to resolve the Dispute
within fifteen (15) Business Days, the Dispute shall be referred within two (2) Business
Days of the lapse of the fifteen {15) Business Day period to the responsible senior
management of each party for resolution. Neither party shall seek any other means of
resolving any Dispute arising in connection with this Agreement until the responsible
senior management of Parties have had at least an additional fifteen (15) Business Days
to resolve the Dispute following referral of the Dispute to them. The Courts of
Ashtabula County shall retain exclusive jurisdiction to resolve any disputes between the
parties to the extent in which the parties cannot resolve their disputes within a
reasonable amount of time. This agreement does not prohibit the parties from seeking
mediation before litigation. During the pendency of any mediation or litigation the

Parties shall continue to perform their obligations under this Agreement subject to
Court Order.

XIV. ENTIRE AGREEMENT

This Agreement constitutes the complete and final expression of the agreement of the
parties and is intended as a complete and exclusive statement of the terms of their
agreements and supersedes all prior and contemporaneous offers, promises,
representations, negotiations, discussions, communications, and agreements which may
have been made in connection with the subject matter hereof.

XV. MISCELLANEOUS

This Agreement shall be binding on, and inure to the benefit of, each party's successors
in interest, including their heirs, legatees, assignees, and legal representatives. Any
waiver at any time by either party of its rights with respect to a default under this
Agreement, or with respect to any other matters arising in connection with this
Agreement, shall not be deemed a waiver with respect to any subsequent default or other
matter. Except where specifically stated in this Agreement to be otherwise, the duties,
obligations, and liabilities of the parties are intended to be several and not joint or
collective. Nothing contained in this Agreement shall be construed to create an
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association, trust, partnership, or joint venture or impose a trust or partnership duty,
obligation, or liability on or with regard to either party. Each party shall be individually
and severally liable for its own obligations under this Agreement. If any provision of this
Agreement is found or deemed by a court of competent jurisdiction to be invalid or
unenforceable, it shall be considered severable from the remainder of this Agreement
and shall not cause the remainder to be invalid or unenforceable. in such event, the
parties shall reform this Agreement to replace such stricken provision with a valid and
enforceable provision which comes as close as possible to expressing the intention of the
stricken provision.

XVI. Data Accuracy

Consultant will guide the Client to determine the data required. Client represents that
all financial and statistical information provided to Consultant by Client, its employees
and agents is accurate and complete to the best of its knowledge. Client further
acknowledges and agrees that Contractor is entitled to rely upon the accuracy and
completeness of the data to perform the Services. Client will provide all data in a timely
manner sufficient to allow Consultant to provide the Services. Consultant has no liability
to Client for Client’s provision of incomplete, inaccurate or untimely data.

XVIi. Copyright for Consultant’s Proprietary Software.

To the extent that the Services provided by Contractor are generated by Contractor’s
proprietary software, nothing contained herein is intended nor will it be construed to
require Contractor to provide such software to Client. Client agrees that it has no claims
of ownership, including copyright, patents or other intellectual property rights to
Contractor’s software. Nothing in this Agreement will be construed to grant Client any
rights to Contractor’s materials created prior to the execution of this Agreement. All of
the deliverables prepared by Contractor for Clientincluded in the Services are specifically
set out in Exhibit A.

XVIIl. Consultant Liability if Audited.

Consultant will, upon notice of audit, make work papers and other records available to
the auditors. Consultant’s sole responsibility under an audit will be to provide reasonable
assistance to Client through the audit and to make changes to the work product required
as a result of the audit. Consultant will not be liable for any audit disallowances or any
missed or lost revenue associated with, or related to, the Services, regardless of cause.



XIX. NOTICES

(a) Any notice, demand, information, invoice, report, or item otherwise required,
authorized, or provided for in this Agreement, unless otherwise specified herein, shall be
deemed properly given if delivered in person, sent by United States Mail, First Class
postage prepaid, or delivered by commercial delivery service:

To CONSULTANT:
Maximus
Attn: Contracts

808 Moorefield Park Drive, Suite 205
Richmond, VA 23236

To ASHTABULA COUNTY:
Ashtabula County

Attn: Janet Discher, County Administrator

25 West Jefferson Street Jefferson,
Ohioc 44047

With a copy to:
Ashtabula County

Attn: Ashtabula County Prosecutor’s Office
25 West Jefferson Street
Jefferson, Ohio 44047

(b}  All notices shall be deemed effective upon receipt by the party to whom such
notice is given.

SIGNATURE CLAUSE

The signatories hereto represent that they are authorized to enter into this Agreement
on behalf of the party for whom they sign.

BOARD OF COMMISSIONERS OF ASHTABULA COUNTY OR
COUNTY OF ASHTABULA, OHIO:

By: ) Date: -8~
Its: 'P(ﬁ 1ot




MAXIMUS USJSERVICES, INC.

1212712023

By:“Jaida Williams Date:

Its: ST. Specialist - Contracts

APPROVED AS TO LEGAL FORM:

QL,LU\”V\ Date: /'& ) ?jﬁ

Colleen M. O’'Toole
Ashtabula County Prosecutor

./ 272772
A

aAlatter 2043 -Con 9215



Exhibit A
Scope of Services

Consultant represents that it has, or will secure at its own expense, all personnel
required in the performance of Services under this Agreement. All of the Services
required hereunder will be performed by Consultant or under its supervision, and all
personnel engaged in the work will be fully qualified to perform the services described
herein. Consultant reserves the right to subcontract for Services hereunder.

Description of Services:

a) Development of a central services cost allocation plan, which identifies the
various cost incurred by the client to support and administer programs that
provide services directly to citizens. This plan will contain a determination of

the allowable cost of providing each supporting services such as purchasing
=legalcounsel, disbursement processing, etc.

b) Prepare indirect cost probosals for federal grants as necessary.

C) Negotiation, of the completed cost allocation plan, with the representatives
of the State or federal government, whichever is applicable.



Exhibit B
Fees for Services

For Services provided as set forth above, in Exhibit A, Ashtabula County agrees to pay
Consultant compensation in the amount of Forty-Five Thousand Dollars ($45,000).

Consultant will render to Ashtabula County one or more invoices for the fees specified
herein, with payment due thirty (30) days after the invoice date.

The fee breakdown is as follows:

Fiscal Year 2023 $15,000
Fiscal Year 2024 $15,000
Fiscal Year 2025 $15,000



