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THE BOARD OF COMMISSIONERS OF DELAWARE COUNTY MET IN REGULAR SESSION  
ON THIS DATE WITH THE FOLLOWING MEMBERS PRESENT: 
  
Present:  
Gary Merrell, President 
Barb Lewis, Vice President 
Jeff Benton, Commissioner - Absent 
 
1 
RESOLUTION NO. 24-334 
 
IN THE MATTER OF APPROVING THE ELECTRONIC RECORD OF THE PROCEEDINGS 
FROM REGULAR MEETING HELD APRIL 22, 2024: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
 
WHEREAS, the Board of Commissioners of Delaware County, Ohio (the “Board”) met in regular session on 
April 22, 2024; and 
 
WHEREAS, the Clerk of the Board has certified, pursuant to section 305.11 of the Ohio Revised Code, that 
the entire record of the proceedings at that meeting is completely and accurately captured in the electronic 
record of those proceedings; 
 
NOW, THEREFORE, BE IT RESOLVED that the Board hereby approves the electronic record of 
proceedings at the previous meeting. 
 
Vote on Motion  Mrs. Lewis   Aye   Mr. Merrell   Aye  Mr. Benton   Absent 
  
 
2 
PUBLIC COMMENT 
 
3 
RESOLUTION NO. 24-335 
 
IN THE MATTER OF APPROVING PURCHASE ORDERS, THEN AND NOW CERTIFICATES, 
AND PAYMENT OF WARRANTS IN BATCH NUMBERS CMAPR 0424 AND MEMO TRANSFERS 
IN BATCH NUMBERS MTAPR 0424: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve Then and Now Certificates, payment of 
warrants in batch numbers CMAPR 0424, memo transfers in batch numbers MTAPR 0424 and Purchase 
Orders as listed below: 
 

Vendor Description Account  Amount 
PO’ Increase    
(P2402707) Village Network FCF System of Care 70161605 – 5342 $45,500.00 
(P2401337) Various JFS PRC JFS PRC 22411602-5348 $20,000.00 
(P2401264) Tidewater SRF Operations & Maintenance 66211900-5290 $25,000.00 
 
PR Number Vendor Name Line Description Account Amount 
R2402758 HOME REMEDY LLC 2024 POOL FUNDING 

B.C. 
70161608  - 
5342 

 $    13,200.00  

R2402949 FINANCE 
DIRECTOR,DELAWA
RE CORP 

2024 EMS RUNS 10011303  - 
5345 

 $  990,632.78  

R2403016 AMCS GROUP INC UTILITY CLOUD 
ASSET 
MANAGEMENT 
SOFTWARE 

66211900  - 
5320 

 $    55,000.00  

R2403047 KERBLER FARMS 
LLC 

1ST HALF 
SETTLEMENT SLATE 
RIDGE II TIF 

45111446  - 
5715 

 $  334,393.38  

 
Vote on Motion  Mr. Merrell   Aye  Mrs. Lewis   Aye  Mr. Benton   Absent 
  
4 
RESOLUTION NO. 24-336 
 
IN THE MATTER OF A NEW LIQUOR LICENSE FROM WY MONGOLIAN GRILL, INC. AND 
FORWARDING TO THE OHIO DIVISION OF LIQUOR CONTROL WITH NO OBJECTIONS AND 
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NO REQUEST FOR A HEARING: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following resolution: 
 
WHEREAS, the Ohio Division of Liquor Control has notified the Delaware County Board of Commissioners of a 
request for a new D5 license from WY Mongolian Grill, Inc., located at 8633 Columbus park, Orange Township, 
Lewis Center, Ohio 43035; and 
 
WHEREAS, the Delaware County Board of Commissioners has found no reason to file an objection; 
 
NOW, THEREFORE, BE IT RESOLVED that the Clerk of the Board shall complete the necessary forms and 
notify the Ohio Division of Liquor Control that no objections are made and no hearing is requested by this 
Board of County Commissioners. 
 
Vote on Motion  Mr. Benton   Absent  Mr. Merrell    Aye Mrs. Lewis   Aye 
  
5 
RESOLUTION NO. 24-337 
 
IN THE MATTER OF SETTING DATE AND TIME FOR VIEWING AND PUBLIC HEARING FOR 
CONSIDERATION OF THE DRAINAGE IMPROVEMENT PETITION FOR THE FELKNER #302 
WATERSHED, FILED BY CALVIN FINKS: 
 
It was moved by Mrs. Lewis, seconded by Mr. Benton, to approve the following: 
 
WHEREAS, on March 7, 2024, the Clerk of this Board gave notice to the Board of County Commissioners and 
the County Engineer of Delaware County, Ohio, on the filing with her of a petition signed by Calvin Finks, to: 
 

1. Generally for the improvement/correction of drainage, both surface and subsurface, to a good and 
sufficient outlet by replacing, repairing, or altering the existing  systems as required and/or creating new 
surface and subsurface drainage mains or laterals, as requested by this petition. There are currently tile 
“blow-outs”/breaks on the Calvin Finks and Trevor Vining properties that are visible. Multiple repairs 
have been done on the Calvin Finks property. We suspect that the existing tile is plugged close to 
Newhouse Road due to tree roots. Discussions with adjacent property owners for access to complete 
repairs have been unsuccessful. 

 
2. In Delaware County, Scioto Township, within the Felkner #302, watershed and generally following, but 

not limited to, the course and termini of existing improvements. 
 
WHEREAS, the proper bond has been filed with the clerk, conditioned to pay all costs associated in preparing 
for the view and first hearing if the petition is not granted or if the petition is for any cause dismissed;   
 
NOW, THEREFORE, BE IT RESOLVED by the Board of County Commissioners that June 3, 2024, at 
10:00A.M., with the use of video technology at the Office of the Board of County Commissioners, 91 North 
Sandusky Street Delaware, Ohio 43015, be and the same is hereby fixed as the time and place for the view 
thereon; and  
 
BE IT FURTHER RESOLVED that August 5, 2024, at 10:00A.M., at the Office of the Board of County 
Commissioners, 91 North Sandusky Street Delaware, Ohio, be and the same is hereby fixed as the time and 
place for the first hearing on the petition; and  
 
BE IT FURTHER RESOLVED that notice of said view and hearing be given, as required by law. 
 
Vote on Motion  Mrs. Lewis   Aye  Mr. Benton   Absent  Mr. Merrell   Aye 
  
6 
RESOLUTION NO. 24-338 
 
IN THE MATTER OF RE-APPOINTING CHRIS BAUSERMAN, DELAWARE COUNTY 
ENGINEER, TO THE OHIO PUBLIC WORKS COMMISSION’S DISTRICT 17 INTEGRATING 
COMMITTEE, AND APPOINTING TRACIE DAVIES, COUNTY ADMINISTRATOR, AS 
ALTERNATE: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
 
WHEREAS, pursuant to section 164.04(A)(6) of the Revised Code, the Delaware County Board of 
Commissioners (the “Board”) shall appoint one member to the Ohio Public Works Commission District 17 
Integrating Committee; and 
 
WHEREAS, pursuant to section 164.04(B) of the Revised Code, the Board may appoint an alternate to its 
appointee to the District 17 Integrating Committee; and 
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WHEREAS, Chris Bauserman, Delaware County Engineer, is the Board’s current appointee; 
 
NOW, THEREFORE BE IT RESOLVED by the Board of Commissioners of Delaware County, State of Ohio: 
 
Section 1. The Board hereby re-appoints Chris Bauserman, Delaware County Engineer, to the Ohio Public 
Works Commission District 17 Integrating Committee. 
 
Section 2. The Board hereby appoints Tracie Davies, Delaware County Administrator, as alternate for Chris 
Bauserman to the Ohio Public Works Commission District 17 Integrating Committee. 
 
Section 3. The appointments approved herein shall be effective for a term of three years, expiring on April 30, 
2027. 
 
Vote on Motion  Mr. Benton   Absent Mrs. Lewis   Aye  Mr. Merrell   Aye   
 
7 
RESOLUTION NO. 24-339 
 
IN THE MATTER OF APPOINTING TRACIE DAVIES AS INTERIM DIRECTOR OF ECONOMIC 
DEVELOPMENT: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
 
WHEREAS, pursuant to section 307.07 of the Revised Code, the Delaware County Board of Commissioners 
(the “Board”) may hire a director of economic development, who shall be a member of the unclassified civil 
service, and fix the director's compensation; and 
 
WHEREAS, in lieu of hiring a director of economic development, the Board wishes to appoint County 
Administrator Tracie Davies as interim director of economic development; 
 
NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of Delaware County, State of 
Ohio: 
 
Section 1. The Board hereby appoints County Administrator Tracie Davies as Interim Director of Economic 
Development for Delaware County, effective April 25, 2024. 
 
Section 2. The Board hereby authorizes the County Administrator, as Interim Director of Economic 
Development, to carry out all of the functions and duties of the director of economic development under 
section 307.07(B) of the Revised Code. The appointment approved herein shall be without additional 
compensation. 
 
Section 3. The Board hereby finds and determines that approval of this Resolution and all deliberations 
thereon are in compliance with the laws of the State of Ohio, including specifically section 121.22 of the 
Revised Code. 
 
Vote on Motion  Mr. Merrell   Aye  Mr. Benton   Absent Mrs. Lewis   Aye   
 
8 
RESOLUTION NO. 24-340 
 
IN THE MATTER OF APPOINTING REPRESENTATIVES TO THE MID-OHIO REGIONAL 
PLANNING COMMISSION: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
 
WHEREAS, Delaware County is a full member of the Mid-Ohio Regional Planning Commission (“MORPC”); 
and 
 
WHEREAS, in accordance with the MORPC Articles of Agreement and Bylaws, the Delaware County Board of 
Commissioners (the “Board”) is entitled to appoint eight representatives; and 
 
WHEREAS, the Board previously appointed Monica Conners to the MORPC-5 seat for a term expiring 
September 30, 2026, pursuant to Resolution No. 24-36; and 
 
WHEREAS, Ms. Conners has resigned, and the Board now wishes to appoint a representative to MORPC in 
place of Ms. Conners; and 
 
WHEREAS, the Board previously appointed Ryan Rivers as Commissioner Gary Merrell’s designated 
representative to MORPC, pursuant to Resolution No. 24-36, and the Board now wishes to reinstate 
Commissioner Gary Merrell as a representative to MORPC; and 
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WHEREAS, on June 20, 2013, the Board adopted Resolution No. 13-645, adopting a policy for the 
appointment of members to boards and commissions (the “Policy”), which requires posting of all available 
positions for at least fourteen (14) days and permits the Board to conduct interviews of any applicants; and 
 
WHEREAS, the Board desires to approve an exception to the Policy in order to make the necessary 
appointments of a representatives to MORPC; 
 
NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of Delaware County, State of 
Ohio:  
 
Section 1. The Board hereby approves an exception to the Policy for the appointments made herein by 
choosing to waive the requirement for posting and to proceed directly to appointment. 
 
Section 2. The Board hereby approves the appointment of Tracie Davies to the MORPC-5 seat, for the term 
expiring September 30, 2026. 
 
Section 3. The Board hereby reinstates Commissioner Gary Merrell as a representative to MORPC, for the 
term expiring December 31, 2024. 
 
Section 4. The appointments approved herein shall take effect immediately upon the adoption of this 
Resolution. 
 
Section 5. The Clerk of the Board is hereby directed to certify a copy of this Resolution to MORPC. 
 
Vote on Motion  Mr. Benton   Absent Mr. Merrell   Aye  Mrs. Lewis   Aye   
  
9 
RESOLUTION NO. 24-341 
 
IN THE MATTER OF PROCLAIMING MAY 2024 AS OLDER AMERICANS MONTH IN 
DELAWARE COUNTY: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
 
WHEREAS, May is Older Americans Month, a time for us to recognize and honor Delaware County’s older 
adults and their immense influence on every facet of American society; and 
 
WHEREAS, through their wealth of life experience and wisdom, older adults guide our younger generations 
and carry forward abundant cultural and historical knowledge; and 
 
WHEREAS, older Americans improve our communities through intergenerational relationships, community 
service, civic engagement and many other activities; and 
 
WHEREAS, communities benefit when people of all ages, abilities and backgrounds have the opportunity to 
participate and live independently; and 
 
WHEREAS, Delaware County must ensure that older Americans have the resources and support needed to 
stay involved in their communities — reflecting our commitment to opportunity and connectedness;  
 
THEREFORE, BE IT RESOLVED that the Delaware County Board of Commissioners proclaims May 2024 
as Older Americans Month and we recognize that this year’s theme, “Powered by Connections,” emphasizes 
the profound impact of meaningful interactions and social connection on the well-being and health of older 
adults in our community. We therefore call upon all residents to join in recognizing the contributions of our 
older citizens and promoting programs and activities that foster connection, inclusion, and support for older 
adults. 
 
Vote on Motion  Mrs. Lewis   Aye  Mr. Merrell   Aye  Mr. Benton   Absent 
  
10 
FARA WAUGH, CHIEF EXECUTIVE OFFICER FOR SOURCE POINT 

PRESENTATION ON SOURCEPOINT UPDATES  
 
11 
RESOLUTION NO. 24-342 
 
IN THE MATTER OF APPOINTING A REPRESENTATIVE TO THE OHIO CHILDREN’S TRUST 
FUND CENTRAL OHIO CHILD ABUSE AND CHILD NEGLECT REGIONAL PREVENTION 
COUNCIL: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
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WHEREAS, pursuant to section 3109.172(C)(1) of the Ohio Revised Code, the Delaware County Board of 
Commissioners (the “Board”) may appoint up to two (2) county prevention specialists to the Ohio Children’s 
Trust Fund Central Ohio Child Abuse and Child Neglect Regional Prevention Council (the “Regional 
Prevention Council”); and 
 
WHEREAS, the term for one (1) of the Board’s appointments to the Regional Prevention Council will expire 
May 27, 2024; and  
 
WHEREAS, on June 20, 2013, the Board adopted Resolution No. 13-645, adopting a policy for the 
appointment of members to boards and commissions (the “Policy”), which requires posting of all available 
positions for at least fourteen (14) days and permits the Board to conduct interviews of any applicants; and 
 
WHEREAS, the Board desires to approve an exception to the Policy in order to appoint a member of the 
Regional Prevention Council; 
 
NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of Delaware County, State of 
Ohio, as follows: 
 
Section 1. The Board hereby approves an exception to the Policy for the appointment made herein by choosing 
to waive the requirement for posting the position and to proceed directly to appointment. 
 
Section 2. The Board hereby approves the appointment of the following member, recommended by the 
Delaware County Family and Children First Council, to the Ohio Children’s Trust Fund Central Ohio Child 
Abuse and Child Neglect Regional Prevention Council for the term expected to commence on May 27, 2024, 
and to terminate on May 27, 2026: 
 

Jeffrey Sell 
Protective Services Program Administrator 

Delaware County Department of Job and Family Services 
145 N Union St., Delaware, OH 43015 

740-833-2367 
Jeffrey.sell2@jfs.ohio.gov 

 
Section 3. In accordance with OAC 5101:5-1-03(C), the Clerk is directed to submit a copy of this Resolution, 
and a copy of the appointee’s resume, curriculum vitae or short biography, to the Ohio Children’s Trust Fund 
for confirmation of the appointment. 
 
Section 4. The appointment approved herein shall be effective upon confirmation by the Ohio Children’s Trust 
Fund and shall be for the period specified in the re-appointment confirmation. 
 
Vote on Motion  Mr. Merrell   Aye  Mrs. Lewis    Aye  Mr. Benton   Absent 
  
12 
RESOLUTION NO. 24-343 
 
IN THE MATTER OF APPROVING THE AGREEMENT FOR TITLE IV-E AGENGIES AND 
PROVIDERS FOR THE PROVISION OF CHILD PLACEMENT AND THE FIRST AND SECOND 
AMENDMENTS TO THIS AGREEMENT BETWEEN THE DELAWARE COUNTY BOARD OF 
COMMISSIONERS, THE DELAWARE COUNTY DEPARTMENT OF JOB AND FAMILY 
SERVICES, AND UMCH FAMILY SERVICES: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
 
WHEREAS, Delaware County contracts with Child Care Placement providers in accordance with state and 
federal regulations; and 
 
WHEREAS, the Director of Job & Family Services recommends approval of the following contract and first 
and second amendments; 
 
NOW, THEREFORE, BE IT RESOLVED that the Delaware County Board of Commissioners approves the 
following contract and first and second amendments for Child Placement providers: 
 

Ohio Department of Job and Family Services 
AGREEMENT FOR TITLE IV-E AGENCIES AND PROVIDERS FOR THE PROVISION OF CHILD 

PLACEMENT 
This Agreement sets forth the terms and conditions between the parties for placement services for children 
who are in the care and custody of the Agency named below. 
 
This Agreement is between Delaware County Department of Job and Family Services, a Title IV-E Agency, 
hereinafter "Agency", whose address is: 
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Delaware County Department of Job and Family Services 145 N Union St., Delaware, OH 43015 and 
UMCH Family Services, hereinafter "Provider", whose address is: UMCH Family Services 431 E Broad St., 
Columbus, OH 43215 
 
Collectively the "Parties". 
 
RECITALS 
WHEREAS, the Agency is responsible under Ohio Revised Code (ORC) Title 51, Chapter 5153 for the 
provision of protective services for dependent, neglected, and abused children; and, 
 
WHEREAS, the Agency is authorized under ORC Title 51, Chapter 5153.16 to provide care and services 
which it deems to be in the best interest of any child who needs or is likely to need public care and services; 
and, 

WHEREAS, the Provider is an organization duly organized and validly existing and is qualified to do business 
under the laws in the State of Ohio or in the state where the Provider of services is located and has all requisite 
legal power and authority to execute this Agreement and to carry out its terms, conditions and provisions; and 
is licensed, certified or approved to provide services to children and families in accordance with Ohio law or 
the state where the Provider of services is located. 

NOW, THEREFORE, in consideration of the mutual promises and responsibilities set forth herein, the Agency 
and Provider agree as follows: 

Article I. SCOPE OF PLACEMENT SERVICES 
In addition to the services described in Exhibit I-Scope of Work, Provider agrees to provide and shall provide 
the placement and related services specified in each Individual Child Care Agreement (ICCA) for children in 
the care and custody of the Title IV-E Agency. The ICCA shall be consistent with current federal, state and 
local laws, rules and regulations applicable to the Provider’s license or certified functions and services. If an 
Agreement and ICCA both exist, the Agreement supersedes. 
Section 1.01 FOR AGREEMENTS COMPETITIVELY PROCURED 
Without limiting the services set forth herein, Provider will provide the Services pursuant to and consistent 
with the Requests for Proposals (RFP) and the Provider’s Proposal submitted in response to the RFP, the 
Provider agrees to provide and shall provide the placement and related services described in Exhibit I-Scope 
of Work. 
Section 1.02 FOR AGREEMENTS NOT COMPETITIVELY PROCURED 
The Provider agrees to provide and shall provide the placement and related services described in the Exhibit I- 
Scope of Work. 
Section 1.03 EXHIBITS 
The following exhibits are deemed to be a part of this Agreement as if fully set forth herein: 
 A. Exhibit I – Scope of Work; 
 B. Exhibit II – Request for Proposals (if applicable); 
 C. Exhibit III – Provider’s Response to the Request for Proposals (if applicable); and 
 D. Exhibit IV – Schedule A Rate Information. 
 
Article II. TERM OF AGREEMENT 
This Agreement is in effect from 03/14/2024 through 06/30/2024, unless this Agreement is suspended or 
terminated pursuant to Article VIII prior to the termination date. 
In addition to the initial term described above, this Agreement may be extended, at the option of the Agency 
and upon written agreement of the Provider, for two additional, one year terms not to exceed three years. 
Notice of Agency’s intention to extend the Agreement shall be provided in writing to Provider no less 
 than 90 calendar days before the expiration of any Agreement term then in effect. (If a previous Request for 
Proposal [RFP] allows, the Agreement may be extended for a period of time to ensure adequate completion of 
the Agency’s competitive procurement process at the rates existing for the term then in effect.) 

Article III. ORDER OF PRECEDENCE 
This Agreement and all Exhibits are intended to supplement and complement each other and shall, where 
possible, be so interpreted. However, if any provision of this Agreement irreconcilably conflicts with an 
Exhibit, this Agreement takes precedence over the Exhibit(s). 
In the event there is an inconsistency between the Exhibit(s), the inconsistency shall be resolved in the 
following order: 

 A. Exhibit I: Scope of Work; then 
 B. Exhibit II: Request for Proposals (if applicable); then 
 C. Exhibit III: Provider's Proposals (if applicable); then 
 D. Exhibit IV: Title IV-E Schedule A Rate Information. 
 
Article IV. DEFINITIONS GOVERNING THIS AGREEMENT 
The following definitions govern this Agreement: 
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 A. Agreement means this Agreement, attachments and exhibits thereto. 
 B. Material Breach shall mean an act or omission that violates or contravenes an obligation  
  required under the Agreement and which, by itself or together with one or more other  
  breaches, has a negative effect on, or thwarts the purpose of the Agreement as stated herein. 
  A Material Breach shall not include an act or omission, which  has a trivial or negligible  
  effect on the quality, quantity, or delivery of the goods and services to be provided under  
  the Agreement. 
 C. Child(ren) means any person under eighteen years of age or a mentally or physically  
  handicapped person under  twenty-one years of age in the Agency’s custody and under the 
  care of the Provider for the provision of placement services. 
 D. All other definitions to be resolved through Federal Regulations, Ohio Administrative Code 
  (OAC) 5101:2-1-01 and any related cross-references. 
 
