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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. 24-796 
 
IN THE MATTER OF APPROVING THE ELECTRONIC RECORD OF THE PROCEEDINGS 
FROM REGULAR MEETING HELD SEPTEMBER 26, 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 
September 26, 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  Mr. Merrell   Aye  Mr. Benton   Absent Mrs. Lewis   Aye  
 
2 
PUBLIC COMMENT 
 
Auditor George Kaitsa – Bond was upgraded to a AAA rating for Sawmill Parkway. Delaware is currently 
the only County in Ohio with (4) AAA ratings. 
 
3 
RESOLUTION NO. 24-797 
 
IN THE MATTER OF APPROVING PURCHASE ORDERS, THEN AND NOW CERTIFICATES, 
AND PAYMENT OF WARRANTS IN BATCH NUMBERS CMAPR 1004, MEMO TRANSFERS IN 
BATCH NUMBERS MTAPR 1004: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve Then and Now Certificates, payment of 
warrants in batch numbers CMAPR 1004, memo transfers in batch numbers MTAPR 1004 and Purchase 
Orders as listed below: 
 

Vendor Description Account  Amount 
PO’ Increase    
(P2403860) Garland / DBS Inc. SRF Operations & Maintenance 66211900-5410 $9,845.00 
(P2403374) 2K General Co Capital Improvements Reserve 42011438-5410 $27,607.70 
 

PR 
Number 

Vendor Name Line Description Account Amount 

R2404259 HOME REMEDY LLC HOME CARE G.M 70161605-5348     $      13,200.00   
R2404693 PNC BANK SAFETY SUPPLIES 10011302  - 5200  $      4,000.00  
R2404693 PNC BANK SAFETY 10011302  - 5300  $      3,200.00  
R2404753 EDGE AI SOLUTIONS 

INC 
WASTEWATER PIPES 66211900  - 5320  $      9,999.00  

R2404755 XYLEM WATER 
SOLUTIONS USA INC 

SPARE PUMP 66211900  - 5450  $    40,688.00  

R2404778 JWC ENVIRONMENTAL 
INC 

REPLACEMENT 
GRINDER 

66211900  - 5450  $    45,817.79  

R2404789 INTERACTION INSIGHT 
CORP 

IIC EVE 
MAINTENANCE 12 1 24 
- 11 30 25 

21711326  - 5325  $    15,059.00  

R2404793 J & J ENVIRONMENTAL 
INC 

WEDGEWOOD TRUNK 
SEWER 

66211900  - 5328  $    20,000.00  

R2404811 TREASURER,DELAWA
RE COUNTY 

RETAINAGE - 
PACKAGE PLANT 
UPGRADES PROJECT - 

66611900  - 5410  $  536,974.48  

 
Vote on Motion  Mr. Benton   Absent  Mrs. Lewis   Aye  Mr. Merrell   Aye  
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4 
RESOLUTION NO. 24-798 
 
IN THE MATTER OF APPROVING TRAVEL EXPENSE REQUESTS: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
 
The CSEA is requesting that Ryan Camella, Sue Sours and Joyce Bowens attend a variety of MAPS Training 
on various dates from December 1, 2024 through February 28, 2025 in Columbus, Ohio; at the cost of 
$3,000.00. 
 
Vote on Motion  Mrs. Lewis   Aye  Mr. Merrell   Aye  Mr. Benton   Absent  
 
5 
RESOLUTION NO. 24-799 
 
IN THE MATTER OF A NEW LIQUOR LICENSE FROM EVERYONE PLAYS, LLC, AND 
FORWARDING TO THE OHIO DIVISION OF LIQUOR CONTROL WITH NO OBJECTIONS AND 
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 D1 and D2 license from Everyone Plays, LLC, located at 5412 Piatt Road, 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. Merrell   Aye  Mr. Benton   Absent  Mrs. Lewis   Aye  
 
6 
RESOLUTION NO. 24-800 
 
IN THE MATTER OF A NEW LIQUOR LICENSE FROM LEHNERS PUMPKIN FARM, LLC, AND 
FORWARDING TO THE OHIO DIVISION OF LIQUOR CONTROL WITH NO OBJECTIONS AND 
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 C2 license from Lehners Pumpkin Farm, LLC, located at 2920 State Route 203, Radnor 
Township, Radnor, Ohio 43066; 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  Mrs. Lewis   Aye  Mr. Merrell   Aye  
  
7 
RESOLUTION NO. 24-801 
 
IN THE MATTER OF SETTING DATE, TIME AND PLACE FOR THE FINAL HEARING BY THE 
COMMISSIONERS FOR THE PROPOSED FRANKLIN WATERSHED DRAINAGE 
IMPROVEMENT: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following:    
 
WHEREAS, on February 13, 2020, the Board of Commissioners of Delaware County (the “Board”) held a 
public hearing and determined that the proposed Franklin Watershed Drainage Improvement is necessary and 
conducive to the public welfare, and that it is reasonably certain that the benefits of the proposed improvement 
will outweigh its costs; and 
 
WHEREAS, the Board also ordered the Delaware County Engineer to prepare the reports, plans, and 
schedules for the proposed improvement; and 
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WHEREAS, the Delaware County Engineer has filed the reports, plans, and schedules for the proposed 
improvement with the Clerk of the Board; 
 
NOW, THEREFORE, BE IT RESOLVED that the Board of County Commissioners of the County of 
Delaware hereby fixes Monday, December 9, 2024, at 10:00A.M., at the Office of the Board of County 
Commissioners, 91 North Sandusky Street Delaware, Ohio, as the time and place of the final hearing on the 
report of the County Engineer.  
 
