Resolution No. 2024-379 August 13, 2024

RESOLUTION AUTHORIZING AGREEMENT BETWEEN NORTH EAST FIRE PROTECTION AND
ASHTABULA COUNTY COMMISSIONERS TO PROVIDE FIRE EXTINGUISHER AND SPRINKLER
SYSTEM SERVICES AT 4717 MAIN AVENUE, ASHTABULA, OH 44004

WHEREAS, Andrew Misiak, Court Administrator, Juvenile Court, has presented an agreement for

the approval of the Board, to-wit:

Grantor: North East Fire Protection, 563 E. Beech St., Jefferson, OH 44047

Purpose: North East Fire Protection will provide fire extinguisher and sprinkler system services
at 4717 Main Avenue, Ashtabula.

Cost: Not to Exceed, $460.00/year

Term: retroactive to August 1, 2024 to August 1, 2025

WHEREAS, the Agreement has been reviewed and it is found that such an agreement would be desirable and
is necessary; now

THEREFORE, BE IT RESOLVED, by the Board of Commissioners of Ashtabula County, Ohio that the
Agreement between North East Fire Protection and Ashtabula County Commissioners be made in accordance with a
copy of said agreement 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
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Resolution No. 2024-379 August 13, 2024

RESOLUTION AUTHORIZING AGREEMENT BETWEEN NORTH EAST FIRE
PROTECTION AND ASHTABULA COUNTY COMMISSIONERS TO PROVIDE FIRE
EXTINGUISHER AND SPRINKLER SYSTEM SERVICES AT 4717 MAIN AVENUE,
ASHTABULA, OH 44004

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.

Lisa Hawkins, Clerk of the Board
Board of County Commissioners
Ashtabula County, Ohio




AGREEMENT

This AGREEMENT, made this 4| day of jC) I\J , 2024
(the “Effective Date™) between North East Fire Protection, iLLC (the “Seller”), with offices at
563 E. Beech St. Jefferson, OH 44047, and the Ashtabula County Board of County
Commissioners (the “Purchaser”) located at 25 W. Jefferson St., Jefferson, OH 44047 for the
purchase of fire extinguisher and sprinkler system services.

WITNESSETH: That the parties hereto, for and in consideration of Covenants and Agreement
to be performed by each as hereinafier set forth, do hereby agree as follows:

ARTICLE ]
THE GOODS
The Seller shall furnish all the products, equipment, and associated parts, labor, and services
(collectively called the “Services™) as set forth in Exhibit A. In the event of inconsistencies
within or between this Agreement and the Exhibits, the Seller shall provide the better quality or
greater quantity of Services and shall comply with the more-strict requirement.

ARTICLEII
COMPENSATION AND PAYMENT
2.1 The Seller’s total compensation for the Services shall be $460.00 (the “Contract Price™).

2.2 Seller is subject to and responsible for paying fees to obtain all applicable licenses,
permits, and other permissions necessary to perform its obligations under this Contract. Seller is
responsible for paying federal, state, and local taxes. Seller agrees to withhold all income taxes
due or payable for qualifying wages, salaries, and commissions paid to its employees and further
agrees that any of its sub-Sellers shall be required to agree to withhold any such income taxes
due for services performed under this Contract.

2.3 The Seller shall submit invoice(s) to the Purchaser for the Services. The Purchaser shall
pay the Seller for the Services as set forth in Exhibit A within thirty (30) days of receipt of a fuil
and accurate invoice. The invoice(s) shall be supported by documentation substantiating the
Seller's right to payment. The Seller shall supply such additional documentation as the Purchaser
may request in connection with each payment to the Seller. The Seller shall list on the invoice(s)
any approved Change Orders processed and performed during the time covered by the invoice(s).

2.4 The Purchaser reserves the right to decline to approve any invoice or part thereof, or
because of subsequent evidence or inspection, may nullify any previous invoice, in whole or in
part, to such extent as may be necessary in the Purchaser’s opinion to protect the Purchaser from

loss because of:

(a) Defective or nonconforming Services (“Defective Services”) not remedied;
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(b) Damage caused by the Seller;
(c) Failure to comply with the requirements of Chapter 4115, ORC, if applicable;

If the basis for withholding payment pursuant to this Section is removed, payment shall be made
for amounts withheld because of the basis.

2.5  The making of final payment by the Purchaser shall constitute a waiver of all claims by
the Purchaser except those arising after termination of this Agreement and the following:

(a) Defective Services;
(b) Outstanding liens;
(c) Failure of the Seller to comply with any warranties or guarantees.

The acceptance of final payment by the Seller shall constitute a waiver of all claims against the
Purchaser except those that the Seller has previously made in writing in accordance with Article
VIII and which remain unresolved at the time of final payment. This provision is intended to be,
and shall be construed as, consistent with, and not in conflict with, Section 4113.62, ORC, to the

fullest extent permitted.