Article V. PROVIDER RESPONSIBILITIES 
 A. Provider agrees to participate with Agency in the development and implementation of the  
  Case Plan and ICCA including participation in case reviews and / or semi-annual  
  administrative reviews, and the completion of reunification assessments for the children in 
  placement with the Provider. Parties shall make best efforts to  share information timely  
  regarding participants and contact information involved with planning efforts related to  
  children and families. 
 B. Provider agrees to provide services agreed to in the Case Plan and ICCA (i.e.,transportation 
  of children for routine services, including, but not limited to, court hearings, medical  
  appointments, school therapy, recreational activities, visitations/family visits) unless  
  otherwise negotiated in writing as an attachment to this Agreement. Any disputes involving 
  services or placement will be resolved through mutual-agreement and modification to the  
  ICCA. Provider agrees the Agency is the final authority in the process. The cost of providing 
  these services is to be included in the Agency approved per diem. 
 C. Provider agrees to ensure that any and all persons who may act as alternative caregivers or 
  who have contact with the children are suitable for interaction pursuant to all applicable  
  federal, state and local laws and regulations. 
 D. Provider agrees that all caregivers must be approved by the Agency. 
 E. Provider agrees to submit a progress report as negotiated by the parties for each child. The 
  progress report will be based on the agreed upon services to be delivered to the child and/or 
  family and will include documentation of services provided to the child and/or discharge  
  summary. If Monthly Progress Reports are not received within 90 calendar days following 
  the month of service provision, payment may be withheld at the Agency’s discretion. 
 1. Monthly Progress Reports shall be submitted by the 20th of the month following the month 
  of service. 
 2. The Monthly Progress Report will include the following medical related information: 
   a. Service type (i.e. medical, dental, vision, etc.); 
   b. Date(s) of service; 
   c. Reason for visit (i.e. routine, injury, etc.); 
   d. Practitioner name, address and contact number; 
   e. Name of hospital, practice, urgent care, etc.; 
   f. Prescribed medications and dosages; 
   g. Date(s) medication(s) were prescribed or changed; and 
   h. Changes to medications. 
 F. Placement changes, emergency or non-emergency, shall occur only with the approval of the 
  Agency. The following information shall be provided to the Agency for all placement  
  changes: Name, address and phone number of the new foster home or other out-of-home care 
  setting, the license/home study of the new care provider within 24 hours, excluding  
  weekends and holidays. 
 G. Provider agrees to notify all Agencies who have children placed in the same caregiver’s  
  home/group home/CRC when any child residing in the placement is critically injured or dies 
  in that location. Notification will be made to the Agencies’ Child Abuse/Neglect Hotline  
  number or assigned Caseworker immediately. 
 H. Notification to the Agency of Emergency Critical Incidents shall occur ASAP but no later 
  than one hour of  the Incident becoming known. Notification will be made to the Agency via 
  the Agency’s Child Abuse/Neglect Hotline or assigned Caseworker or by other established 
  system. Critical incidents are those  incidents defined in the Ohio Administrative Code that 
  are applicable to the licensed or certified programs (ODJFS 5101:2-7-14, 5101:2-9-23  
  ODMHAS 5122-30-16, 5122-26-13, OAC 5123-17-02). 
  Emergency situations include but are not limited to the following: 
   1. Absent Without Leave (AWOL); 
   2. Child Alleging Physical or Sexual Abuse / Neglect; 
   3. Death of Child; 
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   4. Illicit drug/alcohol use; Abuse of medication or toxic substance; 
   5. Sudden injury or illness requiring an unplanned medical treatment or visit 
    to the hospital; 
   6. Perpetrator of Delinquent/Criminal Act (Assault, Dangerous   
    Behaviors,Homicidal Behaviors); 
   7. School Expulsion / Suspension (formal action by school); 
   8. Self-Injury (Suicidal Behaviors, Self-Harm Requiring external Medical  
    Treatment, Hospital or ER); 
   9. Victim of assault, neglect, physical or sexual abuse; and 
   10. The filing of any law enforcement report involving the child. 
 I. The Provider also agrees to notify the Agency within Twenty-four (24) hours, of any non- 
  emergency situations. Non-emergency situations include but are not limited to the following: 
  1. When physical restraint is used/applied; and 
  2. Medication lapses or errors. 
  Notification will be made to the Agency via the Agency’s Child Abuse Neglect Hotline /  
  assigned Caseworker or by other established notification system. 
 J. Documentation of the emergency and non-emergency incidents as identified in “H and I”  
  above shall be provided to the Agency via email, fax or other established notification system 
  within 24 hours excluding weekends and holidays. 
 K. The Provider agrees to submit each child’s assessment and treatment plans as completed but 
  no later than the 30th day of placement. Provider further agrees to provide treatment  
  planning that will include, but is not limited to, education on or off site, preparation for  
  integration into community-based school or vocational/job skills training, community service 
  activities, independent living skills if age 14 or older, monitoring and supporting community 
  adjustment. 
 L. The Provider agrees to participate in joint planning with the Agency regarding modification 
  to case plan services. Provider agrees that while the Provider may have input into the  
  development of the child's case plan services and the ICCA, any disputes involving services 
  or placement will be resolved through mutual agreement and modification to the ICCA.  
  Provider agrees the Agency is the final authority in the process. 
 M. The Provider shall participate in a Placement Preservation meeting if requested by the  
  Agency prior to issuing a notice of removal of a child. A placement Preservation meeting  
  shall be held within seven (7) business days of said request. Unless otherwise mutually  
  agreed upon a minimum of thirty (30) calendar days’ notice shall be given if placement  
  preservation is unable to be achieved. A Discharge Plan Summary shall be provided no later 
  than fifteen (15) calendar days after the date of discharge in accordance with the applicable 
  licensed or certified program. (OAC 5101:2-5-17, OAC 5122-30-22, OAC 5122-30-04,  
  OAC 5123:2-3-05). 
 N. The Provider shall work in cooperation and collaboration with the Agency to provide  
  information for each child's Lifebook and will fully comply with the provision of OAC  
  5101:2-42-67 as applicable to private Providers. Provider's contribution to the Agency  
  Lifebook for a child shall be for the episode of care with the Provider. 
 O. The Provider agrees to provide Independent Living Services as set forth in accordance with 
  OAC 5101:2-42-19 for all children age 14 and above. 
 P. When applicable, due to the Provider being part of a managed care agreement as defined in 
  OAC 5101:2-1- 01, the Provider agrees to visit with the child face-to-face in the foster 
 home, speak privately with the child and to meet with the caregiver at least monthly in accordance 
 with rule OAC 5101:2-42-65 of the Ohio Administrative Code. 
 Q. The Provider agrees to maintain its licenses and certifications from any source in good  
  standing. The Provider agrees to report to Agency in writing any change in licensure or  
  certification that negatively impacts such standing immediately if the negative action results 
  in a temporary license, suspension of license or termination of license. 
 R. Provider agrees that the reasonable and prudent parent standard training required by SEC. 
  471. [42 U.S.C. 671] of the Social Security Act and in accordance to OAC 5101:2-5-33,  
  OAC 5101:2-9-02 or OAC 5101:2-9-03 has been completed. 
 S. The Provider shall notify Agency of any changes in its status, such as intent to merge with 
  another business or to close no later than forty-five (45) business days prior to the  
  occurrence. 
 T. The Provider agrees that the Agency shall have access to foster parent home studies and re-
  certifications for foster parents caring for children in placement, subject to confidentiality  
  considerations. The Provider shall submit to  Agency a copy of the current foster home  
  license at the time of placement and recertification. Provider also agrees to notify Agency  
  within twenty-four (24) hours of any change in the status of the foster home license. 
 U. When there is a rule violation of a caregiver, a copy of the corrective action plan, if  
  applicable, must be submitted to the Agency when the investigation is complete. 
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 V. The Provider agrees to notify the Agency of scheduling no less than fourteen (14) calendar 
  days prior to all  formal meetings (i.e. FTMs, Treatment Team Meetings, IEPs, etc.). 
 W. The Provider agrees to adhere to the following Medical/Medication guidelines: 
   1. To provide over-the-counter medications and/or supplies as part of the per 
    diem of care; 
   2. To comply with the medical consent process as identified by Agency; 
   3. Only the Agency can give permission for the administering or change  
    (addition or elimination) of psychotropic medication and its ongoing  
    management; and 
   4. Provide an initial placement medical screening within 72 hours of child’s 
    placement into a placement resource under the Provider’s operation and/or 
    oversight. 
 X. To arrange for required health care/medical examinations within time frames required by  
  OAC 5101:2-42- 66.1and  provide reports from the health care providers to the agency  
  within 30 days of occurrence if the appropriate releases of information have been obtained 
  by the Provider. 
 Y. The Network Provider agrees to notify the Agency if placement resource is currently under 
  investigation for license violations or misconduct toward children or other third-party  
  investigation. 
 Z. The Provider will immediately notify the Agency: 

1. If the Provider is out of compliance with any licensing authority rules or the placement 
resource is under investigation for license violations or misconduct toward children. 
Immediately is defined as within one hour of knowledge of the non-compliance issue. 

2. Child Abuse/Neglect Hotline or assigned Caseworker of any allegations of abuse or neglect 
made against the Caregiver within one hour of gaining knowledge of the allegation. 

3. Of any corrective action and the result of the correction action plan. The Provider will 
submit a comprehensive written report to the agency within sixty (60) days of the rules 
violation. 

4. Within twenty-four (24) hours any time there is an event which would impact the placement 
resource license. 

Article VI. AGENCY RESPONSIBILITIES 
A. Agency certifies that it will comply with the Multiethnic Placement Act, 108 STAT. 3518, as 

amended by Section 1808 of the Small Business Jobs Protection Act of 1996, 110 STAT. 1755, 
which prohibits any Agency from denying any person the opportunity to become an adoptive or 
foster parent on the basis of race, color, national origin, or delaying or denying the placement of a 
child for adoption or into foster care on the basis of race, color, or national origin of the adoptive or 
foster parent or of the child involved. 

B. The Agency shall provide to the Provider within thirty (30) calendar days of placement or within a 
reasonable time thereafter as agreed to by the parties, a copy of each child's social history, medical 
history, and Medicaid card once obtained by the Agency for new cases, or at time of placement for 
existing cases. Agency shall make best efforts to share information timely regarding participants and 
contact information involved with planning efforts related to children and families. 

C. The Agency acknowledges that clinical treatment decisions must be recommended by licensed 
clinical professionals. Agency and Provider acknowledge that disagreement with a treatment 
decision may be taken through the dispute resolution process contained in Article XIV of this 
Agreement. 

D. Agency agrees to visit with the child in accordance with rule OAC 5101:2-42-65 of the Ohio 
Administrative Code. 

E. Agency agrees to participate in periodic meetings with each child’s treatment team for case 
treatment plan development, review, and revision. The Agency agrees to participate in the 
development of the treatment plan of each child placed with the Provider by the Agency. 

F. Agency certifies that it will comply with Every Student Succeeds Act (34 CFR part 200) and will 
work with local school districts in developing individualized plans to address the transportation 
needed for a child to remain in the school of origin. Agency agrees to arrange for the transfer of 
each child’s school records to the child’s new school upon placement but not later than ten (10) 
business days. The Agency agrees to work with the Provider for the timely enrollment of the child in 
the receiving school district. The Agency has the final responsibility to obtain the child’s school 
records and to enroll the child in the receiving school district. 
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G. The Agency shall provide an opportunity for the Provider to give input in the development, 
substantive Addendum or modification of case plans. The Agency agrees to notify the Provider of 
scheduling no less than seven (7) calendar days prior to of all formal meetings (e.g. SARs, court 
hearings, family team conferences, etc.). 

H. The Agency shall participate in a Placement Preservation meeting if requested by the Provider prior 
to issuing a notice of removal of a child. The Agency shall provide a minimum of thirty (30) 
calendar days’ notice for planned removals, to the Provider for each child who is being terminated 
from placement with the Provider, unless so ordered by a court of competent jurisdiction. 

I. Agency agrees to provide the Provider with an emergency contact on a twenty-four (24) hour, seven 
(7) day per week basis. 

J. The Agency represents: 
1. It has adequate funds to meet its obligations under this Agreement; subject to the availability 

of funds as referenced in Article VIII (I); 
2. It intends to maintain this Agreement for the full period set forth herein and has no reason to 

believe that it will not have sufficient funds to enable it to make all payments due hereunder 
during such period; and 

 3. It will make its best effort to obtain the appropriation of any necessary funds during the term 
  of this Agreement. 
K. The Agency will provide information about the child being referred for placement in accordance with 
 OAC 5101:2-42- 90.Prior to a child’s placement in alternative care or respite, OAC 5101:2-42-90 
 (D) requires the Agency to share with care givers information that could impact the health, safety, or 
 well-being of the child or others in the home. 
 
Article VII. INVOICING FOR PLACEMENT SERVICES 
 A. The Provider agrees to submit a monthly invoice following the end of the month in which  
  services were provided. The invoice shall be for services delivered in accordance with  
  Article I of this Agreement and shall include: 
  1. Provider's name, address, telephone number, fax number, federal tax identification 
   number, Title IV-E Provider number, if applicable and Medicaid Provider number, 
   if applicable. 
  2. Billing date and the billing period. 
  3. Name of child, date of birth of child, and the child’s Statewide Automated Child  
   Welfare  Information System (SACWIS) person I.D. number. 
  4. Admission date and discharge date, if available. 
  5. Agreed upon per diem for maintenance and the agreed per diem administration; and 
  6. Invoicing procedures may also include the per diems associated with the following 
   if applicable and agreeable to the Agency and Provider: 
   a. Case Management; allowable administration cost; 
   b. Transportation, allowable maintenance cost; 
   c. Transportation; allowable administration cost; 
   d. Other Direct Services; allowable maintenance cost; 
   e. Behavioral health care; non-reimbursable cost; and 
   f. Other costs - (any other cost the Title IV-E Agency has agreed to  
    participate in); non-allowable/ non-reimbursable cost. 
 B. Provider warrants and represents claims made for payment for services provided are for  
  actual services rendered and do not duplicate claims made by Provider to other sources of 
  public funds for the same service. 
 
Article VIII. REIMBURSEMENT FOR PLACEMENT SERVICES 
 A. The maximum amount payable pursuant to this contract is $200,000.00. 
 B. In accordance with Schedule A of this Agreement, the per diem for maintenance and the per 
  diem for administration will be paid for each day the child was in placement. The first day of 
  placement will be paid regardless of the time the child was placed. The last day of placement 
  will not be paid regardless of the time the child left the placement. 
 C. In accordance with Schedule A of this Agreement and in addition to Maintenance and  
  Administration, the Agency may agree to pay a per diem for Case Management, Other Direct 
  Services, Transportation Administration, Transportation Maintenance, Behavioral Health  
  Care and Other. All other services and/or fees to be paid for shall be contained in the  
  Attachments/Exhibits of this Agreement. 
 D. To the extent that the Provider maintains a foster care network, the agreed upon per diem for 
  maintenance shall be the amount paid directly to the foster parent. Maintenance includes the 
  provision of food, clothing, shelter, daily supervision, graduation expenses, a child’s  
  personal incidentals, and liability insurance with respect to the child, reasonable cost of  
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  travel to the child’s home for visitation and reasonable cost of travel for the child to remain 
  in the school the child was enrolled in at the time of placement. Payment for private Agency 
  staff transporting a child to a home visit or keeping the child in their home school will be  
  paid in accordance with Schedule A (Transportation Maintenance) of this Agreement. 
 E. If the plan as determined by the Agency is to return the child to placement with the Provider, 
  the Agency may agree to pay for the days that a child is temporarily absent from the direct 
  care of the Provider, as agreed to by the parties in writing. 
 F. The service provider is required to utilize Medicaid-approved healthcare providers in the  
  appropriate managed care network for the provision of mental health, dental and/or medical 
  services (hereafter referred to collectively as "medical services") to children in the custody of 
  Agency. The Service Provider will report applicable Medicaid/insurance information to the 
  healthcare providers and instruct healthcare providers to seek payment from Medicaid or any 
  other available third-party payer for medical services rendered to children in agency  
  custody. Agency will not pay for the provision of any medical services to children in agency 
  custody unless the agency  Executive Director or authorized designee has provided specific 
  prior written authorization for such medical services and associated costs. 
 G. The Agency agrees to pay the Provider for all services agreed to on Schedule A and in the 
  Attachments/Exhibits to this Agreement, where applicable, that have been provided and  
  documented in the child’s case file. Agency shall make best efforts to make payment of  
  undisputed charges within thirty (30) business days of receipt. 
 H.  In the event of a disagreement regarding payment, Agency shall withhold payment only for that 
  portion of the placement with which it disagrees. Agency will use best efforts to notify the 
  Provider of any invoice discrepancies. Agency and Provider will make every effort to resolve 
  payment discrepancies within 60 calendar days. Payment discrepancies brought to the Agency 
  after 60 days will be reviewed on a case by  case basis. 
 I.  This Agreement is conditioned upon the availability of federal, state, or local funds  
  appropriated or allocated for payment for services provided under the terms and conditions of 
  this Agreement. By sole determination of the Agency, if funds are not sufficiently allocated or 
  available for the provision of the services performed by the Provider hereunder, the Agency 
  reserves the right to exercise one of the following alternatives: 

1. Reduce the utilization of the services provided under this Agreement, without change to the 
terms and conditions of the Agreement; or 

2. Issue a notice of intent to terminate the Agreement. 

The Agency will notify the Provider at the earliest possible time of such decision. No penalty shall accrue to the 
Agency in the event either of these provisions is exercised. The Agency shall not be obligated or liable for any 
future payments due or for any damages as a result of termination under this section. 

Any denial of payment for service(s) rendered may be appealed in writing and will be part of the dispute 
resolution process contained in Article XIV. 
 
Article IX. TERMINATION; BREACH AND DEFAULT 

A. This Agreement may be terminated for convenience prior to the expiration of the term then in effect 
by either the Agency or the Provider upon written notification given no less than sixty (60) calendar 
days in advance by certified mail, return receipt requested, to the last known address of the 
terminated party shown hereinabove or at such other address as may hereinafter be specified in 
writing. 

B. If Provider fails to provide the Services as provided in this Agreement for any reason other than 
Force Majeure, or if Provider otherwise Materially Breaches this Agreement, Agency may consider 
Provider in default. Agency agrees to give Provider thirty (30) days written notice specifying the 
nature of the default and its intention to terminate. Provider shall have seven (7) calendar days from 
receipt of such notice to provide a written plan of action to Agency to cure such default. Agency is 
required to approve or disapprove such plan within five (5) calendar days of receipt. In the event 
Provider fails to submit such plan or Agency disapproves such plan, Agency has the option to 
immediately terminate this Agreement upon written notice to Provider. If Provider fails to cure the 
default in accordance with an approved plan, then Agency may terminate this Agreement at the end 
of the thirty (30) day notice period. 

C. Upon of the effective date of the termination, the Provider agrees that it shall cease work on the 
terminated activities under this Agreement, take all necessary or appropriate steps to limit 
disbursements and minimize costs, and furnish a report as of the date of discharge of the last child 
describing the status of all work under this Agreement, including without limitation, results 
accomplished, conclusions resulting therefrom, and such other matters as the Agency may require. 
The Agency agrees to remove all children in placement immediately with the Provider, consistent 
with the effective termination date. In all instances of termination, the Provider and Agency agree 
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that they shall work in the best interests of children placed with the Provider to secure alternative 
placements for all children affected by the termination. 

  D. In the event of termination, the Provider shall be entitled to reimbursement, upon submission of an 
 invoice,  for the agreed upon per diem incurred prior to the effective termination date. The 
 reimbursement will be calculated by the Agency based on the per diem set forth in Article VIII. The 
 Agency shall receive credit for reimbursement already made when determining the amount owed the 
 Provider. The Agency is not liable for costs incurred by the Provider after the effective termination 
 date of the discharge of the last child. 
  E. Notwithstanding the above, Agency may immediately terminate this Agreement upon delivery of a 
 written notice of termination to the Provider under the following circumstances: 
  1. Improper or inappropriate activities; 
  2. Loss of required licenses; 
  3. Actions, inactions or behaviors that may result in harm, injury or neglect of a child; 
  4. Unethical business practices or procedures; and 
  5. Any other event that Agency deems harmful to the well-being of a child; or 
  6. Loss of funding as set forth in Article VIII. 
F. If the Agreement is terminated by Agency due to breach or default of any of the provisions, 
 obligations, or duties embodied contained therein by the Provider, Agency may exercise any 
 administrative, agreement, equitable, or legal remedies available, without limitation. Any extension of 
 the time periods set forth above shall not be construed as a waiver of any rights or remedies the 
 Agency may have under this Agreement. 
G. In the event of termination under this ARTICLE, both the Provider and the placing Agency shall 
 make good faith efforts to minimize adverse effect on children resulting from the termination of the 
 Agreement. 
 