Vote on Motion  Mrs. Lewis   Aye  Mr. Merrell   Aye  Mr. Benton   Absent  
  
8 
RESOLUTION NO. 24-802 
 
IN THE MATTER OF APPROVING A VRPATIENTS SOFTWARE AS A SERVICE AGREEMENT 
BY AND BETWEEN VES, LLC D/B/A VRPATIENTS, AND THE DELAWARE COUNTY BOARD 
OF COMMISSIONERS, FOR AND ON BEHALF OF DELAWARE COUNTY EMS: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
 
WHEREAS, the Director of Emergency Communications recommends approval of a VRpatients Software as 
a Service Agreement by and between VES, LLC d/b/a VRpatients, and the Delaware County Board of 
Commissioners, for and on behalf of Delaware County EMS; 
             
NOW, THEREFORE, BE IT RESOLVED that the Delaware County Board of Commissioners approves a 
VRpatients Software as a Service Agreement by and between VES, LLC d/b/a VRpatients, and the Delaware 
County Board of Commissioners, for and on behalf of Delaware County EMS, as follows: 
 

VRpatients Software as a Service Agreement 
This VR Patients Software as a Service Agreement (this "Agreement"), effective as of 9/3/2024 (the 
"Effective Date"), is by and between VES, LLC d/b/a VRpatients, a Ohio limited liability company with 
offices located at 70 Weil Way, Wilmington, Ohio 45177 ("Provider"), and the Delaware County Board of 
Commissioners, for and on behalf of Delaware County EMS, an Ohio governmental entity with offices 
located at 10 Court Street, Delaware, Ohio 43015 ("Customer"). Provider and Customer may be referred to 
herein collectively as the "Parties" or individually as a "Party." 

WHEREAS, Provider provides access to the Services to its customers; and 

WHEREAS, Customer desires to access the Services, and Provider desires to provide Customer access to 
the Services, subject to the terms and conditions of this Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set forth herein, and 
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the Parties agree as follows: 

1. Definitions. 
(a) "Aggregated Statistics" means data and information related to Customer's use 

of the Services that is used by Provider in an aggregate and anonymized manner, including to 
compile statistical and performance information related to the provision and operation of the 
Services. 

 
(b) "Authorized User" means Customer's employees, consultants, contractors, and 

agents (i) who are authorized by Customer to access and use the Services under the rights granted 
to Customer pursuant to this Agreement and (ii) for whom access to the Services has been 
purchased hereunder. 

 
(c) "Customer Data" means, other than Aggregated Statistics, information, data, 

and other content, in any form or medium, that is submitted, posted, or otherwise transmitted by 
or on behalf of Customer or an Authorized User through the Services. 

(d) “Customized Services” means the following: 
 

(i) Remote Simulation Tech: scenarios built for you by a VRpatients 
software expert. 

 
(ii) Personalized Onboarding and Onsite Training: in addition to the 

standard onboarding offered with each purchase. This personalized experience 
includes eight sessions lasting at most one hour each year with an onboarding expert. 

 
(iii) Subject Matter Expert (SME) Collaboration: this is a personalized 

service providing guidance for implementation, integration, research, and academic 
support. 

(iv) Curriculum Integration: scenario to curriculum guidance. 
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(v) Quick Start Scenarios: sold in packs of five, Provider will 
construct, create and validate scenarios specific to meet the needs of the 
Customer. 

 
(e) "Documentation" means Provider's user guides relating to the Services and 

user documentation relating to the Services available on our youtube page 
https://www.youtube.com/@vrpatients. 

 
(f) “Intellectual Property Rights” means all copyrights, trademarks, service marks, 

trade dress, trade names, trade secrets, patents, mask works, and other intellectual and industrial 
property rights. 

 
(g) "Law" means any statute, law, ordinance, regulation, rule, code, order, 

constitution, treaty, common law, judgment, decree, or other requirement of any federal, state, 
local, or foreign government or political subdivision thereof, or any arbitrator, court, or tribunal 
of competent jurisdiction. 

 
(h) "Personal Information" means information that Customer provides or for 

which Customer provides access to Provider, or information which Provider creates or obtains on 
behalf of Customer, in accordance with this Agreement that: (i) directly or indirectly identifies an 
individual (including, for example, names, signatures, addresses, telephone numbers, email 
addresses, and other unique identifiers); or (ii) can be used to authenticate an individual 
(including, without limitation, employee identification numbers, government-issued identification 
numbers, passwords or PINs, user identification and account access credentials or passwords, 
financial account numbers, credit report information, student information, answers to security 
questions, and other personal identifiers, in case of both subclauses (i) and (ii), this does not 
include Sensitive Personal Information as defined herein). Customer's business contact 
information is not by itself Personal Information. 

 
(i) “Pre-Written Cases” means a training scenario that is created by Provider and 

that operates within the Services. 
 

(j) "Provider IP" means the Services, the Documentation, and any and all 
Intellectual Property Rights provided to Customer or any Authorized User in connection with the 
foregoing. For the avoidance of doubt, Provider IP includes Aggregated Statistics and any 
information, data, or other content derived from Provider's monitoring of Customer's access to or 
use of the Services, but does not include Customer Data. 