ARTICLE 1

SCHEDULE
Time is of the essence to this contract. The rate of progress shall be such as to deliver the
Services within the time limit specified herein.

In the event that the Services is not completed within the time limit aforesaid, the Seller shall
reimburse the Purchaser an amount equal to the Purchaser’s costs for and expenses of
replacement goods and services provided by or for the Purchaser after the expiration of the
aforesaid time limit, and until completion and acceptance of the Services. Such amounts shall be
deducted from the partial or final payments to be allowed the Seller.

The Purchaser may for good cause shown, extend the time of completion. Any such extension of
time shall not be deemed a waiver by the Purchaser of any other rights provided for under this
contract, and shall not operate to release any Surety from any of bond obligations.

ARTICLE IV
CHANGES
The Purchaser, without invalidating the Agreement, may order changes in the Services consisting
of additions, deletions or other revisions, including without limitation revisions resulting from an
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extension granted in accordance with Article [1l. To the extent the time of performance or the
Contract Price is affected, the Contract may be equitably adjusted by Change Order in
accordance with this Article.

The Seller shall not proceed with any change in the Services without the required written
authorization. If the Seller believes that any item is not required by Exhibit A, the Seller shall
obtain a Change Order before proceeding with such item. Except as provided in Article VIII,
failure to obtain such a Change Order shall constitute a waiver by the Seller of any Claim for
additional compensation for such item.

ARTICLE V
WARRANTIES
In addition to any other warranties, guarantees, or obligations applicable as a matter of law, the
Seller warrants and guarantees that:

* All materials and equipment incorporated into the Services will be new;

* The Services and all materials and equipment incorporated into the Services will be free
from all defects, including any defects in workmanship or materials;

» The Services and all equipment incorporated into the Services will be fit for the purpose
for which intended;

+» The Services and all materials and equipment incorporated into the Services will be
merchantable; and,

» The Services and all materials and equipment incorporated into the Services will
conform in all respects to the Plans and Specifications.

Upon notice of the breach of any of the warranties or guarantees, the Seller, in addition to any
other requirements set forth herein, shall commence to correct such breach and all damage
resulting therefrom within forty-eight (48) hours after written notice thereof, thereafter shall use
its best efforts to correct such breach and damage to the satisfaction of the Purchaser and, except
when an extension of time is granted in writing by the Purchaser, correct such breach and
damage to the satisfaction of the Purchaser within thirty (30) days of such notice; provided that if
such notice is given after final payment hereunder, such 48-hour period shall be extended to
seven (7) days. If the Seller fails to commence to correct such breach and damage, or to correct
such breach and damage as provided above, the Purchaser, upon written notice to the Seller and
without prejudice to any of its other rights or remedies, may correct the deficiencies. The Seller
upon written notice from the Purchaser shall pay the Purchaser, within ten (10) days after the
date of such notice, all of the Purchaser’s costs and expenses incurred in connection with or
related 10 such correction and/or breach, including without limitation the Purchaser’s
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administrative, legal, and consulting expenses. The foregoing warranties and obligations of the
Seller shall survive the final payment and/or termination of this Agreement. If the Seller fails to
pay the Purchaser any amounts due under this Section, the Seller shall pay the Purchaser, in
addition to the amounts due, a late payment fee of one and one-half percent {1.5%) per month for
each month or part thereof that the payments are not paid when due.

ARTICLE VI
INSURANCE AND INDEMNIFICATION
6.1 The Seller shall maintain insurance as set forth below:
(a) General Liability Coverage. Seller shall maintain commercial general liability
insurance with a limit of not less than $1,000,000 each occurrence.

Purchaser and its employees shall be named as additional insureds with respect to all
activities under this Agreement.

(b) Automobile Liability Coverage. Seller shall maintain autornobile liability 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.

(c) Workers’ Compensation. Seller shall maintain workers’ compensation coverage as
required by Ohio law.

Prior to the commencement of any work under this Agreement, Seller shall furnish the Seller
with properly executed certificates of insurance for all insurance required by this Agreement.
Certificates of insurance shall provide that such insurance shall not be cancelled without 30
days’ prior written notice to Seller. Purchaser will replace certificates for any insurance expiring
prior to completion of work under this Agreement.