Article X. RECORDS RETENTION, CONFIDENTIALITY AND DATA SECURITY 
REQUIREMENTS 
 
A. The Provider agrees that all records, documents, writings or other information, including, but not 
 limited to, financial records, census records, client records and documentation of legal compliance 
 with Ohio Administrative Code rules, produced by the Provider under this Agreement, and all 
 records, documents, writings or other information, including but not limited to financial, census and 
 client used by the Provider in the performance of this Agreement are treated according to the 
 following terms: 
 1. All records relating to costs, work performed and supporting documentation for invoices  
  submitted to the Agency by the Provider along with copies of all Deliverables, as defined in 
  Article XXIX, submitted to the Agency pursuant to this Agreement will be retained for a  
  minimum of three (3) years after reimbursement for services rendered under this Agreement. 
 2. If an audit, litigation, or other action is initiated during the time period of the Agreement, the 
  Provider shall retain such records until the action is concluded and all issues resolved or  
  three (3) years have expired, whichever is later. 
 3. All records referred to in Section A 1) of this Article shall be available for inspection and  
  audit by  the Agency or other relevant agents of the State of Ohio (including, but not limited 
  to, the County Prosecutor, the Ohio Department of Job and Family Services (ODJFS), the 
  Auditor of the State of Ohio, the Inspector General of Ohio, or any duly   
 authorized law enforcement officials), and the United States Department of Health and Human 
 Services within a   reasonable period of time. 
B. The Provider agrees to keep all financial records in a manner consistent with Generally Accepted 
 Accounting Principles. 
C. The Provider agrees to comply with all federal and state laws applicable to the Agency and the 
 confidentiality of children and families. Provider understands access to the identities of any Agency’s 
 child and families shall only be as necessary for the purpose of performing its responsibilities under 
 this Agreement. No identifying information on child(ren) served will be released for research or other 
 publication without the express written consent of the Agency. Provider agrees that the use or 
 disclosure of information concerning the child for any purpose not directly related to the 
 administration of this Agreement is prohibited. Provider shall ensure all the children’s and 
 families’ documentation is protected and maintained in a secure and safe manner. 
D.  The Provider agrees to comply with all applicable state and federal laws related to the confidentiality 
 and transmission of medical records, including, but not limited to the Health Insurance Portability and 
 Accountability Act of 1996 (HIPAA). 
E.  Although information about, and generated under, this Agreement may fall within the public domain, the 
 Provider shall not release information about, or related to, this Agreement to the general public or media 
 verbally, in writing, or by any electronic means without prior approval from the Agency, unless the 
 Provider is required to release requested information by law. Agency reserves the right to announce to 
 the general public and media: award of the Agreement, Agreement terms and conditions,  scope of work 
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 under the Agreement, Deliverables, as defined in Article XXIX, and results obtained under the 
 Agreement. Except where Agency approval has been granted in advance, the Provider shall not seek to 
 publicize and will not respond to unsolicited media queries requesting: announcement of Agreement 
 award, Agreement terms and conditions, Agreement scope of work, government-furnished documents 
 the Agency may provide to the Provider to fulfill the Agreement scope of work, Deliverables required 
 under the Agreement, results obtained under the Agreement, and impact of Agreement activities. 
F.  If contacted by the media about this Agreement, the Provider agrees to notify the Agency in lieu of 
 responding immediately to media queries. Nothing in this section is meant to restrict the Provider from 
 using Agreement information and results to market to specific business prospects. 
G.  Client data must be protected and maintained in a secure and safe manner whether located in Provider’s 
 facilities, stored in the Cloud, or used on mobile devices outside Provider’s facility. Security of 
 Provider’s network, data storage, and mobile devices  must conform to generally recognized industry 
 standards and best practices. Maintenance of a secure processing environment includes, but is not 
 limited to, network firewall provisioning, intrusion detection, antivirus protection, regular third-party 
 vulnerability assessments, and the timely application of patches, fixes and updates to operating systems 
 and applications. 
H.  Provider agrees that it has implemented and shall maintain during the term of this Agreement the highest 
 standard of administrative, technical, and physical safeguards and controls to: 

1. Ensure the security and confidentiality of data; 

2. Protect against any anticipated security threats or hazards to the security or integrity of data; 
and 

3. Protect against unauthorized access to or use of data. Such measures shall include at a 
minimum: 
a. Access controls on information systems, including controls to authenticate and 

permit access to data only to authorized individuals and controls to prevent Provider 
employees from providing data to unauthorized individuals who may seek to obtain 
this information (whether through fraudulent means or otherwise); 

b. Firewall protection; 
c. Encryption of electronic data while in transit from Provider networks to external 

networks; 
d. Measures to store in a secure fashion all data which shall include multiple levels of 

authentication; 
e. Measures to ensure that data shall not be altered or corrupted without the prior 

written consent of the Agency; 
f. Measures to protect against destruction, loss or damage of data due to potential 

environmental hazards, such as fire and water damage. 

I. Immediately upon discovery of a confirmed or suspected breach involving data, Provider will notify 
 Agency no later than twenty-four (24) hours after Provider knows or reasonably suspects a breach has or 
 may have occurred. Provider shall promptly  take all appropriate or legally required corrective actions 
 and shall cooperate fully with the Agency in all reasonable and lawful efforts to prevent, mitigate or 
 rectify such data breach. In the event of a suspected breach, Provider shall keep the Agency 
 informed of the progress of its investigation until the uncertainty is resolved. 
J.  In the event the Provider does not carry the appropriate cyber security insurance to cover a security 
 breach,  the Provider shall reimburse the Agency for actual costs incurred, including, but not limited to, 
 providing clients affected by a security breach with notice of the breach, and/or complimentary access 
 for credit monitoring services, which the Agency deems necessary to protect such affected client. 
K.  In the event the Agency discontinues operation, all child records for residential or any other 
 placement settings shall be provided to the custodial agency. If the setting is licensed by ODJFS, 
 licensing records shall be sent to: 

ODJFS 
ATTN: Licensing 
P.O. Box 183204 
Columbus, OH 
43218-3204 

 
Article XI. PROVIDER ASSURANCES AND CERTIFICATIONS 

A. As applicable to the Provider’s license and/or certification, the Provider certifies compliance with 
ORC 2151.86, ORC 5103.0328, ORC 5103.0319 and applicable OAC Sections as defined in Article 
XXII of this Agreement concerning criminal record checks, arrests, convictions and guilty pleas 
relative to foster caregivers, employees, volunteers and interns who are involved in the care for a 
child. Provider is responsible for any penalties, financial or otherwise, that may accrue because of 
noncompliance with this provision. 



PAGE    
   

COMMISSIONERS JOURNAL NO.  80 - DELAWARE COUNTY 
MINUTES FROM REGULAR MEETING HELD APRIL 25, 2024 

 

437 

B. To the extent that the Provider maintains a residential center or group home, the Provider agrees to 
comply with the provisions of their licensing Agency that relates to the operation, safety and 
maintenance of residential facilities. Specifically, Provider agrees that no firearm or other projectile 
weapon and no ammunition for such weapons will be kept on the premises. 

C. Provider certifies compliance with Drug Free Work Place Requirements as outlined in 45 C.F.R. 
Part 76,Subpart F. 

D. Provider certifies compliance with 45 C.F.R. Part 80, Non-Discrimination under programs receiving 
Federal assistance through the Department of Health and Human Services effectuation of Title VI of 
the Civil Rights Act of 1964. 

E. Provider certifies compliance with 45 C.F.R. Part 84, Non-Discrimination on the Basis of Handicap 
in Programs or Activities Receiving Federal Assistance. 

F. Provider certifies compliance 45 C.F.R. Part 90, Non-Discrimination on the Basis of Age in 
Programs or Activities Receiving Federal Assistance. 

G. Provider certifies compliance with the American with Disabilities Act, Public Law 101-336. 
H. Provider certifies that it will: 

1. Provide a copy of its license(s), certification, accreditation or a letter extending an expiring 
license, certification, or accreditation from the issuer to the Agency prior to the signing of 
the Agreement. 

2. Maintain its license(s), certification, accreditation and that upon receipt of the renewal of its 
license, certification, and/or accreditation or upon receipt of a letter extending an expiring 
license, certification, and/or accreditation from the issuer, a copy of the license, certification 
and/or accreditation will be provided to the Agency within five (5) business days. 

3. Provider shall immediately notify the Agency of any action, modification or issue relating to 
said licensure, accreditation or certification. 

I. Provider certifies that it will not deny or delay services to eligible persons because of the person's 
race, color, religion, national origin, gender, orientation, disability, or age. 

J. The Provider shall comply with Executive Order 11246, entitled Equal Employment Opportunity, as 
amended by Executive Order 11375, and as supplemented in Department of Labor regulation 41 
CFR part 60. 

K. Provider further agrees to comply with OAC 5101:9-2-01 and OAC 5101:9-2-05(A)(4), as 
applicable, which require that assure that persons with limited English proficiency (LEP) can 
meaningfully access services. To the extent Provider provides assistance to an LEP Child through 
the use of an oral or written translator or interpretation services in compliance with this 
requirement, the LEP Child shall not be required to pay for such assistance. 

L. To the extent applicable, the Provider certifies compliance with all applicable standards, orders, or 
requirements issued under Section 306 of the Clean Air Act (42 U.S.C. 1857 (h) Section 508 of the 
Clean Water Act (33 U.S.C. 1368), Executive Order 11738, and Environmental Protection Agency 
Regulations (40 C.F.R. Part 15). 

M. The Provider certifies compliance, where applicable, with mandatory standards and policies relating 
to energy efficiency which are contained in the state energy conservation plan issued in compliance 
with the Energy Policy and Conservation Act (Pub. L. 94-163, 89 Stat. 871). 

N. The Provider certifies that all approvals, licenses, or other qualifications necessary to conduct 
business in Ohio have been obtained and are current. 

O. Provider shall comply with the Small Business Job Protection Act (Public Law ("P.L.") 104-188), 
the Multiethnic Placement Act of 1994 (P.L. 103-382), Titles IV-B (42 U.S.C. 620 et seq.) and IV-E 
(42 U.S.C. 670 et seq.) of the Social Security Act ("the Act"), the Personal Responsibility and Work 
Opportunity Reconciliation Act of 1996 (P.L. 104-193), Section 471(a) of Title IV-E of the Act (42 
U.S.C. 671(a)), and 45 C.F.R. 1356, including all rules, regulations and guidelines issued by federal 
and state authorities, OAC 5101:9-4-07 and OAC 5101:2-47-23.1. 

Article XII. INDEPENDENT CONTRACTOR 
A. The Provider and the Agency agree that no employment, joint venture, or partnership has been or 

will be created between the parties hereto pursuant to the terms and conditions of this Agreement. 
B. The Provider and the Agency agree that the Provider is an independent contractor and assumes all 

responsibility for any federal, state, municipal, or other tax liabilities along with workers’ 
compensation, unemployment compensation, and insurance premiums which may accrue as a result 
of compensation received for services or Deliverables rendered hereunder. 

C. The Provider and the Agency agree that no person and/or entities entering into this Agreement, nor 
any individual employed by any person or entity entering in to this Agreement, are public employees 
for purposes of contributions to Ohio Public Employees Retirement system by virtue of any work 
performed or services rendered in accordance with this Agreement. 

Article XIII. AUDITS AND OTHER FINANCIAL MATTERS 
A. Provider agrees to submit to Agency a copy of the independent audit it receives in accordance with 

ORC 5103.0323. 
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B. Upon request from the Agency, Provider shall submit a copy of the most recent Federal income tax 
return and related schedules filed with the Internal Revenue Service (IRS). 

C. If Provider participates in the Title IV-E program, Provider agrees to timely file its Title IV-E cost 
report with all required items as outlined in OAC 5101:2-47-26.2 to ODJFS. Provider agrees that in 
the event a cost report cannot be timely filed, an extension shall be requested prior to the December 
31st filing deadline. 

D. If a Provider participates in the Title IV-E program, an Agreed Upon Procedures engagement must 
be conducted by a certified public accountant for the Provider’s cost report in accordance with OAC 
5101:2-47-26.2.The procedures are conducted to verify the accuracy of costs used to establish 
reimbursement ceilings for maintenance and administration costs of child in care. Any overpayments 
or underpayment of federal funds to  the Title IV-E Agency due to adjustments of cost report 
reimbursement ceiling amounts as a result of an audit, shall be resolved in accordance with ORC 
5101.11, ORC 5101.14. and OAC 5101:2-47-01. 

E. Upon request from the Agency, the Provider shall submit a copy of the JFS 02911 and Agreed Upon 
Procedures. 

F. For financial reporting purposes and for Title IV-E cost reporting purposes, Provider agrees to 
follow the cost principles set forth in the following OAC Sections and publications: 
1. OAC 5101:2-47-11: "Reimbursement for Title IV-E foster care maintenance (FCM) costs 

for children's residential centers (CRC), group homes, maternity homes, residential 
parenting facilities, private foster homes, and substance use disorder (SUD) residential 
facilities". 

2. OAC 5101:2-47-26.1: "Public child services agencies (PCSA), private child placing 
agencies (PCPA), private noncustodial agencies (PNA), residential care facilities, substance 
use disorder (SUD) residential facilities: Title IV-E cost report filing requirements, record 
retention requirements, and related party disclosure requirements"; 

3. OAC 5101:2-47-26.2: "Cost Report Agreed Upon Procedures Engagement". 
4. JFS 02911 Single Cost Report Instructions. 
5. For Private Agencies: 2 CFR part 230, Cost Principles for Non-Profit Organizations. 
6. For Public Agencies: 2 CFR part 225, Cost Principles for State, Local and Indian Tribal 

Government. 
7. 2 CFR part 200.501, Audit Requirements. 

Article XIV. GRIEVANCE/DISPUTE RESOLUTION PROCESS 
In the event that a dispute arises under the provisions of this Agreement, the parties shall follow the procedures 
set forth below: 

1. The party complaining of a dispute shall provide written notice of the nature of the dispute to the 
other party to this Agreement. A copy of the notice shall be sent to the Director or designee of the 
Agency and to the Executive Director or designee of the Provider. Within ten (10) business days of 
receiving the notice of a dispute, the  parties involved in the dispute between the Agency and the 
Provider shall attempt to resolve the dispute. 

2. If the parties are unable to resolve the dispute in (1 business day), the highest official or designee of 
the Agency shall make the final determination within twenty (20) business days, which will be non-
binding. 

3. Neither party will be deemed to have waived any other rights or remedies available to them by 
initiating, participating in or completing this process. 

Article XV. ATTACHMENTS/ADDENDA 
This Agreement, Attachments, and all Exhibits hereto constitutes the entire Agreement and may be amended 
only with a written Addendum signed by both parties; however, it is agreed by the parties that any Addenda 
to laws or regulations cited herein will result in the correlative modification of this Agreement, without the 
necessity for executing written Addenda. The impact of any applicable law, statute, or regulation not cited 
herein and enacted after the date of execution of this Agreement will be incorporated into this Agreement by 
written Addendum signed by both parties and effective as of the date of enactment of the law, statute, or 
regulation. Any other written Addendum to this Agreement is prospective in nature. 
 
Article XVI. NOTICE 
Unless otherwise set forth herein, all notices, requests, demands and other communications pertaining to this 
Agreement shall be in writing and shall be deemed to have been duly given if delivered or mailed by 
certified or registered mail, postage pre-paid:  
if to Agency, to Delaware County Department of Job and Family Services 145 N Union St Delaware, OH 
43015 
 
if to Provider, toUMCH Family Services 431 E Broad St Columbus, OH 43215 
 
Article XVII. CONSTRUCTION 
This Agreement shall be governed, construed, and enforced in accordance with the laws of the State of Ohio. 
Should any portion of this Agreement be found to be unenforceable by operation of statute or by administrative or 
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judicial decision, the operation of the balance of this Agreement is not affected thereby; provided, however, the 
absence of the illegal provision does not render the performance of the remainder of the Agreement impossible. 
 
Article XVIII. NO ASSURANCES 

A. Provider acknowledges that, by entering into this Agreement, Agency is not making any guarantees or 
other assurances as to the extent, if any, that Agency shall utilize Provider's services or purchase its 
goods. In this same regard, this Agreement in no way precludes, prevents, or restricts Provider from 
obtaining and working under additional arrangement(s) with other parties, assuming the work in no 
way impedes Provider's ability to perform the services required under this Agreement. Provider 
warrants that at the time of entering into this Agreement, it has no interest in nor shall it acquire any 
interest, direct or indirect, in any Agreement that will impede its ability to provide the goods or 
perform the services under this Agreement. 

B. This Agreement, Attachments, and all Exhibits embodies the entire agreement of the Parties. There 
are no promises, terms, conditions or obligations other than those contained herein; and this 
Agreement shall supersede all previous communications, representations or Agreements, either 
written or oral, between the parties to this Agreement. Also, this Agreement shall not be modified in 
any manner except by an instrument, in writing, executed by both the parties. 

 
Article XIX. CONFLICT OF INTEREST 

A. Provider agrees that the Provider, its officers, members and employees currently have no, nor will 
they acquire any interest, whether personal, professional, direct or indirect, which is incompatible, in 
conflict with or which would compromise the discharge and fulfillment of Provider’s functions, 
duties and responsibilities hereunder. If the Provider, or any of its officers, members or employees 
acquire any incompatible, conflicting, or compromising personal or professional interest, the 
Provider shall immediately disclose, in writing, such interest to the Agency. If any such conflict of 
interest develops, the Provider agrees that the person with the incompatible, conflicting, or 
compromising personal or professional interest will not participate in any activities related to this 
Agreement. 

B. Provider agrees: (1) to refrain from promising or giving to Agency employees anything of value to 
manifest improper influence upon the employee; (2) to refrain from conflicts of interest; and, (3) to 
certify that Provider complies with ORC 102.03, ORC 102.04 , ORC 2921.42, ORC 2921.43. 

C. The Provider further agrees that there is no financial interest involved on the part of the Agency or 
the respective county authority(ies) governing the agency. The Provider has no knowledge of any 
situation which would be a conflict of interest. It is understood that a conflict of interest occurs 
when an Agency employee or county official will gain financially or receive personal favors as a 
result of signing or implementation of this agreement. The Provider will report the discovery of any 
potential conflict of interest to the Agency. Should a conflict of interest be discovered during the 
term of this agreement, the Agency may exercise any right under the agreement, including 
termination of the agreement. 

Article XX. INSURANCE 
The Provider shall purchase and maintain for the term of this Agreement insurance of the types and amounts 
identified herein. Maintenance of the proper insurance for the duration of the Agreement is a material element 
of the Agreement. 
Provider agrees to procure and maintain for the term of this Agreement the insurance set forth herein. The 
cost of all insurance shall be borne by Provider. Insurance shall be purchased from a company licensed to 
provide insurance in Ohio. Insurance is to be placed with an insurer provided an A.M. Best rating of no less 
than A-. Provider shall purchase the following coverage and minimum limits: 
 

A. Commercial general liability insurance policy with coverage contained in the most current Insurance 
Services Office Occurrence Form CG 00 01 or equivalent with limits of at least One Million 
Dollars ($1,000,000.00) per occurrence and One Million Dollars ($1,000,000.00) in the aggregate 
and at least One Hundred Thousand Dollars ($100,000.00) coverage in legal liability fire damage. 
Coverage will include: 

1. Additional insured endorsement; 
2. Product liability; 
3. Blanket contractual liability; 

4. Broad form property damage; 
5. Severability of interests; 
6. Personal injury; and 
7. Joint venture as named insured (if applicable). 

Endorsements for physical abuse claims and for sexual molestation claims must be a minimum of Three Hundred 
Thousand Dollars ($300,000.00) per occurrence and Three Hundred Thousand Dollars ($300,000.00) in the 
aggregate. 

B. Business auto liability insurance of at least One Million Dollars ($1,000,000.00) combined 
single limit, on all owned, non-owned, leased and hired automobiles. If the Agreement 
contemplates the transportation of the users of County services (such as but not limited to 
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Agency consumers), “Consumers” and Provider provides this service through the use of its 
employees’ privately owned vehicles “POV”, then the Provider’s Business Auto Liability 
insurance shall sit excess to the employees “POV” insurance and provide coverage above its 
employee’s “POV” coverage. Provider agrees the business auto liability policy will be endorsed 
to provide this coverage. 

C. Professional liability (errors and omission) insurance of at least One Million Dollars 
($1,000,000.00) per claim and in the aggregate. 

D. Umbrella and excess liability insurance policy with limits of at least One Million Dollars 
($1,000,000.00) per occurrence and in the aggregate, above the commercial general and business 
auto primary policies and containing the following coverage: 

1. Additional insured endorsement; 
2. Pay on behalf of wording; 
3. Concurrency of effective dates with primary; 
4. Blanket contractual liability; 
5. Punitive damages coverage (where not prohibited by law); 
6. Aggregates: apply where applicable in primary; 
7. Care, custody and control – follow form primary; and 
8. Drop down feature. 

The amounts of insurance required in this section for General Liability, Business Auto Liability and 
Umbrella/Excess Liability may be satisfied by Provider purchasing coverage for the limits specified or by any 
combination of underlying and umbrella limits, so long as the total amount of insurance is not less than the limits 
specified in General Liability, Business Auto Liability and Umbrella/Excess Liability when added together. 
 