 
(k) "Process" means to take any action or perform any operation or set of operations 

that the Services are capable of taking or performing on any data, information, or other content, 
including to collect, receive, input, upload, download, record, reproduce, store, organize, compile, 
combine, log, catalog, cross-reference, manage, maintain, copy, adapt, alter, translate, or make other 
derivative works or improvements, process, retrieve, output, consult, use, perform, display, 
disseminate, transmit, submit, post, transfer, disclose, or otherwise provide or make available, or 
block, erase, or destroy. "Processing" and "Processed" have correlative meanings. 

 
(a) "Sensitive Personal Information" means protected personal information (as defined in the 

applicable and relevant privacy and data protection Laws including all applicable federal, state, 
territory, municipal, and foreign laws and regulations relating to the processing, protection, or 
privacy of the Personal Information, including where applicable, the guidance and codes of 
practice issued by regulatory bodies in any relevant jurisdiction). This includes, but is not limited 
to, Protected Health Information ("PHI") as defined pursuant to the Health Insurance Portability 
and Accountability Act of 1996, as amended ("HIPAA") and HIPPA requirement under the 
privacy, security, breach notification, and enforcement rules at 45 C.F.R. Part 160 and Part 164 
("HIPAA Rules"). It also includes, but it is not limited to, the Family Educational Rights and 
Privacy Act (FERPA), 20 U.S.C. § 1232g; 34 C.F.R. §§ 99.1 to 99.67) protecting student 
education records and the student PII they contain from unauthorized disclosure. And it includes 
an individual's (i) government-issued identification number, including Social Security number, 
driver's license number, or state-issued identification number; (ii) financial account number, credit 
report information, or credit, debit, or other payment cardholder information, with or without any 
required security or access code, personal identification number, or password that permits access 
to the individual's financial account; or (iii) biometric, genetic, health, or health insurance data. 

 
(b) "Services" means the software-as-a-service offering described in Exhibit 

A. 

(c) "Third-Party Application" means a set of code, application, or other 
program or set of programs provided by any entity not defined as Provider or Customer as set 
forth in this Agreement that engages or interoperates with the Services. 

 
(d) “User Generated Cases” means a training scenario that Customer (or a third party acting on 

Customer’s behalf) create and that operates within the Services, including training scenarios 
created by Provider specifically for Customer pursuant to this Agreement. 

2. Access and Use. 

https://www.youtube.com/%40vrpatients
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(a) Provision of Access. Subject to and conditioned on Customer's payment of Fees 
and compliance with all other terms and conditions of this Agreement, Provider hereby grants 
Customer a non-exclusive, non-transferable (except in compliance with Section 13(g)) right to 
access and use the Services and the Customized Services during the Term, solely for use by 
Authorized Users in accordance with the terms and conditions herein. Such use is limited to 
Customer's internal use. Provider shall provide to Customer the necessary passwords and network 
links or connections to allow Customer to access the Services. The total number of Authorized 
Users will not exceed the number set forth in Exhibit A, except as expressly agreed to in writing 
by the Parties and subject to any appropriate adjustment of the Fees payable hereunder. Upon 
signing this Agreement, Provider will grant Customer limited provisional access to test the 
Services. 

 
(b) Documentation License. Subject to the terms and conditions contained in this 

Agreement, Provider hereby grants to Customer a non-exclusive, non-sublicensable, non-
transferable (except in compliance with Section 13(g)) license to use the Documentation during 
the Term solely for Customer's internal business purposes in connection with its use of the 
Services. 

 
(c) Use Restrictions. Customer shall not use the Services for any purposes beyond 

the scope of the access granted in this Agreement. Customer shall not at any time, directly or 
indirectly, and shall not permit any Authorized Users to: (i) copy, modify, or create derivative 
works of the Services or Documentation, in whole or in part; (ii) rent, lease, lend, sell, license, 
sublicense, assign, distribute, publish, transfer, or otherwise make available the Services or 
Documentation; (iii) reverse engineer, disassemble, decompile, decode, adapt, or otherwise 
attempt to derive or gain access to any software component of the Services, in whole or in part; 
(iv) remove any proprietary notices from the Services or Documentation; or (v) use the Services or 
Documentation in any manner or for any purpose that infringes, misappropriates, or otherwise 
violates any intellectual property right or any other right of any third party (including by any 
unauthorized access to, misappropriation, use, alteration, destruction, or disclosure of the data of 
any other Provider customer), or that violates any applicable Law including but not limited to 
wrongfully uploading or Processing Customer Data containing any Personal Information or 
uploading or Processing Customer Data containing any Sensitive Personal Information. 

 
(d) Reservation of Rights. Provider reserves all rights not expressly granted to 

Customer in this Agreement. Except for the limited rights and licenses expressly granted under 
this Agreement, nothing in this Agreement grants, by implication, waiver, estoppel, or otherwise, 
to Customer or any third party any Intellectual Property Rights rights or other right, title, or 
interest in or to the Provider IP. 

(e) Suspension. Notwithstanding anything to the contrary in this Agreement, 
Provider may temporarily suspend Customer's and any Authorized User's access to any portion or 
all of the Services if: (i) Provider reasonably determines that (A) there is a threat or attack on any 
of the Provider IP; (B) Customer's or any Authorized User's use of the Provider IP disrupts or 
poses a security risk to the Provider IP or to any other customer or vendor of Provider; (C) 
Customer, or any Authorized User, is using the Provider IP for fraudulent or illegal activities; (D) 
subject to applicable law, Customer has ceased to continue its business in the ordinary course, 
made an assignment for the benefit of creditors or similar disposition of its assets, or become the 
subject of any bankruptcy, reorganization, liquidation, dissolution, or similar proceeding; or (E) 
Provider's provision of the Services to Customer or any Authorized User is prohibited by 
applicable law; (ii) any vendor of Provider has suspended or terminated Provider's access to or use 
of any third-party services or products required to enable Customer to access the Services; or (iii) 
in accordance with Section 5(a)(iii) (any such suspension described in subclause (i), (ii), or (iii), a 
“Service Suspension”). Provider shall use commercially reasonable efforts to provide written 
notice of any Service Suspension to Customer and to provide updates regarding resumption of 
access to the Services following any Service Suspension. Provider shall use commercially 
reasonable efforts to resume providing access to the Services as soon as reasonably possible after 
the event giving rise to the Service Suspension is cured. Provider will have no liability for any 
damage, liabilities, losses (including any loss of data or profits), or any other consequences that 
Customer or any Authorized User may incur as a result of a Service Suspension. 