6.2  To the maximum extent permitted by law, the Seller shall indemnify and hold harmless
the Purchaser and the Purchaser’s consultants, agents, and employees from and against all
claims, damages, losses, and expenses—whether proven or not-—including but not limited to
attorneys’ and consultants’ fees—whether made by Purchaser or a third-party—arising out of or
related to the Seller’s performance of the Services including but not limited to the failure of the
Seller to perform its obligations under this Agreement, any claims for bodily injury, sickness,
disease, or death or to injury to or destruction of or loss of use of real or personal property
including the Services itself, claims for additional storage and handling charges, liens against
funds, claims related to the alleged failure of the Seller to perform in accordance with this
Agreement, and/or claims related to the removal, handling, or use of any hazardous materials.
The Purchaser may set off amounts equal to any sums for which it is entitled to be indemnified
from the amounts otherwise due the Seller under this Agreement.
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6.3  The Purchaser’s total liability under this Agreement shall be limited to the amount set
forth in the Auditor’s certificate accompanying this Agreement. Under no circumstances shall
the elected officials, officers, employees, council members, or agents of the Purchaser be
personally liable for any obligations or claims arising out of or related to this Agreement. No
Change Order to the Contract shall be effective against the Purchaser without a new Auditor’s
certificate.

ARTICLE V1
TERMINATION
7.1 The Purchaser may, in its discretion and without cause, by written notice to the Seller
terminate this Agreement for the Purchaser’s convenience.

If this Agreement is terminated without cause and for the Purchaser’s convenience and there
exists no event of the Seller's default, as defined in this Agreement, the Purchaser will pay the
Seller for Services performed under this Agreement up to the date the notice of termination is
received by the Seller at the rates for Services performed under this Agreement.

If this Agreement is terminated without cause for the Purchaser’s convenience and there exists an
event of the Seller’s default, as defined in this Agreement, the Seller shall be entitled to receive
only such sums as it would be entitled to receive following the occurrence of an event of default
under this Agreement. The termination of this Agreement shall be without prejudice to any rights
or remedies that exist at the time of termination.

7.2 the Purchaser determines that the Seller has failed to prosecute the Services with the
necessary force or in a timely manner, or has refused to remedy any Defective Services, the
Purchaser’s Representative shall notify the Seller of such failure or refusal. The Seller shall
begin to cure such failure or refusal within five (5) days of receipt of the notice.

if the Seller fails to cure such failure or refusal within thirty (30} days of receipt of the notice, the
Purchaser may terminate the Contract and supply the materials or such part of either as is
appropriate, and may remove Defective Services.

If the Seller is so terminated, the Seller shall not be entitled to any further payment. If the

Purchaser completes the Services and if the cost of completing the Services exceeds the balance
of the Contract Price, including compensation for all direct and consequential damages incurred
by the Purchaser, or the Purchaser as a result of the termination, such excess shall be paid by the

Seller. '

Upon a final determination, by a court of competent jurisdiction, that the termination pursuant to
this Section was improper, the termination shall be deemed a termination for convenience to

Section 7.2.
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ARTICLE VIII

DISPUTE RESOLUTION
8.1 If any dispute or difference of any kind (a “Dispute") arises between the Parties in
connection with, or arising out of, this Agreement, the Seller and Purchaser within 30 days shall
attempt to settle such Dispute in the first instance through discussions. The designated
representatives of Seller and Purchaser 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.

8.2  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.

8.3  During the pendency of any mediation or litigation the Parties shall continue to perform
their obligations under this Agreement subject to Court Order.

ARTICLE IX

MISCELLANEQUS
9.1 No modification or waiver of any of the terms of this Agreement shall be effective
against a party unless set forth in writing and signed by or on behalf of a party, which in the case
of the Purchaser shall require the signature of the Purchaser’s Representative acting under the
authority of a specific resolution of the Purchaser. Under no circumstances shall forbearance,
including the failure or repeated failure to insist upon compliance with the terms of the
Agreement, constitute the waiver or modification of any such terms. The parties acknowledge
that no person has authority to modify this Agreement or to waive any of its or their terms,
except as expressly provided in this Paragraph.

9.2 The Seller may not assign this Agreement without the written consent of the Purchaser,
which the Purchaser may withhold in its sole discretion.

9.3 All questions regarding the validity, intention, or meaning of this Agreement or any
modifications of it relating to the rights and obligations of the parties shall be construed and
resolved under the laws of the State of Chio. Any suit, which may be brought to enforce any
provision of this Agreement or any remedy with respect hereto, shall be brought in the Common
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Pleas Court of Ashtabula Purchaser, Ohio, and each party hereby expressly consents to the
jurisdiction of such court.