E. Workers’ Compensation insurance at the statutory limits required by ORC. 

F. The Provider further agrees with the following provisions: 
1. All policies, except workers’ compensation and professional liability, will endorse as 

additional insured the Board of County Commissioners, and Agency and their respective 
officials, employees, agents, and volunteers, including their Board of Trustees if 
applicable. The additional insured endorsement shall be on an ACORD or ISO form. 

2. The insurance endorsement forms and the certificate of insurance forms will be sent to 
the Agency Director or Designee. The forms must state the following: “Board of County 
Commissioners, and Agency and their respective officials, employees, agents, and 
volunteers are endorsed as additional insured as required by agreement on the 
commercial general, business auto and umbrella/excess liability policies.” 

3. Each policy required by this clause shall be endorsed to state that coverage shall not be 
canceled or materially changed except after thirty (30) calendar days prior written notice 
given to the Agency Director or Designee. 

4. Provider shall furnish the Agency with original certificates and amendatory endorsements 
effecting coverage required by this clause. All certificates and endorsements are to be 
received by the Agency before the Agreement commences.The Agency reserves the right 
at any time to require complete, certified copies of all required insurance policies, 
including endorsements affecting the coverage required by these specifications. 

5. Failure of the Agency to demand such certificate or other evidence of full compliance 
with these insurance requirements or failure of the Agency to identify a deficiency from 
evidence provided shall not be construed as a waiver of Provider’s obligation to maintain 
such insurance. 

6. Provider shall declare any self-insured retention to the Agency pertaining to liability 
insurance. Provider shall provide a financial guarantee satisfactory to the Agency 
guaranteeing payment of losses and related investigations, claims administration and 
defense expenses for any self-insured retention. 

7. If Provider provides insurance coverage under a “claims-made” basis, Provider shall 
provide evidence of either of the following for each type of insurance which is provided 
on a claims-made basis: unlimited extended reporting period coverage, which allows for 
an unlimited period of time to report claims from incidents that occurred after the 
policy’s retroactive date and before the end of the policy period (tail coverage), or; 
continuous coverage from the original retroactive date of coverage. The original 
retroactive date of coverage means original effective date of the first claim-made policy 
issued for a similar coverage while Provider was under Agreement with the County on 
behalf of the Agency. 

8. Provider will require all insurance policies in any way related to the work and secured 
and maintained by Provider to include endorsements stating each underwriter will waive 
all rights of recovery, under subrogation or otherwise, against the County and the 
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Agency. Provider will require of subcontractors, by appropriate written agreements, 
similar waivers each in favor of all parties enumerated in this section. 

9. Provider, the County, and the Agency agree to fully cooperate, participate, and comply 
with all reasonable requirements and recommendations of the insurers and insurance 
brokers issuing or arranging for issuance of the policies required here, in all areas of 
safety, insurance program administration, claim reporting and investigating and audit 
procedures. 

10. Provider’s insurance coverage shall be primary insurance with respect to the County, the 
Agency, their respective officials, employees, agents, and volunteers. Any insurance 
maintained by the County or the Agency shall be excess of Provider’s insurance and shall 
not contribute to it. 

11. If any of the work or Services contemplated by this Agreement is subcontractors, 
Provider will ensure that any subcontractors comply with all insurance requirements 
contained herein. 

12. If the Agreement provider is a government entity, insurance requirements will be fulfilled 
under the County Risk Sharing Authority (CORSA). 

Article XXI. INDEMNIFICATION & HOLD HARMLESS 
A. To the fullest extent permitted by, and in compliance with, applicable law, Provider agrees to 

protect, defend, indemnify and hold harmless the Agency and the Board of County Commissioners, 
their respective members, officials, employees, agents, and volunteers (the "Indemnified Parties") 
from and against all damages, liability, losses, claims, suits, actions, administrative proceedings, 
regulatory proceedings/hearings, judgments and expenses, subrogation (of any party involved in the 
subject of this Agreement), attorneys' fees, court costs, defense costs or other injury or damage 
(collectively "Damages"), whether actual, alleged or threatened, resulting from injury or damages of 
any kind whatsoever to any business, entity or person (including death), or damage to property 
(including destruction, loss of, loss of use of resulting without injury damage or destruction) of 
whatsoever nature, arising out of or incident to in any way, the performance of the terms of this 
Agreement including, without limitation, by Provider, its subcontractor(s), Provider's or its 
subcontractor(s') employees, agents, assigns, and those designated by Provider to perform the work 
or services encompassed by the Agreement. Provider agrees to pay all damages, costs and expenses 
of the Indemnified Parties in defending any action arising out of the aforementioned acts or 
omissions. 

B. Each Party agrees to be responsible for any personal injury or property damage caused solely by its 
negligent acts or omissions as determined by a court of competent jurisdiction, or as the parties may 
otherwise mutually agree in writing. 

C. This Article is not applicable to Agreements between governmental entities. 

Article XXII. SCREENING AND SELECTION 
 

A. Criminal Record Check 
1. Provider warrants and represents it will comply with Article X as it relates to criminal record 

checks. Provider shall insure that every individual subject to a Bureau of Criminal 
Investigation (BCI) criminal records check will sign a release of information to allow 
inspection and audit of the above criminal records transcripts or reports by the Agency or a 
private vendor hired by the Agency to conduct compliance reviews on their behalf. 

2. Provider shall not assign any individual to work with or transport children until a BCI report 
and a criminal record transcript has been obtained. 

3. Except as provided in Section C below, Provider shall not utilize an employee, foster 
caregiver or all of the above who has been convicted or plead guilty to any violations 
contained in ORC 5153.111(B)(1), ORC 2919.24, and ORC 2151.86, and OAC Chapters 
5101:2-5, 5101:2-7, 5101:2-9, 5101:2-48. 

4. Provider agrees to be financially responsible for any of the following requirements in OAC 
Chapters 5101:2-5, 5101:2-7, 5101:2-9 and 5101:2-48 resulting in financial penalty due to 
lack of compliance with the criminal records checks. 

 
B. Transportation of Child 

1. The caregiver shall ensure the transportation of children in care will be reliable, legal and 
safe transportation with safety restraints, as appropriate for the child, and must be in 
compliance with applicable local, state and Federal transportation laws: 

a. Maintenance of a current valid driver’s license and vehicle insurance. 
b. All children being transported by Provider must follow Ohio’s Child Passenger 

Safety Law as defined in ORC 4511.81. 
c. No child that is a passenger and is required to have a seat restraint can be transported 

by said provider until these requirements are met. 
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2. In addition to the requirements set forth above, Provider shall not permit any individual to 
transport a Child if: 
a. The individual has a condition which would affect safe operation of a motor vehicle; 
b. The individual has six (6) or more points on his/her driver’s license; or 
c. The individual has been convicted of, or pleaded guilty to, a violation of section 

4511.19 (Operating vehicle under the influence of alcohol or drugs – OVI or 
OVUAC) of the Revised Code if the individual previously was convicted of or plead 
guilty to two or more violations within the three years immediately preceding the 
current violation. 

 
C. Rehabilitation 

1. Notwithstanding the above, Provider may make a request to the Agency to utilize an 
individual if Provider believes the individual has met the rehabilitative standards of OAC 
5101:2-07-02(I) as follows: 
a. If the Provider is seeking rehabilitation for a foster caregiver, a foster care applicant 

or other resident of the foster caregiver’s household, Provider must provide written 
verification that the rehabilitation standards of OAC 5101:2-7-02 have been met. 

b. If the Provider is seeking rehabilitation for any other individual serving Agency 
children, Provider must provide written verification from the individual that the 
rehabilitative conditions in accordance with OAC 5101:2-5-09 have been met. 

2. The Agency shall review the facts presented and may allow the individual to work with, 
volunteer with or transport Agency children on a case-by-case basis. It is the Agency's sole 
discretion to permit a rehabilitated individual to work with, volunteer with or transport 
children. 

D. Verification of Job or Volunteer Application: 
Provider shall check and document each applicant’s personal and employment references, general 
work history, relevant experience, and training information. Provider further agrees it will not employ 
an individual in relation to this Agreement unless it has received satisfactory employment references, 
work history, relevant experience, and training information. 

 
Article XXIII. PROHIBITION OF CORPORAL & DEGRADING PUNISHMENT 
Agency prohibits the use of corporal or degrading punishment against children served by Agency and must 
comply with requirements in OAC 5101:2-7-09, OAC 5101:2-9-21, and OAC 5101:2-9-22 
 

Article XXIV. FINDINGS FOR RECOVERY 
ORC 9.24 prohibits public agencies from awarding an Agreement for goods, services, or construction paid for in 
whole or in part from federal, state and local funds, to an entity against whom a finding for recovery has been 
issued if the finding is unresolved. By entering into this Agreement, Provider warrants and represents that they do 
not have an unresolved finding for recovery. Provider shall notify the Agency within ten (10) business days of its 
notification should the Provider be issued such finding by the Auditor of the State. 
 
Article XXV. PUBLIC RECORDS 
This Agreement is a matter of public record under the Ohio public records law. By entering into this Agreement, 
Provider acknowledges and understands that records maintained by Provider pursuant to this Agreement may also 
be deemed public records and subject to disclosure under Ohio law. Upon request made pursuant to Ohio law, the 
Agency shall make available the Agreement and all public records generated as a result of this Agreement. 
 
Article XXVI. CHILD SUPPORT ENFORCEMENT 
Provider agrees to cooperate with ODJFS and any Ohio Child Support Enforcement Agency (“CSEA”) in 
ensuring Provider and Provider's employees meet child support obligations established under state or federal 
law. Further, by executing this Agreement, Provider certifies present and future compliance with any court or 
valid administrative order for the withholding of support which is issued pursuant to the applicable sections 
in ORC Chapters 3119, 3121, 3123, and 3125. 
 

Article XXVII. DECLARATION OF PROPERTY TAX DELINQUENCY 
After award of an Agreement, and prior to the time the Agreement is entered into, the successful Provider shall 
submit a statement in accordance with ORC 5719.042. Such statement shall affirm under oath that the person with 
whom the Agreement is to be made was not charged at the time the bid was submitted with any delinquent 
personal property  taxes on the general tax list of personal property of any county in which the taxing district has 
territory, or that such person was charged with delinquent personal property taxes on any such tax list, in which 
case the statement shall also set forth the amount of such due and unpaid delinquent taxes any due and unpaid 
penalties and interest thereon. If the statement indicates that the taxpayer was charged with any such taxes, a copy 
of the statement shall be transmitted by the fiscal officer to the county treasurer within thirty days of the date it is 
submitted. 
A copy of the statement shall also be incorporated into the Agreement, and no payment shall be made with 
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respect to any contract to which this section applies unless such statement has been so incorporated as a part 
thereof. 
 
Article XXVIII. SUBCONTRACTING AND DELEGATION 
The performance of any duty, responsibility or function which is the obligation of the Provider under this 
Agreement may be delegated or subcontracted to any agent or subcontractor of Provider if Provider has obtained 
the prior written consent of the Agency for that delegation subcontract. Provider is responsible for ensuring that 
the duties, responsibilities or functions so delegated or subcontracted are performed in accordance with the 
provisions and standards of this Agreement, and the actions and omissions of any such agent or subcontractor 
shall be deemed to be the actions and omissions of Provider for purposes of this Agreement. 
 
Article XXIX. PROPERTY OF AGENCY 
The Deliverable(s) and any item(s) provided or produced pursuant to this Agreement (collectively called 
"Deliverables") will be considered "works made for hire" within the meaning of copyright laws of the United 
States of America and the State of Ohio. The Agency is the sole author of the Deliverables and the sole owner of 
all rights therein. If any portion of the Deliverables are deemed not to be a "work made for hire", or if there are 
any rights in the Deliverables not so conveyed to the Agency, then Provider agrees to, and by executing this 
Agreement hereby does, assign to the Agency all worldwide rights, title, and interest in and to the Deliverables. 
The Agency acknowledges that its sole ownership of the Deliverables under this Agreement does not affect 
Provider's right to use general concepts, algorithms, programming techniques, methodologies, or technology that 
have been developed by Provider prior to this Agreement or that are generally known and available. Any 
Deliverable provided or produced by Provider under this Agreement or with funds hereunder, including any 
documents, data, photographs and negatives, electronic reports/records, or other media, are the property of the 
Agency, which has an unrestricted right to reproduce, distribute, modify, maintain, and use the Deliverables. 
Provider shall not obtain copyright, patent, or other proprietary protection for the Deliverables. Provider shall not 
include in any Deliverable any copyrighted material, unless the copyright owner gives prior written approval for 
the Agency and Provider to use such copyrighted material. Provider agrees that all Deliverables will be made 
freely available to the general public unless the Agency determines that, pursuant to state or federal law, such 
materials are confidential or otherwise exempt from disclosure. 
 
Article XXX. SEVERABILITY 
If any term of this Agreement or its application thereof to any person or circumstance shall to any extent be held 
invalid or unenforceable, the remainder of this Agreement, or the application of such term or provision to persons 
or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby. 
Each term and provision of this Agreement shall be valid and enforced to the fullest extent permitted by law. 
 
Article XXXI. NO ADDITIONAL WAIVER IMPLIED 
If the Agency or Provider fails to perform any obligations under this Agreement and thereafter such failure is 
waived by the other party, such waiver shall be limited to the particular matter waived and shall not be deemed to 
waive any other failure hereunder, nor a waiver of a subsequent breach of the same provision or condition. 
Waivers shall not be effective unless in writing. 
 
Article XXXII. COUNTERPARTS 
This Agreement may be executed as an original document only, or simultaneously in two or more counterparts, 
each of which shall be deemed an original, and each of these counterparts shall constitute one and the same 
instrument.  It shall not be necessary in making proof of this Contract to produce or account for more than one 
such counterpart An electronic signature or a scanned or otherwise reproduced signature shall be a binding 
signature and carry the same legal force as the original. 
 
Article XXXIII. APPLICABLE LAW AND VENUE 
This Agreement and any modifications, Attachments, Exhibits, Addenda, or alterations, shall be governed, 
construed, and enforced under the laws of Ohio. Any legal action brought pursuant to this agreement will be filed 
in the Ohio courts, and Ohio law as well as Federal law will apply. 
 

FIRST AMENDMENT TO THE AGREEMENT 
FOR TITLE IV-E AGENCIES AND PROVIDERS FOR THE PROVISION OF CHILD PLACEMENT 

BETWEEN DELAWARE COUNTY DEPARTMENT OF JOB AND FAMILY SERVICES AND 
UMCH FAMILY SERVICES 

This First Amendment to the Agreement for Title IV-E Agencies and Providers for the Provision of Child 
Placement Between Delaware County Department of Job and Family Services (“Agency”) and UMCH Family 
Services (“Provider”) (“First Amendment”) is entered into this April 25, 2024. 
 
Whereas, Agency and Provider have entered an Agreement for Title IV-E Agencies and Providers for the 
Provision of Child Placement with a term of 03/14/2024 through 06/30/2024 (“Agreement”); and 
 
Whereas, Article XV of the Agreement allows the Parties to amend the Agreement via a written amendment 
signed by both parties; and, 
 
Whereas, Agency and Provider desire and have agreed to amend the Agreement to include the additional terms 
and conditions set forth herein. 
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Now Therefore, the Parties agree to amend the Agreement as follows: 
 
Section 1 – Supplemental Terms and Conditions 
The following terms and conditions shall be added to and supplement the indicated sections of the Agreement: 
 
A. Article II. This agreement shall have an initial service period of 03/14/2024 through 06/30/2024.  
 By mutual consent, the Agency and Provider may determine that an extension of this contract is in the 
 best interest of all Parties. Therefore, by mutual agreement of the Parties, the contract may be 
 extended for two (2) additional consecutive years in one (1) year period increments. There shall be no 
 increase in transaction costs nor a decrease in services, and all other terms of this contract remain 
 unchanged, unless amended by a separate written amendment signed by all Parties. 
 Extension is contingent upon the availability of funds, the terms of the grant agreement between the 
 Agency, the state of Ohio and/or the federal government, as well as satisfactory performance by the 
 Provider, and is subject to approval by the Agency, with renegotiation to be initiated by the Agency 
 before the expiration of the existing service period. 
B. Article V.E. Provider agrees to submit a monthly progress report as negotiated by the parties to the 
 Children Services Assistant Director for each child no later than the twentieth (20th) day of each 
 month. The progress report will be based on the child’s Individual Child Care Agreement and case 
 plan and should include documentation of services provided to the child (visits to the child, 
 counseling outcome(s), etc.). Failure to submit the progress reports may result in a delay of payment 
 until such time as the Provider comes into compliance. 
C. Article V.F., G. and H.  Notification as required by these sections shall be made to the Agency’s 24/7 
 emergency number.  The emergency number is 740-833-2340. 
D. Article V.I. Provider also agrees to notify the Agency when and if the following safety condition 
 exists: - The child’s medication has changed. 
E. New Article V. AA.  Provider agrees to transfer copies of the child’s records to the Agency within 
 forty-eight (48) hours of the request, excluding weekends and holidays. Copies of the records are to 
 be submitted electronically via email as an attachment, scanned pdf file(s), or via facsimile (fax). 
F. New Article V. BB.  Provider agrees to provide transportation for the child to subsequent placements 
 including those outside the Provider network. Transportation shall be limited to within the State of 
 Ohio. 
G. Article VIII. A. There shall be no pre-defined maximum amount payable pursuant to this contract. 
 PROVIDER agrees to accept as full payment for Services rendered in a manner satisfactory to the 
 Agency the amount of actual expenditures made by PROVIDER for purposes of providing the 
 Services. 
H. New Article VIII. J.  Per diem rates shall remain unchanged during the initial service period defined 
 in Article II, Term of Agreement. Upon completion of the initial service period, Provider may update 
 per diem rates through a mutually agreed upon contract amendment not more than once annually 
 during each one (1) year service period extension. Provider agrees to provide written notification to 
 the Agency of requested per diem rate changes. Written notification shall be sent electronically via 
 email to the attention of Mr. Jeffrey Sell, Protective Services Administrator whose email address is 
 jeffrey.sell2@jfs.ohio.gov and Ms. Jenifer Wattenschaidt, Business Administrator, whose email 
 address is Jenifer.wattenschaidt@jfs.ohio.gov. Written notification shall contain the total per diem 
 rate and the per diem rate components (Maintenance, Administration, Transportation, Other, etc.). Per 
 diem rate changes shall take effect the first calendar day of the month after the per diem rate change 
 has been formally approved by the Provider and Agency in a contract amendment. Provider and 
 Agency shall ensure service levels and per diem rates specified in an Individual Child Care 
 Agreement (ICCA) are incorporated into the contract. In the event of a conflict between the per diem 
 rate represented in an ICCA and the rates mutually agreed upon in the contract, rates in the contract 
 shall prevail. In the event that an ICCA specifies a service level that is not yet included in the per 
 diem rate schedule in the contract, Provider shall not provide the services for or bill the Agency for 
 the services until the service level and related per diem rate has been incorporated into the contract 
 through a contract amendment. Provider shall submit monthly invoices to the following email inbox: 
 Delaware-invoices@jfs.ohio.gov.  
I. Article XII.D. Independent Contractor Acknowledgement/No Contribution to OPERS 
 Agency, Board, and Delaware County, Ohio (for purposes of this section collectively “County”) are 
 public employers as defined in R.C. § 145.01(D).  The County has classified the Provider as an 
 independent contractor or another classification other than public employee.  As a result, no 
 contributions will be made to the Ohio Public Employees Retirement System (“OPERS”) for or on 
 behalf of Provider and/or any of its officers, officials, employees, representatives, agents, and/or  
 volunteers for services and/or deliverables rendered and/or received under or pursuant to this 
 Agreement.   Provider acknowledges and agrees that the County, in accordance with R.C. § 
 145.038(A), has informed it of such classification and that no contributions will be made to OPERS.  
 If Provider is an individual or has less than five (5) employees, Provider, in support of being so 
 informed and pursuant to R.C. § 145.038, agrees to and shall complete and shall have each of its 
 employees complete an OPERS Independent Contractor/Worker Acknowledgement Form (“OPERS 
 Form”).  The OPERS Form is attached to this First Amendment as Exhibit 1. The Agency shall retain 
 the completed OPERS Form(s) and immediately transmit a copy(ies) of it/them to OPERS. 
J. Article XX.D. In lieu of the coverage amount indicated in the Agreement, Provider agrees to procure 
 and maintain Umbrella and Excess liability insurance coverage of at least Two Million Dollars  
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 ($2,000,000.00) per occurrence and in the aggregate above the commercial general and business auto 
 primary policies. 
K. Article XX.F. The Delaware County Board of Commissioners (Board”) shall be listed as the 
 Certificate Holder. 
 