 
(f) Aggregated Statistics. Notwithstanding anything to the contrary in this 

Agreement, Provider may monitor Customer's use of the Services and collect and compile 
Aggregated Statistics. As between Provider and Customer, all right, title, and interest in 
Aggregated Statistics, and all Intellectual Property Rights therein, belong to and are retained 
solely by Provider. Customer acknowledges that Provider may compile Aggregated Statistics 
based on Customer Data input into the Services. Customer agrees that Provider may (i) make 
Aggregated Statistics publicly available in compliance with applicable law, and (ii) use 
Aggregated Statistics to the extent and in the manner permitted under applicable law. 

3. Customer Responsibilities. 
(a) General. Customer is responsible and liable for all uses of the Services and 

Documentation resulting from access provided by Customer, directly or indirectly, whether such 
access or use is permitted by or in violation of this Agreement. Without limiting the generality of 
the foregoing, Customer is responsible for all acts and omissions of Authorized Users, and any act 
or omission by an Authorized User that would constitute a breach of this Agreement if taken by 
Customer will be deemed a breach of this Agreement by Customer. Customer shall use reasonable 
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efforts to make all Authorized Users aware of this Agreement's provisions as applicable to such 
Authorized User's use of the Services, and shall cause Authorized Users to comply with such 
provisions. 

 
(a) Third-Party Products. We may offer Third-Party Applications for sale via the Services. Any other 

acquisition by Customer of third-party products or services, including but not limited to Third-
Party Applications and implementation, customization and other consulting services, and any 
exchange of information or data between Customer and any third-party provider, is solely 
between Customer and the applicable third-party provider. Provider does not warrant or support 
third-party products or services, whether or not they are designated by Provider as “certified” or 
otherwise, except as specified stated. No purchase of third-party products or services is required 
to use the Provider’s Services. 
 

(b) Third-Party Applications and User Generated Cases. If Customer install or enable a Third-Party 
Application for use with the Services, Customer acknowledge that Provider may allow the 
Provider of that Third-Party Application to access User Generated Cases as required for the 
interoperation of such Third-Party Application with the Services. Provider shall not be responsible 
for any disclosure, modification or deletion of User Generated Cases resulting from any such 
access by a Third-Party Application provider. 

 
(c) Additional Customer Representations, Warranties, and Covenants. Customer represents, warrants, 

and covenants to Provider that Customer owns or otherwise has and will have the necessary rights 
and consents in and relating to the Customer Data so that, as received by Provider and Processed 
in accordance with this Agreement, they do not and will not infringe, misappropriate, or otherwise 
violate any Intellectual Property Rights rights, or any privacy or other rights of any third party or 
violate any applicable Law. For avoidance of doubt, Customer represents and warrants that 
Customer Data will not include Sensitive Personal Information. The Customer agrees to de-
identify any education records included in Customer Data by removing all FERPA PII or any other 
information that enables identification in accordance with 34 C.F.R. § 99.31(b). Customer agrees 
to promptly notify Prover upon discovery of any unauthorized access to the Services or disclosure 
of Customer Data. 

 
4. Service Levels and Support. 

(a) Service Levels. Subject to the terms and conditions of this Agreement, Provider 
shall use commercially reasonable efforts to make the Services and Pre-Written Cases available. 

(b) Support. The access rights granted hereunder entitle Customer to commercially 
reasonable support for the Services at no additional charge. Provider shall use commercially 
reasonable efforts to make the online Services available 24 hours a day, 7 days a week, except for: 
(i) planned downtime (of which Provider shall give advance electronic notice), and (ii) any 
unavailability caused by circumstances beyond Our reasonable control, including, for example, an 
act of God, act of government, flood, fire, earthquake, civil unrest, act of terror, strike or other 
labor problem (other than one involving Provider employees), internet service provider failure or 
delay, or denial of service attack. 

 
(c) Safeguarding Customer Data. The Provider commits to maintaining reasonable 

administrative, physical, and technical safeguards to protect Customer Data from unauthorized 
access, use, or disclosure. In providing the Services outlined in this Agreement, the Provider will 
act solely on instructions from the Customer regarding the handling of Customer Data, ensuring 
its use or disclosure is strictly for the agreed-upon services, unless otherwise compelled by law 
or explicitly authorized in writing by the Customer. 

 
(d) Reporting Unauthorized Access. Provider agrees to promptly notify the 

Customer upon discovery of any unauthorized access to or disclosure of Customer Data. 