9.4  Notices, requests, or demands by either party shall be in writing, uniess otherwise
expressly authorized, and shall be personally served, forwarded by expedited messenger service,
or be given by registered or certified mail, retumn receipt requested, postage prepaid, and, in the
case of the Purchaser, addressed to the address number set forth at the beginning of this
Agreement which a copy sent to Ashtabula County Prosecutor’s Office, 25 West Jefferson
Street, Jefferson, Ohio 44047, and, in the case of the Seller, addressed to its address number set
forth at the beginning of this Agreement. Any party may change its address number by giving
notice hereunder. All notices, requests, and demands shall be deemed received upon receipt in
the case of personal delivery or delivery by expedited messenger service, including leaving the
notice at the address provided herein during normal business hours; or upon the expiration of
forty-eight (48) hours from the time of deposit in the United States mail.

9.5  The parties acknowledge that each party has reviewed this Agreement and the other
Contract Documents and has voluntarily entered into this Agreement. Accordingly, the normal
rule of construction to the effect that any ambiguities are to be resolved against the drafting party
shall not be employed in the interpretation of this Agreement, the other Contract Documents, or
any amendments or exhibits to it or them.

9.6  Ifany term or provision of this Agreement is found to be illegal, unenforceable, or in
violation of any laws, statutes, ordinances, or regulations of any public authority having
jurisdiction, then, notwithstanding such term or provision, this Agreement shall remain in full
force and effect, and such term shall be deemed stricken; provided this Agreement shall be
interpreted, when possible, so as to reflect the intentions of the parties as indicated by any such
stricken term or provision.

9.7  The Seller, at its expense, shall comply with all applicable federal, state, and local laws,
rules, and regulations applicable to the Services. Including, but not limited to, Ohio’s Prevailing

Wage law if applicable.

9.8  Seller agrees that, in the hiring of employees for the performance of Services under the
Contract or any subcontract, no Seller, subcontractor, or any person acting on a Seller's or
subcontractor's behalf, by reason of race, creed, sex, disability or military status as defined in
section 4112.01 of the Revised Code, or color, shall discriminate against any citizen of the state
in the employment of labor or workers who is qualified and available to perform the Services to
which the employment relates. Seller further agrees that neither it, its subcontractors, or any
person on the Seller's or subcontractor's behalf, in any manner, shall discriminate against or
intimidate any employee hired for the performance of Services under the contract on account of
race, creed, sex, disability or military status as defined in section 4112.01 of the Revised Code,
or color. That there shall be deducted from the amount payable to the Seller by the Purchaser
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under this Agreement a forfeiture of twenty-five dollars ($25.00) as required by O.R.C. Section
153.60 for each person who is discriminated against or intimidated in violation of this
Agreement. That this Agreement may be canceled or terminated by the Purchaser and all
money to become due hereunder may be forfeited for a second or subsequent violation of the
terms of this section of this Agreement.

8.9  This Agreement constitute the entire agreement among the parties with respect to their
subject matter and will supersede all prior and contemporaneous, oral or written, agreements,
negotiations, communications, representations, and understandings with respect to such subject

matter, and no person is justified in relying on such agreements, negotiations, communications,
representations, or understandings.

The signatories hereto represent that they are authorized to enter into this Agreement on behalf

of the party for whom they sign.

North East Fire Protection, LLC:

u
By: / Date:
Its: __MAD%I%_M

Ashtabula County Board of County Commissioners:

By: Date: §-13-24

Its: _.Pr‘a stdent

Approved as to Legal Form:

;Iolleen .0-’Tt63|€: o J}/é/ 1;{ N

Ashtabula County Prosecutor
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EXHIBIT A

Services Price

Annual testing and inspection of sprinkler system in

accordance with NFPA 25 $250.00

Annual Backflow Test and Inspection. Price is per

Backflow tested and inspected.* $115.00

Annual inspection of Fire Extinguisher** $3.00 per fire extinguisher

Mobile Truck Charge per stop for testing and inspecting
of Fire Extinguishers $50.00

* Does not include any Backflow located in a Pit/Vault or any fees charged by water
authority.

** Does not include any fire extinguisher maintenance as it comes dug every 6 and 12 years from
the manufacturer’s date on each fire extinguisher
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FISCAL OFFICER’S CERTIFICATE
5705.41 O.R.C.

The undersigned, County Auditor of Ashtabula County, hereby certifies that the amount
required to meet the obligations of the County during the year 2024 under the
Agreement has been lawfully appropriated for that purpose, and is in the Treasury of the
County or in the process of collection and free from any previous encumbrances to the
credit of:

1001.011.100-601; not to exceed $460.00.

Agreement Title: RESOLUTION AUTHORIZING AGREEMENT BETWEEN NORTH
EAST FIRE PROTECTION AND ASHTABULA COUNTY COMMISSIONERS TO
PROVIDE FIRE EXTINGUISHER AND SPRINKLER SYSTEM SERVICES AT 4717

MAIN AVENUE, ASHTABULA, OH 44004

David Thomas, Ashtabula County
Auditor

Date: August 09, 2024