Section 2 - Miscellaneous 
A. Exhibits to Agreement. 
 1. Exhibit 1 – Scope of Work.  This exhibit is referenced throughout the Agreement.  It does 
  not exist. 
 2. Exhibits II and III.  The Agreement was not competitively bid.  These exhibits do not exist. 
 3. Exhibit IV – Rate Schedule.  This is exhibit is also referenced as “Schedule A.”  It  is 
  attached to the Agreement labeled “Title IV-E Schedule A Rate Information.” 
B. Attachments to First Amendment.  The following are attached to this First Amendment and by this 
 reference are incorporated into this First Amendment: 
 1. OPERS Independent Contractor/Worker Acknowledgement. 
C. Conflicts.  In the event of a conflict between the terms of the Agreement and this First Amendment, 
 the terms of this First Amendment shall prevail. 
D. Other Terms and Conditions Unchanged.  All terms and conditions of the Agreement not changed by 
 this First Amendment remain the same, unchanged, and in full force and effect. 
E. Signatures.   
 1. Unless otherwise stated and unless the Agreement is otherwise signed by the Board or,  
  where authorized, the Delaware County Administrator (“Administrator”) on behalf of the  
  Board, the signatures of the Board or Administrator below shall be approval of both the  
  Agreement and this First Amendment. 
 2. Any person executing this First Amendment in a representative capacity hereby warrants that 
  he/she has authority to sign this First Amendment or has been duly authorized by his/her  
  principal to execute this First Amendment on such principal’s behalf and is authorized to  
  bind such principal. 
F. Auditor’s Certification.  The Auditor’s Certification attached to this First Amendment shall serve as 
 the Auditor’s Certification for the Agreement. 
 

SECOND AMENDMENT TO THE AGREEMENT 
FOR TITLE IV-E AGENCIES AND PROVIDERS FOR THE PROVISION OF CHILD PLACEMENT 

BETWEEN DELAWARE COUNTY DEPARTMENT OF JOB AND FAMILY SERVICES AND 
UMCH FAMILY SERVICES 

 
This Second Amendment to the Agreement for Title IV-E Agencies and Providers for the Provision of Child 
Placement Between Delaware County Department of Job and Family Services (“DCDJFS”) and UMCH 
Family Services (“Provider”) (“Second Amendment”) is entered into this April 25, 2024. This Second 
Amendment adds the Delaware County Family and Children First Council (hereinafter, “DCFCFC”) as a party 
when services are rendered by Provider pursuant to the terms of this Second Amendment. DCDJFS is the 
Administrative Agent for DCFCFC, and therefore they are related parties. DCDJFS and DCFCFC are 
collectively referred to as “Agency.”  
 
Whereas, DCDJFS and Provider have entered an Agreement and a First Amendment for Title IV-E Agencies 
and Providers for the Provision of Child Placement with a term of 03/14/2024 through 06/30/2024 
(“Agreement”); and, 
 
Whereas, Article XV of the Agreement allows the Parties to amend the Agreement via a written amendment 
signed by both parties; and, 
 
Whereas, on occasion the Agency identifies children who require placement with a provider but who are not in 
Agency custody. There is alternative funding through DCFCFC to pay for services under these circumstances; 
and, 
 
Whereas, DCDJFS and Provider desire and hereby amend the Agreement to include additional terms and 
conditions for the purpose of including DCFCFC as a party to the Agreement and First Amendment. This will 
allow Provider to render services to Agency clients that are not in Agency custody with payment for the 
services made through DCFCFC’s funding sources; and, 
 
Whereas, this Second Amendment is intended to define the responsibilities of the Parties under this alternative 
placement arrangement. 
 
Now Therefore, the Parties agree to amend the Agreement as follows: 
 
Section 1 – Changes in Terms and Conditions 
The terms and conditions of the Agreement and First Amendment shall apply equally to this Second 
Amendment, except for the following terms which apply only for services under this Second Amendment: 
  
Agreement 
Article VI, Section D. – this section does not apply to services provided pursuant to this Second Amendment. 
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Article VIII – The words “Schedule C” shall be substituted in all instances where “Schedule A” appears in 
Article VIII.  
Article XVI – For services provided pursuant to this Second Amendment, Notice shall be sent to Agency at the 
following address: 
Delaware County Family and Children First Council 
145 N Union St 
Delaware, OH 43015 
 
Notice shall also be sent to the legal guardian/custodian of the child at the address given to Provider by the 
Agency. 
 First Amendment 
Section 1(B) – The words “Children’s Services Assistant Director” shall be replaced with “Family & Children 
First Council Coordinator.” 
 
Section 1(H) – The words “Mr. Jeffrey Sell, Protective Services Administrator whose email address is 
jeffrey.sell2@jfs.ohio.gov” shall be replaced with: 
 
 “Ms. Rachel Layne, Family & Children First Council Coordinator whose email address is 
rachel.layne@jfs.ohio.gov.” 
 
Section 1(H) – The following words are removed from the Agreement for purposes of this Second Amendment 
only:  
“Provider and Agency shall ensure service levels and per diem rates specified in an Individual Child Care 
Agreement (ICCA) are incorporated into the contract. In the event of a conflict between the per diem rate 
represented in an ICCA and the rates mutually agreed upon in the contract, rates in the contract shall prevail. 
In the event that an ICCA specifies a service level that is not yet included in the per diem rate schedule in the 
contract, Provider shall not provide the services for or bill the Agency for the services until the service level 
and related per diem rate has been incorporated into the contract through a contract amendment.” 
 
Section 2(A)(3) - The words “Schedule C” shall be substituted in all instances where “Schedule A” appears. 
 
Section 2 – Supplemental Terms and Conditions 
The following terms and conditions shall be added to and supplement the terms of this Second Amendment, 
and shall apply only to services provided under this Second Amendment: 
 

A. Throughout Agreement and First Amendment– In all instances where the Provider is required to give 
a report or notice to the Agency, the Provider must also give the same notice or report to the 
guardian/custodian of the child. Agency shall provide Provider with the contact information of the 
guardian/custodian. 

B. Custody of Child. At all times while services are rendered under this Second Amendment, the child 
will remain in the custody of his or her legal guardian/custodian. In all instances where Provider must 
obtain consent for care or course of action, such consent must be obtained from the child’s legal 
guardian/custodian, with follow-up notice given to Agency. 

C. Funding – Multiple System Youth 
D. Auditor’s Certification.  The Auditor’s Certification attached to this Second Amendment shall apply 

only to the Second Amendment. 
 

Vote on Motion  Mrs. Lewis   Aye  Mr. Benton   Absent Mr. Merrell   Aye   
 
14 
RESOLUTION NO. 24-344 
  
IN THE MATTER OF APPROVING THE SECOND EXTENSION TO THE LEASE AGREEMENT 
BY AND BETWEEN THE DELAWARE COUNTY BOARD OF DEVELOPMENTAL DISABILITIES 
AND THE BOARD OF COUNTY COMMISSIONERS, ON BEHALF OF THE DELAWARE 
COUNTY SHERIFF’S OFFICE, FOR CERTAIN REAL PROPERTY LOCATED AT 149 EAST 
ORANGE ROAD, LEWIS CENTER, OHIO 43035: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following:  
 
WHEREAS, the Sheriff recommends approval of the Second Extension to the Lease Agreement by and 
between the Delaware County Board of Developmental Disabilities and the Board of County Commissioners, 
on behalf of the Delaware County Sheriff’s Office, for certain real property located at 149 East Orange Road, 
Lewis Center, Ohio 43035; 
   
NOW, THEREFORE, BE IT RESOLVED that the Delaware County Board of Commissioners approves the 
Second Extension to the lease agreement by and between the Delaware County Board of Developmental 
Disabilities and the Board of County Commissioners, on behalf of the Delaware County Sheriff’s Office, for 
certain real property located at 149 East Orange Road, Lewis Center, Ohio 43035: 
 

EXTENSION OF LEASE AGREEMENT 

mailto:jeffrey.sell2@jfs.ohio.gov
mailto:rachel.layne@jfs.ohio.gov
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This Second Extension ("Extension") to the Lease Agreement dated March 31, 2020, which by this reference 
is incorporated herein ("Agreement") is entered into this 25th day of April 2024 by and between the Delaware 
County Board of Developmental Disabilities, Delaware County, Ohio, hereinafter referred to as "Lessor" and 
the Board of County Commissioners, Delaware County, Ohio on behalf of the Delaware County Sheriff's 
Office, hereinafter referred to as "Lessee" (individually, "Party" and collectively, "Parties"). 
 
WHEREAS, the Parties entered into the Agreement, which is attached and fully incorporated herein, on March 
31, 2020 and was to terminate on May 1, 2022; and, 
 
WHEREAS, the Parties entered into a First Extension to the Agreement, which is attached and full) 
incorporated herein on May 23, 2022 and is set to terminate on May 1, 2024; and, 
 
WHEREAS, pursuant to Section 2 of the Agreement, the Parties may renew the Agreement by written 
mutually agreeable terms; and, 
WHEREAS, the Parties wish to renew, with minor modifications, the terms of the Agreement until May 
1, 2026. 
 
NOW, THEREFORE, for good and valuable consideration, the Parties hereby mutually agree to the following 
additions/modifications to the Agreement. 
 
l) TERM: 
The term of the Agreement shall be extended to May 1, 2026. This Lease shall be renewable by and through 
such written agreeable terms between the Parties. Except as otherwise provided herein, the Lessee shall not be 
required to vacate the premises sooner than 90 days after receiving notice of termination. 
 
It is understood by the Parties that, during the term of this lease extension, either Party, for any reason, may 
relocate its/their respective offices from the real property and facilities located at 149 East Orange Road Lewis 
Center, Ohio 43035.  In the event that either or both Parties relocate(s), the ninety (90) day notice of 
termination provision in Sections 2 (Term) and 26 (Early Termination) of the Agreement shall be revised to 
thirty (30) days written notice. 
 
If, however, any such relocation is necessitated by a change in the condition of the building/facilities such that 
both Parties consequently must vacate the building/facilities and/or otherwise relocate, the Parties agree to 
cooperate to establish a mutually agreed upon date of termination. 
 
2) RENT: 
On or before May 1 of every year during the Lease Extension, Lessee shall pay to Lessor as rent for the Leased 
Premises the annual sum of Fifty -Five Thousand, Eight Hundred Seventy Dollars and Forty-Three Cents 
($55,870.43), constituting a rate of Seven Dollars ($7.00) per square foot for the space on the Lower Level and 
First Floor.  
 
For valuable consideration received, Lessor shall grant Lessee 6,354.49 square feet on the South Area of the 
Second Floor. Lessee shall be responsible for all cost incurred in cleaning, cosmetics, maintenance and repairs 
for Second Floor area that is granted. See attached Exhibit A (DelCo Sheriff's Office Space 2024- 2026). 
  
3) CONFLICTS: 
In the event of a conflict between the terms of the Agreement and this Extension the terms of this Extension 
shall prevail. 
 
4)  TERMS OF AGREEMENT UNCHANGED: 
All terms and conditions of the Agreement not changed by this Extension remain the same, unchanged, and in 
full force and effect. 
 
Vote on Motion  Mr. Merrell   Aye  Mr. Benton   Absent Mrs. Lewis   Aye   
 
15 
RESOLUTION NO. 24-345 
 
IN THE MATTER OF APPROVING THE END USER SOFTWARE LICENSE AGREEMENT AND 
THE END USER APPLICATION HOSTING AGREEMENT BETWEEN THE DELAWARE 
COUNTY SHERIFF’S OFFICE, THE DELAWARE COUNTY BOARD OF COMMISSIONERS, AND 
THE RIGHT STUFF SOFTWARE CORPORATION FOR EMPLOYEE SCHEDULING AND TIME 
AND ATTENDANCE SOFTWARE: 
 
It was moved by Mrs. Lewis, and seconded by Mr. Merrell, to approve the following: 
 
WHEREAS, the Sheriff and Sheriff’s Office Staff recommend approval of the End User Software License 
Agreement and the End User Application Hosting Agreement between the Delaware County Sheriff’s Office, 
the Delaware County Board of Commissioners, and the Right Stuff Software Corporation for employee 
scheduling and time and attendance software; 
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NOW, THEREFORE, BE IT RESOLVED that the Delaware County Board of Commissioners approves the 
End User Software License Agreement and the End User Application Hosting Agreement between the 
Delaware County Sheriff’s Office, the Delaware County Board of Commissioners, and the Right Stuff 
Software Corporation for employee scheduling and time and attendance software, as follows: 
 

RIGHT STUFF SOFTWARE CORPORATION 
SOFTWARE LICENSE AGREEMENT 

END USER 
This SOFTWARE LICENSE AGREEMENT (''Agreement") is made by and between Right Stuff Software 
Corporation ("Right Stuff ") whose mailing address is 700 Stonehenge Parkway Unit A, Dublin, Ohio 43017, 
and the Delaware County Sheriff's Office, whose mailing address is 1776 State Route 521, Delaware, Ohio 
43015, and the Board of Commissioners, Delaware County, Ohio ("Board"), whose principal place of business 
is located at 91 North Sandusky Street, Delaware, Ohio 43015 (the "Licensee"). 
 
FOR AND IN CONSIDERATION OF the mutual promises, covenants, and obligations contained herein, the 
parties hereby agree as follows: 
 
1. LICENSE. 
(A) In accordance with the terms herein, Right Stuff grants to Licensee, and Licensee accepts from Right 
Stuff, a perpetual nonexclusive and nontransferable license ("Software License") to use the current object code 
version of Right Stuff’s Software. Licensee may install the Software specified in the description of the 
Software attached as Exhibit A ("Software"). 
 
(B) Licensee's use of the Software is restricted so that Licensee may not: 

(1) Sublicense, sell, lease, or rent the Software; 
(2) Decompile, disassemble, reverse engineer the Software; 
(3) Create a derivative work of the Software; 
(4) Use the software by more than the number of concurrent users that have been licensed; or 
(5) Reveal benchmark tests. 

 
(C) Right Stuff reserves the right, without prior approval from or notice to the Licensee, to make changes 
to the Software and Related Materials and to substitute Software and Related Materials reflecting those 
changes provided that the Software and Related Materials delivered substantially conform to the specifications 
in place as of the effective date of this Agreement. 
 
2. OTHER LICENSES. 
Except as provided in this Agreement, no license under any patents, copyrights, trademarks, trade secrets or 
any other intellectual property rights, express or implied, are granted by Right Stuff to Licensee under this 
Agreement. 
 
3. ACCESS TO SOFTWARE. 

(A) Licensee will not allow any third party to have access to the Software, documentation and 
product collateral ("Related Materials")  without Right Stuff’s prior written consent. Licensee will not 
have any rights to grant any sublicense, subfranchise or lease or otherwise transfer any of its rights to 
the Software and Related Materials under this Agreement without the prior written consent of Right 
Stuff. 
 
(B) Unless herein otherwise stated, the Software and all Right Stuff applications and data used 
within Right Stuff applications shall be maintained behind the Licensee's firewall and secured 
according to Licensee's information security program. 

 
4. TERM OF AGREEMENT. 

(A) Except as provided in Section 4 (C) below, the initial term of this Agreement is for a period 
of thirty-six (36) months ('"Initial Term") which commences when Licensee accepts or is deemed to 
have accepted the Software which is the subject of this Agreement ("Go Live Date"). Upon the 
expiration of the Initial Term, this Agreement will automatically renew for successive one (1) year 
terms, under the same terms and conditions set forth herein, unless within ninety (90) days of the 
expiration of the then current Renewal Term, Licensee has provided to Right Stuff written notice of 
Licensee's intent not to renew. For each renewal period, Right Stuff’s fees may be subject to an 
annual increase not to exceed three percent (3%) per year calculated starting on the Go Live Date. 
Such annual increase, if any, shall be communicated by Right Stuff to Licensee on or before July 1 of 
the year prior to the Renewal Term which is subject to the annual increase. If this Agreement is not 
renewed, upon the expiration of the then current Renewal Term, the Licensee shall return the 
Software and all copies thereof to Right Stuff. 

 
(B) The Go Live Date shall be the first date the Licensee begins using the software in their 
production environment. This date will be communicated in an email from Right Stuff to the 
Licensee. 
 
(C) The Licensee is implementing our software under a six-month risk-free trial period option. 
Under this option, the Licensee will implement the software and has up to six-months from the Go 
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Live Date to determine if they want to continue using the software. After the earlier of six months or 
such time when Licensee notifies Right Stuff that they want to proceed with using the software, the 
Licensee will be invoiced for the upfront set up fee as well as the monthly licensing and support fees 
for the risk-free trial period. If the Licensee chooses not to use the software after the six-month trial 
period, the Licensee must provide to Right Stuff written notice of the Licensee's intent to discontinue 
using the software and the Licensee will not incur any upfront set up fees or monthly licensing and 
support fees. Physical biometric timeclocks and on-site visits are not included in the trial program 
option and therefore will be invoiced when incurred or ordered. 

5.  COPIES. 
The license(s) granted herein include(s) the right to copy the Software to use the Software as specified in 
Exhibit A and pursuant to this Software License and for archival and back-up only. 
 
In order to protect Right Stuffs copyrights in the Software, Licensee agrees to reproduce and incorporate Right 
Stuff's copyright notice in any copy, modifications or partial copy. 
 
6. TRANSFERS. 
Licensee may physically transfer the Software from (as applicable): 

(1) One (1) standalone computer or network node to another standalone computer or network 
node; or 
(2) One (1) server to another server, provided the Software is used on only one (1) computer, 
network node or server(s) (web and database) at a time; or 
(3) The same number of standalone computers, network nodes or servers to the same number of 
other standalone network nodes or servers. 

 
7. PRICE AND PAYMENT. 
Licensee shall make payment to Right Stuff for the Software License pursuant to the fees and payment terms 
set forth in Exhibit A. 
 
8. SOFTWARE OWNERSHIP. 

(A) Right Stuff represents that it has all rights required to license the Software and all portions 
thereof and to grant Licensee the Software License. 
 
(B) Risk of loss or damage to Software licensed by Licensee under this Agreement will vest in 
Licensee when the Software have been received by Licensee, or its representative, provided that such 
loss or damage is not caused by Right Stuff, its employees or agents. 

 
9. OTHER SERVICES. 
Right Stuff may provide Licensee with consulting services, software maintenance, and technical support not 
provided herein through separate written agreements. 
 
10. ADDITIONAL INTELLECTUAL PROPERTY RIGHTS. 
The parties agree and acknowledge that the Software and related services to be provided under this Agreement 
by Right Stuff may result in the development of proprietary and secret information, materials, concepts, 
applications, technologies, systems, solutions, techniques, methods, processes, adaptations and ideas 
("Propriety Information"). The parties agree that such Propriety Information shall, in the absence of an 
agreement to the contrary, belong to Right Stuff and Licensee shall have a nonexclusive license to use such. 
Licensee hereby agrees that the Software and all materials incidental thereto developed by Right Stuff under 
this Agreement shall be the sole and exclusive property of Right Stuff, and that Right Stuff shall own all of the 
rights, title and interest in such Software including, but not limited to any copyrights, patents, trademarks and 
trade secrets relating to the Software. Where applicable, Licensee hereby agrees to cooperate with Right. Stuff 
in securing or registering any such rights. 
 
11. ASSIGNMENT. 
Licensee may not assign its rights or obligations under this Agreement without the prior written consent of 
Right Stuff. Right Stuff may not assign or transfer, without the prior written consent of the Licensee, its rights, 
duties or obligations under this Agreement to any person or entity, in whole or in part; provided, however, that 
Right Stuff may assign its rights, duties and obligations under this Agreement to a parent company or 
subsidiary or a purchaser of all or substantially all of its assets. 
 
12. WARRANTY. 

(A) RIGHT STUFF WARRANTS THAT SOFTWARE WILL CONFORM TO RIGHT 
STUFF'S PROPOSAL ("EXHIBIT B") WHEN INSTALLED AND WILL BE FREE OF DEFECTS 
WHICH SUBSTANTIALLY AFFECT SYSTEM PERFORMANCE FOR A PERIOD OF NINETY 
(90) DAYS AFTER THE GO LIVE DATE. 
 
(B) IN THE EVENT OF AN ALLEGED DEFECT, THE LICENSEE MUST NOTIFY RIGHT 
STUFF IN WRITING, WITHIN NINETY (90) DAYS OF DELIVERY OF THE SOFTWARE TO 
THE LICENSEE (NOT INCLUDING DELIVERY OF ANY SUBSEQUENT MODIFICATIONS 
TO THE SOFTWARE), OF ITS CLAIM OF ANY SUCH DEFECT. IF THE SOFTWARE IS 
FOUND DEFECTIVE BY RIGHT STUFF, RIGHT STUFF WILL, AT ITS OPTION, CHOOSE TO 
CORRECT OR WORK AROUND ERRORS TO REPLACE DEFECTIVE MEDIA OR REPLACE 
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THE SOFTWARE WITH FUNCTIONALLY EQUIVALENT SOFTWARE. IN THE EVENT 
THAT, WITHIN A REASONABLE PERIOD OF TIME AFTER NOTIFICATION, SUCH 
REPAIRED, REPLACED, OR SUBSTITUTE SOFTWARE CONTINUES NOT TO PERFORM 
ACCORDING TO CURRENT PUBLISHED SPECIFICATIONS, LICENSEE MAY, AT ITS 
OPTION, TERMINATE THE AGREEMENT. 
 
(C) THE ABOVE IS A LIMITED WARRANTY AND IT IS THE ONLY WARRANTY 
MADE BY RIGHT STUFF. RIGHT STUFF MAKES AND LICENSEE RECEIVES NO 
WARRANTY, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO ALL 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. 
RIGHT STUFF SHALL HAVE NO LIABILITY WITH RESPECT TO ITS OBLIGATIONS 
UNDER THIS AGREEMENT FOR CONSEQUENTIAL, EXEMPLARY, OR INCIDENTAL 
DAMAGES EVEN IF IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 
THE STATED EXPRESS WARRANTY IS IN LIEU OF ALL LIABILITIES OR OBLIGATIONS 
OF RIGHT STUFF FOR DAMAGES ARISING OUT OF, OR IN CONNECTION WITH THE 
DELIVERY OR PERFORMANCE OF THE SOFTWARE. 
 