5. Fees and Payment. 
(a) Fees. Customer shall pay Provider the fees ("Fees") as set forth in Exhibit A 

without offset or deduction. Customer shall make all payments hereunder in US dollars on or 
before the due date set forth in Exhibit A. If Customer fails to make any payment when due, 
without limiting Provider's other rights and remedies: (i) Provider may charge interest on the past 
due amount at the rate of 1.5% per month calculated daily and compounded monthly or, if lower, 
the highest rate permitted under applicable law; and (ii) if such failure continues for seven (7) 
calendar days or more, Provider may suspend Customer's and its Authorized Users' access to any 
portion or all of the Services until such amounts are paid in full. 

 
(b) Fee Increases. Provider may propose an increase to its standard Fees specified in 

Exhibit A upon ninety (90) days' prior written notice to Customer provided that such increases 
occur no more frequently than once per contract year of the Term. If the Customer accepts the 
proposed increase to the Fees, then the Parties shall, pursuant to Section 13(d) of this Agreement, 
enter into a written amendment of this Agreement reflecting the increase. If the Customer rejects 
the proposed increase to the Fees, then the Provider may terminate this Agreement effective no 
earlier than the ninety-first (91st) day after written notice of the proposed increase to the Fees. 

 
(c) Taxes. All Fees and other amounts payable by Customer under this Agreement 

are exclusive of taxes and similar assessments. Customer is responsible for all sales, use, and 
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excise taxes, and any other similar taxes, duties, and charges of any kind imposed by any federal, 
state, or local governmental or regulatory authority on any amounts payable by Customer 
hereunder, other than any taxes imposed on Provider's income, and unless Customer provides to 
Provider an exemption certificate evidencing Customer’s exemption from taxation. 

 
(d) Auditing Rights and Required Records. Customer agrees to maintain complete 

and accurate records in accordance with generally accepted accounting principles during the Term 
and for a period of two years after the termination or expiration of this Agreement with respect to 
matters necessary for accurately determining amounts due hereunder. Provider may, at its own 
expense, on reasonable prior notice, periodically inspect and audit Customer's records with respect 
to matters covered by this Agreement, provided that if such inspection and audit reveals that 
Customer has underpaid Provider with respect to any amounts due and payable during the Term, 
Customer shall promptly pay the amounts necessary to rectify such underpayment, together with 
interest in accordance with Section 5(a). Customer shall pay for the costs of the audit if the audit 
determines that Customer's underpayment equals or exceeds 5% for any quarter. Such inspection 
and auditing rights will extend throughout the Term of this Agreement and for a period of two 
years after the termination or expiration of this Agreement. 

 
(e) Royalty. Provider shall pay to Customer on or before the last Business Day of 

each quarter during the Term of this Agreement a royalty calculated based on the Provider’s then 
effective “Royalty Schedule,” for all User Generated Cases, the current schedule current is forth 
in Exhibit B, but Provider may adjust the rates specified in Exhibit B or substitute an entirely 
new Royalty Schedule upon 30 days' prior written notice to Customer in Providers sole and 
exclusive discretion. 

 
6. Confidential Information.  

From time to time during the Term, either Party may disclose or make available to the other Party 
information about its business affairs, products, confidential Intellectual Property Rights, trade secrets, 
third-party confidential information, and other sensitive or proprietary information, whether orally or in 
written, electronic, or other form or media, and whether or not marked, designated, or otherwise identified 
as "confidential" (collectively, "Confidential Information"). Confidential Information does not include 
information that, at the time of disclosure is: (a) in the public domain; (b) known to the receiving Party at 
the time of disclosure; (c) rightfully obtained by the receiving Party on a non- confidential basis from a 
third party; or (d) independently developed by the receiving Party. The receiving Party shall not disclose 
the disclosing Party's Confidential Information to any person or entity, except to the receiving Party's 
employees who have a need to know the Confidential Information for the receiving Party to exercise its 
rights or perform its obligations hereunder. Notwithstanding the foregoing, each Party may disclose 
Confidential Information to the limited extent required (i) in order to comply with the order of a court or 
other governmental body, or as otherwise necessary to comply with applicable law, provided that the Party 
making the disclosure pursuant to the order shall first have given written notice to the other Party and made 
a reasonable effort to obtain a protective order; or (ii) to establish a Party's rights under this Agreement, 
including to make required court filings. On the expiration or termination of the Agreement, the receiving 
Party shall promptly return to the disclosing Party all copies, whether in written, electronic, or other form or 
media, of the disclosing Party's Confidential Information, or destroy all such copies and certify in writing to 
the disclosing Party that such Confidential Information has been destroyed. Each Party's obligations of non-
disclosure with regard to Confidential Information are effective as of the Effective Date and will expire five 
years from the date first disclosed to the receiving Party; provided, however, with respect to any 
Confidential Information that constitutes a trade secret (as determined under applicable law), such 
obligations of non-disclosure will survive the termination or expiration of this Agreement for as long as 
such Confidential Information remains subject to trade secret protection under applicable law. 

 
7. Intellectual Property Ownership; Feedback. 

(a) Provider IP. Customer acknowledges that, as between Customer and Provider, 
Provider owns all right, title, and interest, including all Intellectual Property Rights, in and to the 
Provider IP and, with respect to Third-Party Products, the applicable third-party providers own all 
right, title, and interest, including all Intellectual Property Rights, in and to the Third-Party 
Products. 
 

(b) Customer Data. Provider acknowledges that, as between Provider and Customer, 
Customer owns all right, title, and interest, including all Intellectual Property Rights, in and to the 
Customer Data. Customer hereby grants to Provider a non-exclusive, royalty-free, worldwide 
license to reproduce, distribute, and otherwise use and display the Customer Data and perform all 
acts with respect to the Customer Data as may be necessary for Provider to provide the Services to 
Customer, and a non-exclusive, perpetual, irrevocable, royalty-free, worldwide license to 
reproduce, distribute, modify, and otherwise use and display Customer Data incorporated within 
the Aggregated Statistics. to use the  

 
(c) User Generated Cases, including all copyrights and other Intellectual Property 

Rights therein and all renewals and extensions thereof, in all formats and media, whether now 
known and existing or hereafter discovered or developed, throughout the universe, for all or any 
purposes whatsoever. For purposes of clarity and without limiting the foregoing, you agree that 
this license gives us the right: 

 
(i) to modify, edit, combine with other materials, translate, include in 

collective works, and otherwise create derivative works of the User Generated Cases; 
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and 
 

(ii) to reproduce, perform (publicly or otherwise), display (publicly or 
otherwise), store, archive, index, retrieve, and transmit the User Generated Cases, 
including any derivative works of the User Generated Cases, in whole or in part. 

 
 (d) Feedback. If Customer or any of its employees or contractors sends or 
transmits any communications or materials to Provider by mail, email, telephone, or otherwise, suggesting 
or recommending changes to the Provider IP, including without limitation, new features or functionality 
relating thereto, or any comments, questions, suggestions, or the like ("Feedback"), Provider is free to use 
such Feedback irrespective of any other obligation or limitation between the Parties governing such 
Feedback. Customer hereby assigns to Provider on Customer's behalf, and on behalf of its employees, 
contractors and/or agents, all right, title, and interest in, and Provider is free to use, without any attribution 
or compensation to any party, any ideas, know-how, concepts, techniques, or other Intellectual Property 
Rights contained in the Feedback, for any purpose whatsoever, although Provider is not required to use any 
Feedback. 

 
8. License to Certain Customer Intellectual Property Rights. 

 (a) Customer grants Provider a non-exclusive, perpetual, worldwide, 
royalty free license to use, reproduce, and display the items and information described below in (i) to (iv) 
in connection with Provider’s general promotional materials and portfolios. In order to showcase its work, 
Provider proudly includes work performed on behalf of Customers in Provider’s portfolio and online 
including the following: 

 
(i) display the Customer’s name and logos in Provider’s promotional and 

marketing materials alongside publicly available examples of work done for Customer; 

(ii) publicly disclose Provider’s relationship with Customer; 

(iii) link to publicly available examples of media coverage; and 
 

(iv) describe the work Provider performs on Customer's behalf and 
results of such work in Provider’s case studies with Customer’s written permission. 

 
(b) Customer grants no other right or license to any of its Intellectual Property 

Rights to Provider by implication, estoppel, or otherwise. Provider acknowledges that Customer 
owns all right, title, and interest in, to, and under all its Intellectual Property Rights and that 
Provider shall not acquire any proprietary rights therein. Any use by Provider or any affiliate, 
employee, officer, director, partner, shareholder, agent, attorney, third-party advisor, successor, or 
permitted assign (collectively, "Representatives") of Provider or Influencers of any of Customer's 
Intellectual Property Rights and all goodwill associated therewith shall inure to the benefit of 
Customer. 

9. Limited Warranty and Warranty Disclaimer. 
(a) Provider warrants that the Services will conform in all material respects to the service levels set 

forth in Exhibit A when accessed and used in accordance with the Documentation. Provider does 
not make any representations or guarantees regarding uptime or availability of the Services unless 
specifically identified in Exhibit A. The remedies set forth in Exhibit A are Customer's sole 
remedies and Provider's sole liability under the limited warranty set forth in this Section 8(a). 
THE FOREGOING WARRANTY DOES NOT APPLY, AND PROVIDER STRICTLY 
DISCLAIMS ALL WARRANTIES, WITH RESPECT TO ANY THIRD-PARTY PRODUCTS. 

 
(b) EXCEPT FOR THE LIMITED WARRANTY SET FORTH IN SECTION 8(a), THE PROVIDER 

IP IS PROVIDED "AS IS" AND PROVIDER HEREBY DISCLAIMS ALL WARRANTIES, 
WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE. PROVIDER 
SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT, AND ALL 
WARRANTIES ARISING FROM COURSE OF DEALING, USAGE, OR TRADE PRACTICE. 
EXCEPT FOR THE LIMITED WARRANTY SET FORTH IN SECTION 8(a), PROVIDER 
MAKES NO WARRANTY OF ANY KIND THAT THE PROVIDER IP, OR ANY PRODUCTS 
OR RESULTS OF THE USE THEREOF, WILL MEET CUSTOMER'S OR ANY OTHER 
PERSON'S REQUIREMENTS, OPERATE WITHOUT INTERRUPTION, ACHIEVE ANY 
INTENDED RESULT, BE COMPATIBLE OR WORK WITH ANY SOFTWARE, SYSTEM, 
OR OTHER SERVICES, OR BE SECURE, ACCURATE, COMPLETE, FREE OF HARMFUL 
CODE, OR ERROR FREE. 

 
10. Indemnification. 

(a) Provider Indemnification. 
 

(i) Provider shall indemnify, defend, and hold harmless Customer from 
and against any and all losses, damages, liabilities, costs (including reasonable 
attorneys' fees) ("Losses") incurred by Customer resulting from any third-party claim, 
suit, action, or proceeding ("Third-Party Claim") that the Services, or any use of the 
Services in accordance with this Agreement, infringes or misappropriates such third 
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party's US patents, copyrights, or trade secrets, provided that Customer promptly 
notifies Provider in writing of the claim, cooperates with Provider, and allows Provider 
sole authority to control the defense and settlement of such claim. 