(D) IF ANY MODIFICATIONS ARE MADE TO THE SOFTWARE BY LICENSEE DURING 
THE WARRANTY PERIOD, THIS WARRANTY SHALL IMMEDIATELY BE TERMINATED. 
CORRECTION FOR DIFFICULTIES OR DEFECTS TRACEABLE TO LICENSEE'S ERRORS OR 
SYSTEMS CHANGES SHALL BE BILLED AT RIGHT STUFF'S STANDARD TIME AND 
MATERIAL CHARGES ($150 PER HOUR). 
 
(E) RIGHT STUFF DOES NOT WARRANT THAT THE OPERATION OF THE 
SOFTWARE OR THE OPERATION OF THE SOFTWARE AND RELATED MATERIALS WILL 
BE UNINTERRUPTED OR ERROR FREE. 
 
(F) LICENSEE IS SOLELY RESPONSIBLE FOR ANY POLICY, PROCEDURE, 
PRACTICE, OR OTHER "LOCAL" MATTER LICENSEE DIRECTS OR REQUESTS RIGHT 
STUFF TO IMPLEMENTED AS A SOFTWARE OPTION. LICENSEE ACCEPTS 
RESPONSIBILITY FOR ANY SOFTWARE OPTIONS THAT ARE IMPLEMENTED AT ITS 
SOLE REQUEST OR DIRECTION IF SUCH SOFTWARE OPTION VIOLATES LOCAL, STATE 
AND/OR FEDERAL LAWS.  

 
13. SYSTEM MAINTENANCE. 
 Licensee will from time to time require maintenance and support regarding the use of the Software. 
 Right Stuff and Licensee agree as follows: 
 

(A) Right Stuff will promptly notify Licensee of any material defects or malfunctions in the 
Software or Related Materials that it learns from any source. 
 
(B) Right Stuff will, from time to time, supply Licensee with copies of the Software and Related 
Materials revised to reflect significant updates and enhancements to the Software made by Right 
Stuff, if any, during the period of this Agreement. Such enhancements may include, without 
limitation, modifications to the Software that increase its speed, efficiency, and/or ease of operation. 
Right Stuff will supply copies of any of these updates and/or enhancements without additional charge. 
 
(C) Within a reasonable time after being given written notice thereof, Right Stuff will correct 
inherent material errors in the Software that are not caused by the Licensee's misuse, improper use, 
alteration, or damage to the Software. 

 
14. INDEMNITY. 

(A) Right Stuff, at its own expense, will defend any action brought against Licensee and 
indemnify Licensee for any damages awarded against Licensee in any action to the extent that it is 
based on a claim that the Software or any software system used within the scope of this Agreement 
infringes any U.S. patents, copyrights, license or other property right, provided that Right Stuff is 
immediately notified in writing of such claim. Right Stuff shall have the right to control the defense of 
all such claims, lawsuits and other proceedings. In no event shall Licensee settle any such claim, 
lawsuit or proceeding without Right Stuff s prior written approval. 
 
(B) If, as a result of any claim of infringement against any patent, copyright, license or other 
property right, Right Stuff is enjoined from using the Software, or if Right Stuff believes that the 
Software is likely to become the subject of a claim of infringement, Right Stuff at its option and 
expense may procure the right for Licensee to continue to use the Software, or replace or modify the 
Software so as to make it non-infringing. If neither of these two options is reasonably practicable, 
Right Stuff may discontinue the Software License granted herein upon thirty (30) day written notice 
to the Licensee and shall refund to Licensee the unamortized portion of the monthly license fees 
hereunder that have been paid. Amortization of license fees in the initial year of the contract shall 
commence on the Go Live Date under this Agreement and amortization of license fees for subsequent 
years shall commence on the first date of that calendar year. The foregoing states the entire liability of 
Right Stuff with respect to infringement of any copyrights or patents by the Software or any parts 
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thereof. 
 
(C)   To the fullest extent of the law and without limitation, Right Stuff agrees to and shall indemnify 
and hold free and harmless the County and all of its boards, board members, officers, officials, 
directors, employees, volunteers, agents, and representatives (collectively "Indemnified Parties") from 
any and all actions, claims, suits, demands, judgments, damages, losses, costs, fines, penalties, fees, 
and expenses, including, but not limited to attorney's fees, arising out of or resulting from any 
accident, damage, injury, bodily injury, sickness, disease, illness, death, or occurrence, regardless of 
type or nature, negligent or accidental, actual or threatened, intentional or unintentional, known or 
unknown, realized or unrealized, related in any manner, in whole or in part, to Right Stuff's 
performance of this Agreement or the actions, inactions, or omissions of Right Stuff, including, but 
not limited to the performance, actions, inactions, or omissions of Right Stuff’s employees, 
volunteers, agents, or representatives.  Right Stuff’s obligation to indemnify and hold free and 
harmless is proportionate to the extent of its own negligent acts, errors, and/or omissions, including 
any negligent act, error, or omission of its employees, representatives, agents, or assigns. 

 
15. INSURANCE 
 Right Stuff shall carry and maintain current throughout the term of the Agreement such commercial 
 general liability insurance, workers' compensation insurance, and automobile insurance, with 
 coverage equal to or greater than that required by applicable law, as will protect it and the 
 Indemnified Parties against any and all claims which may arise out of or result from the performance 
 of or operations under this Agreement or from the use of any vehicle(s) in connection therewith, and 
 shall include coverage for indemnification per Sec. l4(C) above. Right Stuff shall be responsible for 
 any and all premiums for such policy(ies) of insurance.  Right Stuff shall name Licensee and 
 Delaware County, Ohio as additional insured for all policies applicable to this Agreement and shall 
 provide such certificates evidencing compliance with this requirement to Licensee. 
 
16. PROPRIETARY RIGHTS; LICENSE GRANT. 
 Licensee acknowledges and agrees that the Software contains proprietary and confidential 
 information that is protected by applicable intellectual property and other laws. Licensee further 
 acknowledges and agrees that content contained in information presented to Licensee through the 
 Software is protected by copyrights, trademarks, service marks, patents or other proprietary rights and 
 laws. Except as expressly authorized by Right Stuff, Licensee agrees not to duplicate, modify, 
 reproduce, rent, lease, loan, sell, give, sublicense, assign, distribute, otherwise transfer, create 
 derivative works based on, reverse engineer, reverse assemble, decompile or otherwise attempt to 
 discover any source code for the Software, in whole or in part, or to allow or assist any others to do 
 so. Right Stuff grants Licensee a personal, nontransferable, nonsublicensable and nonexclusive right 
 and license to use the object code of its Software for the sole purpose of accessing and using the 
 Software. Licensee agrees not to access the Software by any means other than through the interface 
 that is provided by Right Stuff for use in accessing the Software. 
 
17.  CONFIDENTIALITY, SCOPE OF AGREEMENT, AND OWNERSHIP. 
 The provisions of this Section survive any termination or expiration of this Agreement. 
 

(A) Definitions. 
(1) "Licensee Information " means the following types of information of Licensee and its 
Affiliates obtained or accessed by Right Stuff from or on behalf of Licensee or its affiliates in 
connection with this Agreement or any discussions between the parties regarding new services or 
products to be added to this Agreement: (a) trade secrets and proprietary information; (b) customer 
lists, business plans, information security plans, business continuity plans, and proprietary software 
programs; (c) any personally identifiable information, defined as information that can be identified to 
a particular person without unreasonable effort, such as the names and social security numbers of 
Licensee's individual customers ("Licensee PII"); and (d) any other information received from or on 
behalf of Licensee or its Affiliates that Right Stuff could reasonably be expected to know is 
confidential or exempted from disclosure under Ohio's Public Records Law. 
(2) "Right Stuff Information" means the following types of information of Right Stuff and its 
affiliates obtained or accessed by Licensee from or on behalf of Right Stuff or its affiliates in 
connection with this Agreement or any discussions between the parties regarding new services or 
products to be added to this Agreement: (a) trade secrets and proprietary information (including that  
of any Right Stuff Licensee, supplier, or licensor); (b) Licensee lists, information security plans, 
business continuity plans, all information and documentation regarding the hosting environment 
("Deliverables"), all software products, including software modifications and documentation, 
databases, training aids, and all data, code, techniques, algorithms, models, methods, processes, logic, 
architecture, and designs embodied or incorporated therein; and (c) any personally identifiable 
information, defined as information that can identified to a particular person without unreasonable 
effort, such as the names and social security numbers of Right Stuff employees; and (d) any other 
information and data received from or on behalf of Right Stuff or its affiliates that Licensee could 
reasonably be expected to know is confidential or exempted from disclosure under Ohio's Public 
Records Law. 
(3) "Information" means, collectively, Licensee Information and Right Stuff Information. No 
obligation of confidentiality applies to any Information that: (a) the receiving entity ("Recipient") 
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already possesses without obligation of confidentiality;  (b) develops independently without reference 
to Information of the disclosing entity ("Discloser"); (c) rightfully receives without obligation of 
confidentiality from a third party; or (d) is or becomes publicly available without Recipient's breach 
of this Agreement. 
 
(B) Obligations. 
(1) Recipient agrees to hold as confidential all Information it receives from the Discloser. All 
Information shall remain the property of Discloser or its suppliers and licensors. Recipient will use 
the same care and discretion to avoid disclosure of Information as it uses with its own similar 
information that it does not wish disclosed, but in no event less than a reasonable standard of care and 
no less than is required by law. Recipient may only use Information for the lawful purposes 
contemplated by this Agreement, including in the case of Right Stuff use of Licensee Information for 
fulfilling its obligations under this Agreement, performing, improving and enhancing the 
Deliverables, and developing data analytics models to produce analytics-based offerings. Licensee 
agrees that prior to providing Right Stuff access to any Licensee PII, Licensee shall ensure that any 
necessary consent has been obtained that is required by law or regulation for Right Stuff to access the 
information and to use it pursuant to the terms set forth in this Agreement. Right Stuff specifically 
agrees not to use or disclose any "non-public personal information" about Licensee's customers in any 
manner prohibited by Title V of the Gramm-Leach-Bliley Act or the regulations issued thereunder 
("GLBA"}, as applicable to Right Stuff. 
(2) Recipient may disclose Information to its employees and employees of permitted 
subcontractors and affiliates who have a need to know, its attorneys and accountants as necessary in 
the ordinary course of its business, or any other party with Discloser's prior written consent. Before 
disclosure to any of the above parties, Recipient will have a written agreement with (or in the case of 
its attorneys or accountants a professional obligation of confidentiality from) such party sufficient to 
require that party to treat Information in accordance with the requirements of this Agreement, and 
Recipient will remain responsible for any breach of this section by any of the above parties. 
(3) Recipient may disclose Information to the extent required by law or legal process, provided 
that: (a) Recipient gives Discloser prompt notice, if legally permissible, so that Discloser may seek a 
protective order; (b) Recipient reasonably cooperates with Discloser (at Discloser's expense) in 
seeking such protective order; and (c) all Information shall remain subject to the terms of this 
Agreement in the event of such disclosure. At Recipient's option, Information will be returned to 
Discloser or destroyed (except as may be contained in backup files created in the ordinary course of 
business) at the termination or expiration of this Agreement or any applicable Exhibit and, upon 
Discloser's request, Recipient will certify to Discloser in writing that it has complied with the 
requirements of this sentence. Right Stuff acknowledges that the County is subject to Ohio's Public 
Records Laws and may be prohibited from returning or destroying information upon demand, unless 
such request is consistent with the applicable records retention schedule. Such an action by the 
County shall not be considered a breach of this provision. 
(4) Recipient acknowledges that any breach of this section may cause irreparable harm to 
Discloser for which monetary damages alone may be insufficient, and Recipient therefore 
acknowledges that Discloser shall have the right to seek injunctive or other equitable relief against 
such breach or threatened  breach,  in addition to all other remedies available to it at law or otherwise. 

 
(C) Scope of Agreement. 
(1) Licensee may only use the Deliverables to process the transactions contemplated by this 
Agreement. 
(2) Licensee's use of the Deliverables in the course of Licensee's business is restricted to only 
those uses expressly stated in this Agreement and the attached Exhibits. Licensee acknowledges that 
the Deliverables were designed by Right Stuff in accordance with Licensee's specifications, and that 
any use of the Deliverables beyond what is specified in this Agreement and the attached Exhibits is 
prohibited. USE OF THE DELIVERABLES BEYOND WHAT IS SPECIFIED IN THIS 
AGREEMENT AND THE ATTACHED EXHIBITS WILL VOID ANY EXPRESS OR IMPLIED 
WARRANTIES MADE BY RIGHT STUFF. Without limiting any other obligation by Licensee or 
remedy available to Right Stuff under this Agreement or its Exhibits, Right Stuff shall have the right 
to require Licensee to enter into a new and separate agreement for any use of the Deliverables that is 
beyond what is specified in such Exhibits. 
(3) Notwithstanding any other provision of this Agreement, Section 16(C)(2) shall not apply if 
Licensee receives a public record request pursuant to Ohio's Public Records Law and Right Stuff fails 
to seek a protective order to prevent the release of the Deliverables, or if a court of competent 
jurisdiction finds that the Licensee is legally required to release the requested Deliverable under Ohio 
law. 
 
(D) Ownership.  
With the exception of Licensee Information, all information, reports, studies, object and source code 
(including without limitation the Application, Deliverables, and Related Materials ("Products") and 
all modifications, enhancements, additions, upgrades, or other works based thereon or related 
thereto), flow charts, diagrams, specifications, and other tangible or intangible material of any nature 
whatsoever produced by Right Stuff or jointly with Licensee or by any of Right Stuff’s or Licensee's 
employees or agents, through or as a result of or related to any of the Deliverables provided 
hereunder, or development of any data analytics models hereunder, and all patents, copyrights, and 
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other proprietary rights related to each of the foregoing, shall be the sole and exclusive property of 
Right Stuff or its affiliates, to the extent that such assignment is allowable under Ohio law and the 
material or document is not deemed a public record under Ohio law. Licensee hereby irrevocably 
assigns and transfers to Right Stuff all rights, title, and interest in any such works referenced in the 
foregoing sentence, including without limitation copyrights, patent rights, trade secrets, industrial 
property rights, and moral rights, and shall cooperate in good faith to execute all documents 
reasonably requested by Right Stuff to perfect such rights, to the extent that such assignment and 
transfer is allowable under Ohio law and the material or document is not deemed a public record 
under Ohio law. Licensee shall be entitled to use all such work product in accordance with the 
applicable terms and conditions of this Agreement. 

  
(E) Restrictions.  
Without limiting any other obligation set forth in this section, Licensee shall not use, transfer, 
distribute, interface, integrate, or dispose of any information or content contained in Deliverables in 
any manner that competes with the business of Right Stuff. Except as expressly authorized in any 
applicable Exhibit, Licensee shall not reproduce, republish or offer any part of the Deliverables (or 
compilations based on any part of the Deliverables) for sale or distribution in any form, over or 
through any medium. 
Licensee acknowledges and understands that any violation of this Section would put Right Stuff s 
valuable and vital intellectual property at risk and severely compromise Right Stuff’s ongoing 
business concerns. Right Stuff and Licensee agree that any violation of this Section constitutes a 
material breach of this Agreement, and that damages suffered by Right Stuff as a result of this breach 
will be substantial and difficult to estimate with certainty. Notwithstanding anything to the contrary in 
this Agreement, Right Stuff acknowledges and understands that as a political subdivision of  Ohio, 
Licensee is subject to Ohio's Public Records Law and the Licensee's compliance with its legal 
obligations thereunder shall not be deemed a material breach of this Agreement. 

 
18. TERMINATION. 

(A) Licensee shall have the right to immediately terminate this Agreement and license(s) granted 
herein in the event Right Stuff neglects or fails to perform or observe any of its obligations under this 
Agreement and such condition is not remedied within sixty (60) days after Right Stuff’s receipt of 
written notice from Licensee to Right Stuff setting forth Right Stuff s alleged breach. Such notice may 
be delivered by email with delivery confirmation. 
 
(B) In the event of termination by reason of Right Stuff’s failure to comply with any part of this 
agreement, or upon any act which shall give rise to Licensee's right to terminate, Licensee shall have 
the right, at any time, to terminate the Software License(s). Within ten (10) days after termination of 
the Software License(s), Licensee shall return the Software and documentation and all copies 
wherever located, to Right Stuff or, upon request by Right Stuff, shall destroy the Software and all 
copies, and certify in writing that they have been destroyed. In the event that Licensee terminates this 
Agreement for cause pursuant to this section, Right Stuff shall refund to Licensee the unamortized 
portion of the monthly license fees hereunder that have been paid, and Licensee shall not be liable for 
payment for services performed after the date of termination. Amortization of license fees in the 
initial year of the contract shall commence on the Go Live Date under this Agreement and 
amortization of license fees for subsequent years shall commence on the first date of that calendar 
year. 

 
19. LIMITATION OF LIABILITY. 

(A) No Special. Indirect Incidental. Punitive or Consequential Damages. LICENSEE AGREES, 
OTHER THAN FOR A CLAIM RESULTING FROM RIGHT STUFF'S GROSS NEGLIGENCE OR 
WILLFUL MISCONDUCT, THE MAXIMUM LIABILITY ASSUMED BY RIGHT STUFF 
UNDER THIS AGREEMENT, REGARDLESS OF THE CLAIM OR FORM OF ACTION OR 
SUIT, WHETHER IN CONTRACT, NEGLIGENCE, OR TORT, WILL BE LIMITED TO 
CORRECTION OR REPLACEMENT COSTS. 
  
RIGHT STUFF WILL NOT BE LIABLE FOR ANY: (I) SPECIAL, INDIRECT, INCIDENTAL, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF PROFITS, ARISING 
FROM OR RELATED TO A BREACH OF THIS AGREEMENT OR ANY ORDER OR THE 
OPERATION OR USE OF THE SOFTWARE, SOFTWARE PRODUCTS AND SERVICES 
INCLUDING SUCH DAMAGES, WITHOUT LIMITATION, AS DAMAGES ARISING FROM 
LOSS OF DATA OR PROGRAMMING, LOSS OF REVENUE OR PROFITS, FAILURE TO 
REALIZE SAVINGS OR OTHER BENEFITS, DAMAGE TO EQUIPMENT, EVEN IF RIGHT 
STUFF HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES; OR (2) 
DAMAGES (REGARDLESS OF THEIR NATURE) FOR ANY DELAY OR FAILURE BY RIGHT 
STUFF TO PERFORM ITS OBLIGATIONS UNDER THIS AGREEMENT DUE TO ANY CAUSE 
BEYOND RIGHT STUFF'S REASONABLE CONTROL. 

 
(B) Limitation of Liability. 
(1) NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, RIGHT 
STUFF'S LIABILITIES UNDER THIS AGREEMENT ON ANY CLAIMS BY LICENSEE 
(OTHER THAN A CLAIM RESULTING FROM RIGHT STUFF'S GROSS NEGLIGENCE OR 
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WILLFUL MISCONDUCT, FOR WHICH THERE SHALL BE NO CAP ON LIMITATIONS ON 
DAMAGES CLAIMED BY THE LICENSEE), WHETHER UNDER CONTRACT LAW, TORT 
LAW, WARRANTY OR OTHERWISE WILL BE LIMITED TO DIRECT DAMAGES NOT TO 
EXCEED THE AMOUNTS ACTUALLY RECEIVED BY RIGHT STUFF AND PAID BY 
LICENSEE FOR RIGHTS TO USE THE SOFTWARE. 
(2) EACH PARTY WILL BE RESPONSIBLE FOR ITS OWN ACTS AND OMISSIONS AND 
WILL BE RESPONSIBLE FOR ANY AND ALL DAMAGES, COSTS, AND EXPENSES THAT 
ARISE OUT OF THAT PARTY'S OWN NEGLIGENCE, TORTIOUS ACTS, OR OTHER 
CONDUCT OR ARE DUE TO THE NEGLIGENCE, TORTIOUS ACTS, OR OTHER CONDUCT 
OF THAT PARTY'S RESPECTIVE AGENTS, OFFICERS, OR EMPLOYEES. THIS CLAUSE 
SHALL NOT OPERATE AS A CAP OR LIMIT ON A CLAIM RESULTING FROM RIGHT 
STUFF'S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. 
 
(C) Alterations by Licensee. Right Stuff will not be responsible in any regard for any Software 
which is altered by Licensee and Licensee assumes any and all risks and liabilities arising from such 
alteration. 