 
(ii) If such a claim is made or appears possible, Customer agrees to 

permit Provider, at Provider's sole discretion, to (A) modify or replace the Services, or 
component or part thereof, to make it non-infringing, or (B) obtain the right for 
Customer to continue use. If Provider determines that neither alternative is reasonably 
available, Provider may terminate this Agreement, in its entirety or with respect to the 
affected component or part, effective immediately on written notice to Customer. 

 
(iii) This Section 9(a) will not apply to the extent that the alleged 

infringement arises from: (A) use of the Services in combination with data, software, 
hardware, equipment, or technology not provided by Provider or authorized by Provider 
in writing; (B) modifications to the Services not made by Provider; (C) Customer Data; 
or (D) Third-Party Products. 

 
(b) Sole Remedy. THIS SECTION 10 SETS FORTH CUSTOMER'S SOLE 

REMEDIES AND PROVIDER'S SOLE LIABILITY AND OBLIGATION FOR 
ANY ACTUAL, THREATENED, OR ALLEGED CLAIMS THAT THE 
SERVICES INFRINGE, MISAPPROPRIATE, OR OTHERWISE VIOLATE ANY 
INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD PARTY. IN NO 
EVENT WILL PROVIDER'S LIABILITY UNDER THIS SECTION 9 EXCEED 
$50,000. 

 
11. Limitations of Liability.  
IN NO EVENT WILL EITHER PARTY BE LIABLE UNDER OR IN CONNECTION WITH 
THIS AGREEMENT UNDER ANY LEGAL OR EQUITABLE THEORY, INCLUDING 
BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, 
AND OTHERWISE, FOR ANY: (a) CONSEQUENTIAL, INCIDENTAL, INDIRECT, 
EXEMPLARY, SPECIAL, ENHANCED, OR PUNITIVE DAMAGES; (b) INCREASED 
COSTS, DIMINUTION IN VALUE OR LOST BUSINESS, PRODUCTION, REVENUES, OR 
PROFITS; (c) LOSS OF GOODWILL OR REPUTATION; (d) USE, INABILITY TO USE, 
LOSS, INTERRUPTION, DELAY, OR RECOVERY OF ANY DATA, OR BREACH OF 
DATA OR SYSTEM SECURITY; OR (e) COST OF REPLACEMENT GOODS OR 
SERVICES, IN EACH CASE REGARDLESS OF WHETHER THE PARTY WAS ADVISED 
OF THE POSSIBILITY OF SUCH LOSSES OR DAMAGES OR SUCH LOSSES OR 
DAMAGES WERE OTHERWISE FORESEEABLE. IN NO EVENT WILL EITHER PARTY'S 
AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT 
UNDER ANY LEGAL OR EQUITABLE THEORY, INCLUDING BREACH OF 
CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, AND 
OTHERWISE EXCEED THREE (3) TIMES THE TOTAL AMOUNTS PAID AND 
AMOUNTS ACCRUED BUT NOT YET PAID TO PROVIDER UNDER THIS AGREEMENT 
IN THE TWELVE (12)-MONTH PERIOD PRECEDING THE EVENT GIVING RISE TO 
THE CLAIM OR $50,000, WHICHEVER IS LESS. 

 
12. Term and Termination. 

(a) Term. The term of this Agreement begins on the Effective Date and 
continues until terminated in accordance with this Agreement's express provisions (the 
"Term"). 

 
(b) Termination for Convenience. Either Party, in its sole discretion, may 

terminate this Agreement at any time, without cause, by providing at least thirty (30) days' 
prior written notice to the other Party. 

 
(c) Effect of Expiration or Termination. Upon termination of this Agreement, 

Customer shall immediately discontinue use of the Provider IP and, without limiting Customer's 
obligations under Section 6, Customer shall delete, destroy, or return all copies of the Provider IP 
and certify in writing to the Provider that the Provider IP has been deleted or destroyed. 
Notwithstanding anything to the contrary in this Agreement, with respect to information and 
materials then in its possession or control: Provider shall retain any Customer Data, in its then 
current state and solely to the extent and for so long as required by applicable Law, which relate to 
student evaluations for twelve (12) months after the termination of this Agreement. Provider may 
also retain Customer Data in its backups, archives, and disaster recovery systems until such 
Customer Data is deleted in the ordinary course. No expiration or termination will affect 
Customer's obligation to pay all Fees that may have become due before such expiration or 
termination or entitle Customer to any refund. 

 
(d) Survival. This Section 12(d) and Sections 1, 5, 6, 7, 8(b), 10, 11, and 13 

survive any termination or expiration of this Agreement. No other provisions of this Agreement 
survive the expiration or earlier termination of this Agreement. 

13. Miscellaneous. 
(a) Entire Agreement. This Agreement, together with any other documents incorporated herein by 

reference and all related Exhibits, constitutes the sole and entire agreement of the Parties with 
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respect to the subject matter of this Agreement and supersedes all prior and contemporaneous 
understandings, agreements, and representations and warranties, both written and oral, with 
respect to such subject matter. In the event of any inconsistency between the statements made in 
the body of this Agreement, the related Exhibits, and any other documents incorporated herein by 
reference, the following order of precedence governs: (i) first, this Agreement, excluding its 
Exhibits; (ii) second, the Exhibits to this Agreement as of the Effective Date; and (iii) third, any 
other documents incorporated herein by reference. 
 