 
20. NOTICE. 
Any notice required or permitted by this Agreement shall be given in writing and delivered by personal 
service, or by email, or by certified mail, return receipt requested, properly addressed as follows: 
 
Licensee:  
Delaware County Sheriff s Office  
1776 State Route 521 
Delaware, OH 43015  
Attn: Sheriff  
 
Board of Commissioners  
91 N. Sandusky St. 
Delaware, OH 43015  
Attn: General Counsel   
 
Right Stuff:  
Right Stuff Software Corporation  
700 Stonehenge Parkway Unit A  
Dublin, OH 43017 
Attn: President 
  
21. GENERAL. 

(A) Interpretation. Each party acknowledges that it has read this Agreement, it understands it, 
and agrees to be bound by its terms, and further agrees that this is the complete and exclusive 
statement of the Agreement between the parties, which supersedes and merges all prior proposals, 
understandings and all other agreements, oral and written, between the parties relating to this 
Agreement. This Agreement may not be modified or altered except by written instrument duly 
executed by both parties. 
 
(B) Force Majeure. Dates or times by which Right Stuff is required to make performance under 
this license shall be postponed automatically to the extent that Right Stuff is prevented from meeting 
them by causes beyond its reasonable control, including, without limitation, strikes, work stoppages, 
accidents, acts of war or terrorism, civil or military disturbances, nuclear or natural catastrophes or 
acts of God, and interruptions, loss or malfunctions of utilities, communications or computer 
(software and hardware) services. 
 
(C) Applicable Law. This Agreement and all rights, obligations and remedies of the parties 
hereunder shall be governed by the laws of the State of Ohio. 
 
(D) Severability. If any provision of this Agreement is declared to be invalid by a court of 
competent jurisdiction, said provision shall be deemed to be omitted from this Agreement and the 
remaining provisions shall remain in full force and effect. 
 
(E) Assignment. The Licensee may not assign or sublicense, without the prior written consent of 
Right Stuff, its rights, duties or obligations under this Agreement to any person or entity, in whole or 
in part. Right Stuff may not assign or transfer, without the prior written consent of the Licensee, its 
rights, duties or obligations under this Agreement to any person or entity, in whole or in part; 
provided, however, that Right Stuff may assign its rights, duties and obligations under this Agreement 
to a parent company or subsidiary or a purchaser of all or substantially all of its assets. 
 
(F) Jurisdiction and Venue. The parties agree that any disputes that arise between them that may 
be subject to suits and claims which may only be brought in the state and federal courts located in 
Franklin County, Ohio or Delaware County, Ohio. 
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(G) Waiver of Breach. No waiver of breach or failure to exercise any options, right or privilege 
or failure to enforce at any time any provision or any portion of any provision under the terms of this 
Agreement or any order on any occasion or occasions will be construed to be a waiver of the same or 
any other option, right, privilege, or right to enforce such provision on any other occasion. No delay 
or failure of either party in exercising any rights under this Agreement and no partial or single 
exercise of any rights under this Agreement will be deemed to constitute a waiver of such rights or 
any other rights under this Agreement. 
(H) Compliance with Laws. Right Stuff and Licensee each will comply with the provisions of all 
applicable federal, state, county and local laws, ordinances, regulation s and codes including, but not 
limited  
to, Right Stuff’s and Licensee's obligations as employers with regard to the health, safety and payment 
of its employees, and identification and procurement of required permits, certificates, approvals and 
inspections of Right Stuff s and Licensee's performance of this Agreement. 
 
(I) Right Stuff and Licensee are independent contractors and neither shall act as the other's agent, or 
be deemed an agent or employee of the other, nor shall this Agreement be interpreted as creating a 
partnership or joint venture or otherwise. Licensee is a public employer as defined in R.C. § 
145.01(D). The County has classified Right Stuff as an independent contractor or another 
classification other than public employee. As a result, no contributions will be made to the Ohio 
Public Employees Retirement System ("OPERS") for or on behalf of Right Stuff and/or any of its 
board members, officers, officials, employees, representatives, agents, and/or volunteers for Services 
and/or deliverables rendered and/or received under or pursuant to this Agreement.  Right Stuff 
acknowledges and agrees that the Licensee, in accordance with R.C.§ l45.038(A), has informed it of 
such classification and that no contributions will be made to OPERS. Right Stuff may certify by 
signing below that it has five (5) or more employees and, as a result of such fact, is not required to 
complete an OPERS Non-Member Acknowledgement form. If Right Stuff does not have five (5) or 
more employees, a properly executed OPERS Non-Member Acknowledgement form must be 
executed. 
 
(J) Licensee shall not, without Right Stuff's prior written consent, directly or indirectly, solicit 
for employment or hire any Restricted Employee, as defined herein, while such person is employed 
by Right Stuff and for the twelve (12) month period starting on the earlier of: (1) termination of such 
Restricted Employee's employment with Right Stuff; or (2) termination or expiration of this 
Agreement. For the purposes of this provision, "Restricted Employee" means any former or current 
employee of Right Stuff that Licensee became aware of or came into contact with during Right Stuff’s 
performance of its obligations under this Agreement. 
 
(K) Licensee and Right Stuff shall have the right to make general references about each other 
and the type of Deliverables being provided hereunder to third parties, such as auditors, regulators, 
financial analysts, and prospective customers and Licensees, provided that in so doing Licensee and 
Right Stuff do not breach any other sections of this Agreement. Right Stuff may issue a press release, 
subject to Licensee's prior approval, regarding this Agreement, including its renewal and the addition 
of Deliverables, and upon Right Stuff’s reasonable request, Licensee may provide a favorable 
quotation, for inclusion in any such press release. Except as authorized herein, Licensee will not use 
the name, trademark, logo or other identifying marks of Right Stuff or any of its affiliates in any sales, 
marketing, or publicity activities, materials, or website display without the prior written consent of 
Right Stuff. 
 
(L) The section headings contained in this Agreement are inserted only as a matter of 
convenience and reference and in no way define, limit or describe the scope of intent of this 
Agreement and do not in any way affect its provisions. 
 
(M) This Agreement inures to the benefit of and is binding upon the parties to this Agreement 
and their successors. 
 
(N) The Parties agree to execute any and all documents necessary to carry out the terms and 
conditions of this Agreement and the contemplated relationship between the Parties. 

 
(O)  Right Stuff, by signature of its authorized representative below, hereby certifies that it is not 
subject to any current unresolved findings for recovery pending or issued against it by the State of 
Ohio.  

 
(P) Personal Property Taxes. Right Stuff, by signature of its authorized representative below, 
hereby certifies that it is not charged with delinquent personal property taxes on the general list of 
personal property in Delaware County, Ohio, or any other counties containing property in the taxing 
districts under the jurisdiction of the Auditor of Delaware County, Ohio. 

 
(Q) Competitive Bidding Not Required:  Consistent with R.C. §307.86, this Agreement is not 
required to be competitively bid. 
 
(R) The maximum amount payable under this Agreement is $115,600.00, unless subsequently 
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modified by mutual written agreement of the Parties. 
 

EXHIBIT A 
1 . SOFTWARE 
Software means the program outlined in Exhibit B in object code and Related Materials.  
The number of users permitted to use the Software under this license is 275 users. 
 
2. SYSTEM REQUIREMENTS 
The detailed requirements for the system to be delivered are documented in the attached Project Proposal, for 
the Employee Timekeeping and Scheduling Software Package dated January 18, 2024 (Exhibit B). 
 
3. PAYMENT TERMS 
All payments are to be made in U.S. dollars, payable net 60. 
Fees are as stated in the proposal of January 18, 2024 (Exhibit B).  
Initial consultation, setup, and training will be performed remotely. 
 
The Licensee is implementing our software under a six-month risk-free trial period option. Under this option, 
the Licensee has up to six-months from the Go Live Date to determine if they want to continue using the 
software. After the earlier of six months or such time when Licensee notifies Right Stuff that they want to 
proceed with using the software, the Licensee will be invoiced for the upfront set up fee as well as the monthly 
licensing and support for the risk-free trial period and a pro-rated amount of monthly license fees for the 
remainder of the calendar year. License fees for subsequent calendar years will be invoiced in January. 
 
If the Licensee chooses not to use the software after the six-month trial period, the Licensee must provide to 
Right Stuff written notice of the Licensee's intent to discontinue using the software and the Licensee will not 
incur any upfront set up fees or monthly licensing and support fees. 
 
Physical biometric timeclocks and on-site visits are not included in the trial program option and therefore will 
be invoiced when incurred or ordered. 

EXHIBIT B 
(The Exhibits and Proposal incorporated by reference in the Agreement is attached to the execution copy and 
shall be retained in accordance with the applicable retention schedule.) 
 

RIGHT STUFF SOFTWARE CORPORATION 
APPLICATION HOSTING AGREEMENT 

END USER 
This APPLICATION HOSTING AGREEMENT ("Agreement") is made by and between Right Stuff Software 
Corporation ("Right Stuff ') whose mailing address is 700 Stonehenge Pkwy Unit A, Dublin, Ohio 43017, and 
the Delaware County Sheriff’s Office, whose mailing address is 1776 State Route 521, Delaware, Ohio 43015, 
and the Board of Commissioners, Delaware County, Ohio ("Board"), whose principal place of business is 
located at 91 North Sandusky Street, Delaware, Ohio 43015 (the "Licensee"). 
 
FOR AND IN CONSIDERATION OF the mutual promises, covenants, and obligations contained herein, the 
parties hereby agree as follows: 
 
1. GRANT OF LICENSE; TERM. 
In accordance with the terms herein, Right Stuff grants to Licensee, and Licensee accepts from Right Stuff, a 
perpetual nonexclusive and nontransferable license ("Access License") to host the current object code version 
of Right Stuff Software's Precinct Manager Application ("Application"). Right Stuff will host the Application 
on Right Stuff’s equipment or equipment leased or rented by Right Stuff. This Agreement provides the 
conditions and terms for the hosting environment and the ability to provide for the availability of the 
Application ("Service"). 
 

(A)  Length of Service. Except as provided in Section l (D) below, Licensee agrees to an initial 
thirty-six (36) month contractual term of service ("Initial Term") under this agreement. The length of 
contract required is based on the type of service desired by Licensee and shall be determined solely 
by Right Stuff. After the Initial Term, this Agreement shall continue for successive one (1) year 
periods ("Renewal Periods"), which shall automatically renew under the same terms and conditions 
set forth herein without further documentation being required, subject to Right Stuff’s rights of 
revision as described in Section 2(B), and unless and until either party terminates the Agreement in 
accordance with Section 3. 
 
(B)  Service Start Date. Service shall begin at the start of implementation. 
 
(C) Go Live date. The Go Live Date shall be the first date the Licensee begins using the software 
in their production environment. This date will be communicated in an email from Right Stuff to the 
Licensee. 
 
(D) Trial Period. The Licensee is implementing our software under a six-month risk-free trial 
period option. Under this option, the Licensee will implement the first phase of groups and has up to 
six-months from the Go Live Date to determine if they want to continue using the software with these 
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groups and move forward implementing the software with the remaining groups. After the earlier of 
six months or such time when Licensee notifies Right Stuff that they want to proceed with 
implementing the software in the remaining groups, the Licensee will be invoiced for the hosting fees 
for the risk-free trial period. If the Licensee chooses not to use the software after the six-month trial 
period, the Licensee must provide to Right Stuff written notice of the Licensee's intent to discontinue 
using the software and the Licensee will not incur any hosting fees. 

 
2. PRICE AND PAYMENT 
 Licensee shall make payment to Right Stuff for the Access License pursuant to the fees and payment 
 terms set forth in Exhibit A. 

(A) Payment Due Date. Licensee agrees to pay all fees on invoices sent by Right Stuff, whether 
the invoice is sent by electronic mail or by US Postal mail, within sixty (60) days of receipt. Accounts 
that are delinquent may be canceled for nonpayment. To re-instate a canceled account, a new setup 
fee will be incurred at the then current rates, subject to approval of credit. 
 
(B) Fee Increases. Right Stuff reserves the right to revise the fees at any time during a Renewal 
Term upon ninety (90) days' notice to Licensee of such proposed revisions, such revisions to take 
effect on the ninetieth day after such notice is given ("Effective Date"). If such proposed revisions are 
unacceptable to Licensee, Licensee may terminate this Agreement pursuant to the termination 
provisions herein. In the event that Licensee continues to use the Access License after the Effective 
Date of the fee increases, the Licensee is deemed to have accepted the revised fee(s) as proposed in 
the notice of the increased fees. For each Renewal Term, Right Stuff's fees may be subject to an 
annual increase not to exceed three percent (3%) per year calculated starting on the commencement of 
the initial term. Such annual increase, if any, shall be communicated by Right Stuff to Licensee on or 
before July 1 of the year prior to the Renewal Term which is subject to the annual increase. 

 
3. TERMINATION 

(A) For Convenience. Either party may terminate this Agreement at any time on at least ninety 
(90) days written notice to the other. Such notice of intent to terminate shall provide a date at least 
ninety (90) days from the date of such notice, on which this Agreement shall be considered terminated 
("Termination Date").  In the event the Licensee terminates this Agreement, Right Stuff shall submit a 
final invoice within sixty (60) days of receiving the written termination notice. The Licensee is not 
liable for payment for services performed after the date of termination. Licensee shall pay to Right 
Stuff in full for the calendar month in which the Termination Date falls. 
(B) For Cause. 

(1) Either party may terminate this Agreement in the event the other party is in material 
breach of any provision of this Agreement upon at least ninety (90) days' prior written notice 
to the defaulting party. Upon receipt of notice of intent to terminate for breach, the 
defaulting party shall have ninety (90) days to cure the default. If the default is not cured 
within ninety (90) days, this Agreement shall be deemed terminated as of the date provided 
in the notice. In the event that Licensee terminates this Agreement for cause pursuant to this 
section, Right Stuff shall refund to Licensee the unamortized portion of the monthly license 
fees hereunder that have been paid. Amortization of license fees in the initial year of the 
contract shall commence on the Start Date under this Agreement and amortization of license 
fees for subsequent years shall commence on the first date of that calendar year. 
 (2) Notwithstanding the forgoing, Right Stuff may immediately terminate this 
Agreement and withdraw the Services in the event that in the sole discretion of Right Stuff, it 
determines that: 

(a) Licensee is using the Service, or is allowing, authorizing or assisting the 
use of the Service, for illegal purposes; or 
(b) Licensee is in breach of any law or any right of any third party, including 
but not limited to any right of copyright, trademark, or other property right of any 
person or entity; or 
(c) Licensee downloads or installs third party software to Right Stuff s 
Website or computers without the express written authorization of Right Stuff. 

 
4. SERVICE AVAILABILITY. 

(A) Right Stuff shall use commercially reasonable efforts to provide the Service on a twenty-four 
(24) hour a day, seven (7) days a week basis throughout the term of this Agreement. 
(B) Licensee hereby acknowledges that from time to time the Service may be inaccessible, 
inoperable, or interrupted for any reason including, without limitation: 

(1) Equipment malfunctions; 
(2) Periodic maintenance procedures or repairs that Right Stuff may undertake; or 
(3) Causes beyond the control of Right Stuff or that are not reasonably foreseeable by 
Right Stuff including, without limitation, interruption or failure of telecommunication or 
digital transmission links, hostile network attacks, network congestion or other failures, acts 
of nature, third-party equipment and transmission failures, or security breaches. 

(C) Licensee further agrees that the availability of the Service may be inaccessible during 
periods of time for which Licensee has scheduled upgrades or downgrades to the Service or other 
hosted applications. Right Stuff will provide Licensee with at least forty-eight (48) hour prior notice 
of any anticipated downtime. 
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5. MAINTENANCE SERVICES. 
 Right Stuff will perform maintenance services as it determines are reasonably necessary to maintain 
 the continuous operation of the hosted Application. Licensee agrees to periodically scheduled 
 maintenance downtime periods. Right Stuff will provide at least twenty-four (24) hour prior notice of 
 the anticipated maintenance downtime if such downtime will fall during normal working hours, 
 except when emergency maintenance is necessary, in which case no prior notice shall be required. 
 
6. BACKUPS. 
 Right Stuff shall use commercially reasonable efforts to back up the Licensee's data within the hosted 
 Application. Licensee acknowledges that Right Stuff cannot guarantee availability of backups in the 
 event of data loss. 
  
7. HARDWARE, EQUIPMENT AND SOFTWARE. 
 Licensee is responsible for and must provide all telephone, computer, hardware and software 
 equipment and services necessary for Licensee to access the hosted Application.  It is the 
 responsibility of the Licensee to provide equipment that is compatible with the hosted Application. 
 
8. INSURANCE 
 Right Stuff shall maintain cyber liability insurance in an amount of not less than One Million Dollars 
 ($1,000,000) per incident and Two Million Dollars ($2,000,000) aggregate. Such insurance shall be 
 maintained in force during the entire term of this Agreement. Right Stuff represents and warrants that 
 it carries both Worker's Compensation and automotive policies in an amount sufficient to cover its 
 liabilities in the performance of this Agreement. Right Stuff shall name Licensee and Delaware 
 County, Ohio as additional insured on any policies applicable to this Agreement. Right Stuff shall 
 provide certificates of insurance evidencing compliance with this section to Licensee. 
 
9. WARRANTY. 

(A) Right Stuff represents and warrants that the Service and any maintenance services 
(collectively referred to as the "Services") performed under this Agreement shall be performed in a 
professional and workmanlike manner, and the Services will be performed and operated in 
accordance with its obligations as defined by this Agreement. 
 
(B) Licensee expressly agrees that use of the Service is at Licensee's risk. Neither Right Stuff, its 
employees, affiliates, agents, third-party information providers, merchants, licensors or the like, 
warranty that the Service will not be interrupted or error-free; nor does Right Stuff make any warranty 
as to the results that may be obtained from the use of the Service or as to the accuracy, reliability or 
content of any information serviced or merchandise contained in or provided through the Service, 
unless otherwise expressly stated in this Agreement. 
 
(C) RIGHT STUFF DISCLAIMS ANY WARRANTY OF MERCHANTABILITY OR 
FITNESS FOR ANY PARTICULAR PURPOSE AND WILL NOT BE RESPONSIBLE FOR ANY 
DAMAGES THAT MAY BE SUFFERED BY THE LICENSEE INCLUDING, BUT NOT 
LIMITED TO, LOSS OF DATA RESULTING FROM DELAYS, NONDELIVERIES OR SERVICE 
INTERRUPTIONS BY  ANY  CAUSE  OR  ERRORS  OR  OMISSIONS  OF  THE  LICENSEE. 
USE  OF  ANY INFORMATION OBTAINED BY WAY OF RIGHT STUFF IS AT THE 
LICENSEE'S OWN RISK, AND RIGHT STUFF SPECIFICALLY DENIES ANY 
RESPONSIBILITY FOR THE ACCURACY OR QUALITY OF INFORMATION OBTAINED 
THROUGH ITS SERVICES.  RIGHT STUFF EXPRESSLY LIMITS ITS DAMAGES TO THE 
LICENSEE FOR ANY NONACCESSIBILITY TIME OR OTHER DOWN TIME TO THE PRO 
RATA MONTHLY CHARGE DURING THE SYSTEM UNAVAILABILITY. RIGHT STUFF 
SPECIFICALLY DENIES ANY RESPONSIBILITIES  FOR  ANY  DAMAGES  ARISING  AS  A  
CONSEQUENCE  OF  SUCH UNAVAILABILITY. 
  
(D) Except for willful misconduct or gross negligence by Right Stuff, its officers, employees, 
agents, assigns, or representatives, for which there shall be no cap or limitation on damages claimed 
by the Licensee, under no circumstances, other than willful misconduct or gross negligence, will 
Right Stuff, its officers, agents or anyone else involved in creating, producing or distributing the 
Service be liable for any indirect, incidental, special or consequential damages that result from the use 
of or inability to use the Service. 
 
(E) Except for willful misconduct or gross negligence by Right Stuff, its officers, employees, 
agents, assigns, or representatives, for which there shall be no cap or limitation on damages claimed 
by the Licensee, or in the event of activity which may fall under the cyber liability insurance policy of 
Section 8, under no circumstances, other than willful misconduct or gross negligence, will Right 
Stuff, its officers, agents or anyone else involved in creating, producing or distributing the Service be 
liable for any indirect, incidental, special or consequential damages that result from loss of data 
within the hosted Application, servers, databases, and backups resulting from, but not limited to, file 
corruption, communication failure user error, application errors or failures, unauthorized use or 
access. Right Stuff will implement and maintain a reasonably secure processing environment through 
the use of Microsoft's security features for its hosting service and database and other security 
technologies. As security recommendations evolve, Right Stuff will continue to follow the 
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recommendations of Microsoft with regards to data security. Right Stuff will not be liable for the 
results from mistakes, omissions, interruptions, deletions of files, errors, defects, delays and 
operation, or transmission or failure of performance whether or not limited to acts of nature, 
communication failure, theft, destruction or unauthorized access to our records, programs or services. 
Licensee acknowledges that this paragraph shall apply to all content within the hosted Application, 
information and data on the server, any physical or virtual server, computer, hardware, software, 
paper files that Right Stuff maintains, operates or stores. 

 
(F) Except for willful misconduct or gross negligence by Right Stuff, its officers, employees, 
agents, assigns, or representatives, for which there shall be no cap or limitation on damages claimed 
by the Licensee, Licensee's exclusive remedy for all damages, losses and causes of actions whether in 
contract or tort (excluding willful misconduct or gross negligence) will not: (1)exceed the actual 
dollar amount due for the Initial Term; and (2) will not include or be allowed for any incidental, 
consequential, extemporary or punitive damages of any kind including, without limitation, loss of 
data, file, profit, good will, time, savings or revenue. 
 
(G) This warranty is a limited warranty, and it is the only warranty made by Right Stuff. Right 
Stuff makes and Licensee receives no other warranty, express or implied, and there are expressly 
excluded all warranties of merchantability and fitness for a particular purpose. Right Stuff shall have 
no liability with respect to its obligations under this Agreement for consequential, exemplary, or 
incidental damages even if it has been advised of the possibility of such damages.  The stated express 
warranty is in lieu of all liabilities or obligations of Right Stuff for damages arising out of, or in 
connection with the delivery, use, or performance of the Service. 

 
10. INDEMNITY. 

(A) Right Stuff, at its own expense, will defend any action brought against Licensee and 
indemnify Licensee for any damages awarded against Licensee in any action to the extent that it is 
based on a claim that any Services or software system used within the scope of this Agreement 
infringes any U.S. patents, copyrights, licenses or other property rights; provided, however, that Right 
Stuff is immediately notified in writing of such claim. Right Stuff shall have the right to control the 
defense of all such claims, lawsuits and other proceedings. In no event shall Licensee settle any such 
claim, lawsuit or proceeding without Right Stuffs prior written approval. 
 
(B) If, as a result of any claim of infringement against any patent, copyright, license or other 
property right, Right Stuff is enjoined from using the Application, or if Right Stuff believes that the 
Application is likely to become the subject of a claim of infringement, Right Stuff at its option and 
expense may procure the right for Licensee to continue to use the Application, or replace or modify 
the Application so as to make it non-infringing. If neither of these two options is reasonably 
practicable, Right Stuff may discontinue the Access License granted herein upon thirty (30) day 
written notice to the Licensee and shall refund to Licensee the unamortized portion of the license fees 
hereunder that have been paid. Amortization of license fees in the initial year of the contract shall 
commence on the Start Date under this Agreement and amortization of license fees for subsequent 
years shall commence on the first date of that  calendar year. The foregoing states the entire liability 
of Right Stuff with respect to infringement of any copyrights or patents by the Application or any 
parts thereof. 
 
(C) To the fullest extent of the law and without limitation, Right Stuff agrees to and shall 
indemnify and hold free and harmless the County and all of its boards, board members, officers, 
officials, directors, employees, volunteers, agents, and representatives (collectively "Indemnified 
Parties") from any and all actions, claims, suits, demands, judgments, damages, losses, costs, fines, 
penalties, fees, and expenses, including, but not limited to attorney's fees, arising out of or resulting 
from any accident, damage, injury, bodily injury, sickness, disease, illness, death, or occurrence, 
regardless of type or nature, negligent or accidental, actual or threatened, intentional or unintentional, 
known or unknown, realized or unrealized, related in any manner, in whole or in part, to Right Stuff s 
performance of this Agreement or the actions, inactions, or omissions of Right Stuff, including, but 
not limited to the performance, actions, inactions, or omissions of Right Stuff's employees, 
volunteers, agents, or representatives. Right Stuff's obligation to indemnify and hold free and 
harmless is proportionate to the extent of its own negligent acts, errors, and/or omissions, including 
any negligent act, error, or omission of its employees, representatives, agents, or assigns. 
  

11. CONFIDENTIALITY,   SCOPE OF AGREEMENT, AND OWNERSHIP. 
 The provisions of this Section survive any termination or expiration of this Agreement. 
 
(A) Definitions. 

1) "'Licensee Information" means the following types of  information of Licensee and its 
Affiliates obtained or accessed by Right Stuff from or on behalf of Licensee or its affiliates in 
connection with this Agreement or any discussions between the parties regarding new services or 
products to be added to this Agreement: (a) trade secrets and proprietary information; (b) customer 
lists, business plans, information security plans, business continuity plans, and proprietary software 
programs; (c) any personally identifiable information, defined as information that can be identified to 
a particular person without unreasonable effort, such as the names and social security numbers of 
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Licensee's individual customers ("Licensee PII"); and (d) any other information received from or on 
behalf of Licensee or its Affiliates that Right Stuff could reasonably be expected to know is 
confidential or exempted from disclosure under Ohio's Public Records Law. 
(2) "Right Stuff Information " means the following types of information of Right Stuff and its 
affiliates obtained or accessed by Licensee from or on behalf of Right Stuff or its affiliates in 
connection with this Agreement or any discussions between the parties regarding new services or 
products to be added to this Agreement: (a) trade secrets and proprietary information (including that 
of any Right Stuff Licensee, supplier, or licensor); (b) Licensee lists, information security plans, 
business continuity plans, all information and documentation regarding the hosting environment 
("Deliverables"), all software products, including software modifications and documentation, 
databases, training aids, and all data, code, techniques, algorithms, models, methods, processes, logic, 
architecture, and designs embodied or incorporated therein; and (c) any personally identifiable 
information, defined as information that can identified to a particular person without unreasonable 
effort, such as the names and social security numbers of Right Stuff employees; and (d) any other 
information and data received from or on behalf of Right Stuff or its affiliates that Licensee could 
reasonably be expected to know is confidential or exempted from disclosure under Ohio's Public 
Records Law. (3) "Information" means, collectively, Licensee Information and Right Stuff 
Information. No obligation of confidentiality applies to any Information that: (a) the receiving entity 
("Recipient") already possesses without obligation of confidentiality; (b) develops independently 
without reference to Information of the disclosing entity ("Discloser"); (c) rightfully receives without 
obligation of confidentiality from a third party; or (d) is or becomes publicly available without 
Recipient's breach of this Agreement. 

 
(B) Obligations. 

(1) Recipient agrees to hold as confidential all Information it receives from the Discloser. All 
Information shall remain the property of Discloser or its suppliers and licensors. Recipient will use 
the same care and discretion to avoid disclosure of information as it uses with its own similar 
information that it does not wish disclosed, but in no event less than a reasonable standard of care and 
no less than is required by law. Recipient may only use Information for the lawful purposes 
contemplated by this Agreement, including in the case of Right Stuff use of Licensee Information for 
fulfilling its obligations under this Agreement, performing, improving and enhancing the 
Deliverables, and developing data analytics models to produce analytics-based offerings.   Licensee 
agrees that prior to providing  Right Stuff access to any Licensee PII, Licensee shall ensure that any 
necessary consent has been obtained that is required by law or regulation for Right Stuff to access the 
information and to use it pursuant to the terms set forth in this Agreement. Right Stuff specifically 
agrees not to use or disclose any "non-public personal information" about Licensee's customers in any 
manner prohibited by Title V of the Gramm- Leach-Bliley Act or the regulations issued thereunder 
("GLBA"), as applicable to Right Stuff. 
(2) Recipient may disclose Information to its employees and employees of permitted 
subcontractors and affiliates who have a need to know, its attorneys and accountants as necessary in 
the ordinary course of its business, or any other party with Discloser's prior written consent. Before 
disclosure to any of the above parties, Recipient will have a written agreement with (or in the case of 
its attorneys or accountants a professional obligation of confidentiality from) such party sufficient to 
require that party to treat Information in accordance with the requirements of this Agreement, and 
Recipient will remain responsible for any breach of this section by any of the above parties. 
(3) Recipient may disclose Information to the extent required by law or legal process, provided 
that: (a) Recipient gives Discloser prompt notice, if legally permissible, so that Discloser may seek a 
protective order; (b) Recipient reasonably cooperates with Discloser (at Discloser's expense) in 
seeking such protective order; and (c) all Information shall remain subject to the terms of this 
Agreement in the event of such disclosure. At Recipient's option, Information will be returned to 
Discloser or destroyed (except as may be contained in backup files created in the ordinary course of 
business) at the termination or expiration of this Agreement or any applicable Exhibit and, upon 
Discloser's request, Recipient will certify to Discloser in writing that it has complied with the 
requirements of this sentence. Right Stuff acknowledges that the County is subject to Ohio's Public 
Records Laws and may be prohibited from returning or destroying information upon demand, unless 
such request is consistent with the applicable records retention schedule. Such an action by the 
County shall not be considered a breach of this provision. 
(4) Recipient acknowledges that any breach of this section may cause irreparable harm to 
Discloser for which monetary damages alone may be insufficient, and Recipient therefore 
acknowledges that Discloser shall have the right to seek injunctive or other equitable relief against 
such breach or threatened breach, in addition to all other remedies available to it at law or otherwise. 

 
(C) Scope of Agreement. 

(1) Licensee may only use the Deliverables to process the transactions contemplated by this 
Agreement. 
(2) Licensee's use of the Deliverables in the course of Licensee's business is restricted to only 
those uses expressly stated in this Agreement and the attached Exhibits. Licensee acknowledges that 
the Deliverables were designed by Right Stuff in accordance with Licensee's specifications, and that 
any use of the Deliverables beyond what is specified in this Agreement and the attached Exhibits is 
prohibited. USE OF THE DELIVERABLES BEYOND WHAT IS SPECIFIED IN THIS 
AGREEMENT AND THE ATTACHED EXHIBITS WILL VOID ANY EXPRESS OR IMPLIED 
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WARRANTIES MADE BY RIGHT STUFF. Without limiting any other obligation by Licensee or 
remedy available to Right Stuff under this Agreement or its Exhibits, Right Stuff shall have the right 
to require Licensee to enter into a new and separate agreement for any use of the Deliverables that is 
beyond what is specified in such Exhibits. 
(3) Notwithstanding any other provision of this Agreement, Section 10(C)(2) shall not apply if 
Licensee receives a public record request pursuant to Ohio's Public Records Law and Right Stuff fails 
to seek a protective  order to prevent  the release of the Deliverables,  or if a court of competent 
jurisdiction  finds that the Licensee  is legally required  to release the requested Deliverable under 
Ohio law, 

 
(D) Ownership. With the exception of Licensee Information, all information, reports, studies, object and 

source code (including without limitation the Application, Deliverables, and Related Materials ( 
"Products") and all modifications, enhancements, additions, upgrades, or other works based thereon 
or related thereto}, flow charts, diagrams, specifications, and other tangible or intangible material of 
any nature whatsoever produced by Right Stuff or jointly with Licensee or by any of Right Stuff’s or 
Licensee's employees or agents, through or as a result of or related to any of the Deliverables 
provided hereunder, or development of any data analytics models hereunder, and all patents, 
copyrights, and other proprietary rights related to each of the foregoing, shall be the sole and 
exclusive property of Right Stuff or its affiliates, to the extent that such assignment is allowable under 
Ohio law and the material or document is not deemed a public record under Ohio law. Licensee 
hereby irrevocably assigns and transfers to Right Stuff all rights, title, and interest in any such works 
referenced in the foregoing sentence, including without limitation copyrights, patent rights, trade 
secrets, industrial property rights, and moral rights, and shall cooperate in good faith to execute all 
documents reasonably requested by Right Stuff to perfect such rights, to the extent that such 
assignment and transfer is allowable under Ohio law and the material or document is not deemed a 
public record under Ohio law. Licensee shall be entitled to use all such work product in accordance 
with the applicable terms and conditions of this Agreement. 

 
(E) Restrictions. Without limiting any other obligation set forth in this section, Licensee shall not use, 

transfer, distribute, interface, integrate, or dispose of any information or content contained in 
Deliverables in any manner that competes with the business of Right Stuff. Except as expressly 
authorized in any applicable Exhibit, Licensee shall not reproduce, republish or offer any part of the 
Deliverables (or compilations based on any part of the Deliverables) for sale or distribution in any 
form, over or through any medium. 

 
Licensee acknowledges and understands that any violation of this Section would put Right Stuff's 
valuable and vital intellectual property at risk and severely compromise Right Stuff's ongoing 
business concerns. Right Stuff and Licensee agree that any violation of this Section constitutes a 
material breach of this Agreement, and that damages suffered by Right Stuff as a result of this breach 
will be substantial and difficult to estimate with certainty. Notwithstanding anything to the contrary in 
this Agreement, Right Stuff acknowledges and understands that as a political subdivision of Ohio, 
Licensee is subject to Ohio's Public Records Law and the Licensee's compliance with its legal 
obligations thereunder shall not be deemed a material breach of this Agreement. 

  
12. NOTICE. 
 Any notice required or permitted by this Agreement shall be given in writing and delivered by 
 personal service, or by email, or by certified mail, return receipt requested, properly addressed as 
 follows: 
 
 Licensee:  
 Delaware County Sheriff s Office  
 1776 State Route 521 
 Delaware, OH 43015  
 Attn: Sheriff  
 
 Board of Commissioners  
 91 N. Sandusky St. 
 Delaware, OH 43015  
 Attn: General Counsel   
 
 Right Stuff: 
 Right Stuff Software Corporation  
 700 Stonehenge Parkway Unit A  
 Dublin, OH 43017 
 Attn: President 
 
13.   GENERAL. 

(A) Interpretation. Each party acknowledges that it has read this Agreement, it understands it, 
and agrees to be bound by its terms, and further agrees that this is the complete and exclusive 
statement of the Agreement between the parties, which supersedes and merges all prior proposals, 
understandings and all other agreements, oral and written, between the parties relating to this 
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Agreement. This Agreement may not be modified or altered except by written instrument duly 
executed by both parties. 
 
(B) Force Majeure. Dates or times by which Right Stuff is required to make performance under 
this license shall be postponed automatically to the extent that Right Stuff is prevented from meeting 
them by causes beyond its reasonable control, including, without limitation, strikes, work stoppages, 
accidents, acts of war or terrorism, civil or military disturbances, nuclear or natural catastrophes or 
acts of God, and interruptions, loss or malfunctions of utilities, communications or computer 
(software and hardware) services. 
 
(C) Applicable Law. This Agreement and all rights, obligations and remedies of the parties 
hereunder shall be governed by the laws of the State of Ohio. 
 
(D) Severability. If any provision of this Agreement is declared to be invalid by a court of 
competent jurisdiction, said provision shall be deemed to be omitted from this Agreement and the 
remaining provisions shall remain in full force and effect. 
 
(E) Assignment. The Licensee may not assign or sublicense, without the prior written consent of 
Right Stuff, its rights, duties or obligations under this Agreement to any person or entity, in whole or 
in part. Right Stuff may not assign or transfer, without the prior written consent of the Licensee, its 
rights, duties or obligations under this Agreement to any person or entity, in whole or in part; 
provided, however, that Right Stuff may assign its rights, duties and obligations under this Agreement 
to a parent company or subsidiary or a purchaser of all or substantially all of its assets. 
  
(F) Jurisdiction and Venue. The parties agree that any disputes that arise between them that may 
be subject to suits and claims which may only be brought in the state and federal courts located in 
Franklin County, Ohio or Delaware County, Ohio. 
 
(G) Waiver of Breach. No waiver of breach or failure to exercise any options, right or privilege 
or failure to enforce at any time any provision or any portion of any provision under the terms of this 
Agreement or any order on any occasion or occasions will be construed to be a waiver of the same or 
any other option, right, privilege, or right to enforce such provision on any other occasion. No delay 
or failure of either party in exercising any rights under this Agreement and no partial or single 
exercise of any rights under this Agreement will be deemed to constitute a waiver of such rights or 
any other rights under this Agreement. 
 
(H) Compliance with Laws. Right Stuff and  Licensee  each  will  comply  with  the  provisions  
of all applicable federal, state, county and local laws, ordinances, regulations and codes including, but 
not limited to, Right Stuff’s and Licensee's obligations as employers with regard to the health, safety 
and payment of its employees, and identification and procurement of required permits, certificates, 
approvals and inspections of Right Stuff s and Licensee's performance of this Agreement. 

 
(I)  Right Stuff and Licensee are independent contractors and neither shall act as the other's 
agent, or be deemed an agent or employee of the other, nor shall this Agreement be interpreted as 
creating a partnership or joint venture or otherwise. Licensee is a public employer as defined in R.C. 
§145.01(D). The County has classified Right Stuff as an independent contractor or another 
classification other than public employee. As a result, no contributions will be made to the Ohio 
Public Employees Retirement System ("OPERS") for or on behalf of Right Stuff and/or any of its 
board members, officers, officials, employees, representatives, agents, and/or volunteers for Services 
and/or deliverables rendered and/or received under or pursuant to this Agreement. Right Stuff 
acknowledges and agrees that the Licensee, in accordance with R.C. §145.038(A), has informed it of 
such classification and that no contributions will be made to OPERS. Right Stuff may certify by 
signing below that it has five (5) or more employees and, as a result of such fact, is not required to 
complete an OPERS Non-Member Acknowledgement Form. If Right Stuff does not have five (5) or 
more employees, a properly executed OPERS Non-member acknowledgement Form must be 
executed. 
 
(J) Licensee shall not, without Right Stuff s prior written consent, directly or indirectly, solicit 
for employment or hire any Restricted Employee, as defined herein, while such person is employed 
by Right Stuff and for the twelve (12) month period starting on the earlier of: (1) termination of such 
Restricted Employee's employment with Right Stuff; or (2) termination or expiration of this 
Agreement. For the purposes of this provision, "Restricted Employee" means any former or current 
employee of Right Stuff that Licensee became aware of or came into contact with during Right Stuff s 
performance of its obligation s under this Agreement. 

 
(K) Licensee and Right Stuff shall have the right to make general references about each other 
and the type of Deliverables being provided  hereunder to third parties, such as auditors, regulators, 
financial analysts, and prospective customers and Licensees, provided that in so doing Licensee and 
Right Stuff do not breach any other sections of this Agreement. Right Stuff may issue a press release, 
subject to Licensee's prior approval, regarding this Agreement, including its renewal and the addition 
of Deliverables, and upon Right Stuff’s reasonable request, Licensee may provide a favorable 
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quotation, for inclusion in any such press release. Except as authorized herein, Licensee will not use 
the name, trademark, logo or other identifying marks of Right Stuff or any of its affiliates in any sales, 
marketing, or publicity activities, materials, or website display without the prior written consent of 
Right Stuff. 
 
(L) The section headings contained in this Agreement are inserted only as a matter of 
convenience and reference and in no way define, limit or describe the scope of intent of this 
Agreement and do not in any way affect its provisions. 
 
(M) This Agreement inures to the benefit of and is binding upon the parties to this Agreement 
and their successors. 
 
(N) The Parties agree to execute any and all documents necessary to carry out the terms and 
conditions of this Agreement and the contemplated relationship between the Parties. 
 
(O)  Right Stuff, by signature of its authorized representative below, hereby certifies that it is not 
subject to any current unresolved findings for recovery pending or issued against it by the State of 
Ohio.  

 
 (P) Personal Property Taxes. Right Stuff, by signature of its authorized representative below, 
hereby certifies that it is not charged with delinquent personal property taxes on the general list of 
personal property in Delaware County, Ohio, or any other counties containing property in the taxing 
districts under the jurisdiction of the Auditor of Delaware County, Ohio. 

 
 (Q) Competitive Bidding Not Required: Consistent with R.C. § 307.86, this Agreement is not 
required to be competitively bid. 
 
(R) Contract Maximum: The maximum amount payable under this Agreement is $12,600.00, 
unless subsequently modified by mutual written agreement of the Parties. 

  
EXHIBIT A 

1. ACCESS LICENSE 
Licensee has the right to access the Precinct Manager from all supported devices. This access is limited to 
employees of the Licensee. The number of users permitted to use the Software under this license is 275 users. 
 
2. HOSTING FEES 
All payments are to be made in U.S. dollars, payable net 60. 
 
The Licensee is implementing our software under a six-month risk-free trial period option. Under this option, 
the Licensee will implement the software and has up to six-months from the Go Live Date to determine if they 
want to continue using the software. After the earlier of six months or such time when Licensee notifies Right 
Stuff that they want to proceed with using the software, the Licensee will be invoiced for the hosting fees for 
the risk-free trial period and a pro-rated amount of monthly hosting fees for the remainder of the calendar year. 
Hosting fees for subsequent calendar years will be invoiced in January. Hosting fees are $350 per month. 
 
If the Licensee chooses not to use the software after the six-month trial period, the Licensee must provide to 
Right Stuff written notice of the Licensee's intent to discontinue using the software and the Licensee will not 
incur any hosting fees. 
 
(The Exhibits and Proposal incorporated by reference in the Agreement is attached to the execution copy and 
shall be retained in accordance with the applicable retention schedule.) 
 
Vote on Motion  Mrs. Lewis   Aye  Mr. Merrell   Aye  Mr. Benton   Absent 
  
16 
ADMINISTRATOR REPORTS 
 
CA Davies, DCA Huston, Attorney Hochstettler – Nothing to report. 
 
17 
COMMISSIONERS’ COMMITTEES REPORTS 
 
Commissioner Lewis – Will be attending the LAPC meeting today 04/25/24 at Emergency Management. She 
will also be attending the Regional Planning meeting today 04/25/24. 
 
Commissioner Merrell – Gave thanks to Jon Melvin, Facilities Director for getting the new sound system in 
the hearing room installed. He attended the State Land Bank meeting held in Akron, Ohio on 04/24/24.  
 
 
There being no further business, the meeting adjourned. 
 



PAGE    
   

COMMISSIONERS JOURNAL NO.  80 - DELAWARE COUNTY 
MINUTES FROM REGULAR MEETING HELD APRIL 25, 2024 

 

464 

                                                                                                                                                   
                
     Absent     
     Jeff Benton 
 
 
          
     Barb Lewis 
 
         
     ___________________________________ 
     Gary Merrell 
 
 
     
Jennifer Walraven, Clerk to the Commissioners 
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