(b) Notices. All notices, requests, consents, claims, demands, waivers, and other communications 
hereunder (each, a "Notice") must be in writing and addressed to the Parties at the addresses set 
forth on the first page of this Agreement (or to such other address that may be designated by the 
Party giving Notice from time to time in accordance with this Section). All Notices must be 
delivered by personal delivery, nationally recognized overnight courier (with all fees pre-paid), 
facsimile or email (with confirmation of transmission), or certified or registered mail (in each 
case, return receipt requested, postage pre-paid). Except as otherwise provided in this Agreement, 
a Notice is effective only: (i) upon receipt by the receiving Party; and (ii) if the Party giving the 
Notice has complied with the requirements of this Section. 

 
(c) Force Majeure. In no event shall either Party be liable to the other Party, or be deemed to have 

breached this Agreement, for any failure or delay in performing its obligations under this 
Agreement (except for any obligations to make payments), if and to the extent such failure or 
delay is caused by any circumstances beyond such Party's reasonable control, including but not 
limited to acts of God, flood, fire, earthquake, pandemics, explosion, war, terrorism, invasion, 
riot or other civil unrest, strikes, labor stoppages or slowdowns or other industrial disturbances, 
or passage of law or any action taken by a governmental or public authority, including imposing 
an embargo. 
 

(d) Amendment and Modification; Waiver. No amendment to or modification of this Agreement is 
effective unless it is in writing and signed by an authorized representative of each Party. No 
waiver by any Party of any of the provisions hereof will be effective unless explicitly set forth in 
writing and signed by the Party so waiving. Except as otherwise set forth in this Agreement, (i) no 
failure to exercise, or delay in exercising, any rights, remedy, power, or privilege arising from this 
Agreement will operate or be construed as a waiver thereof, and (ii) no single or partial exercise 
of any right, remedy, power, or privilege hereunder will preclude any other or further exercise 
thereof or the exercise of any other right, remedy, power, or privilege. 
 
(e) Severability. If any provision of this Agreement is invalid, illegal, or 
unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability will not affect any 
other term or provision of this Agreement or invalidate or render unenforceable such term or 
provision in any other jurisdiction. Upon such determination that any term or other provision is 
invalid, illegal, or unenforceable, the Parties shall negotiate in good faith to modify this 
Agreement so as to effect their original intent as closely as possible in a mutually acceptable 
manner in order that the transactions contemplated hereby be consummated as originally 
contemplated to the greatest extent possible. 
 
(f) Governing Law. Submission to Jurisdiction. This Agreement is governed by 
and construed in accordance with the internal laws of the State of Ohio without giving effect to 
any choice or conflict of law provision or rule that would require or permit the application of the 
laws of any jurisdiction other than those of the State of Ohio. Any legal suit, action, or proceeding 
arising out of or related to this Agreement or the licenses granted hereunder will be instituted 
exclusively in the courts of the State of Ohio located in the city of Delaware and County of 
Delaware, and each Party irrevocably submits to the exclusive jurisdiction of such courts in any 
such suit, action, or proceeding. 
 
(g) Assignment. Customer may not assign any of its rights or delegate any of its 
obligations hereunder, in each case whether voluntarily, involuntarily, by operation of law or 
otherwise, without the prior written consent of Provider, which consent shall not be unreasonably 
withheld, conditioned, or delayed. Any purported assignment or delegation in violation of this 
Section will be null and void. No assignment or delegation will relieve the assigning or delegating 
Party of any of its obligations hereunder. This Agreement is binding upon and inures to the 
benefit of the Parties and their respective permitted successors and assigns. 
 
(h) Export Regulation. Customer shall comply with all applicable federal laws, 
regulations, and rules, and complete all required undertakings (including obtaining any necessary 
export license or other governmental approval), that prohibit or restrict the export or re-export of 
the Services or any Customer Data outside the US. 
 
(i) Equitable Relief. Each Party acknowledges and agrees that a breach or 
threatened breach by such Party of any of its obligations under Section 6 or, in the case of 
Customer, Section 2(c), would cause the other Party irreparable harm for which monetary 
damages would not be an adequate remedy and agrees that, in the event of such breach or 
threatened breach, the other Party will be entitled to equitable relief, including a restraining order, 
an injunction, specific performance, and any other relief that may be available from any court, 
without any requirement to post a bond or other security, or to prove actual damages or that 
monetary damages are not an adequate remedy. Such remedies are not exclusive and are in 
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addition to all other remedies that may be available at law, in equity, or otherwise. 
 
(j) Headings. The headings in this Agreement are for reference only and do not 
affect the interpretation of this Agreement. 
 
(k) Counterparts. This Agreement may be executed by electronic signature and in 
counterparts, each of which is deemed an original, but all of which together are deemed to be one 
and the same agreement. 
 
Vote on Motion   Mr. Merrell   Aye  Mr. Benton   Absent Mrs. Lewis   Aye  
  

9 
RESOLUTION NO. 24-803 
 
IN THE MATTER OF APPROVING A SERVICES AGREEMENT WITH DALMATIAN FIRE, A 
DIVISION OF SHAMBAUGH & SON, L.P., FOR THE TESTING, REPLACEMENT AND 
INSPECTION SERVICES FOR FIRE SUPPRESSION AND BACKFLOW PREVENTION SYSTEMS 
AT DESIGNATED COUNTY FACILITIES: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
 
WHEREAS, the Director of Facilities recommends approval of an agreement with Dalmatian Fire, a Division 
of Shambaugh & Son, L.P., for the testing, replacement and inspection services for fire suppression and 
backflow prevention systems at designated county facilities; 
 
NOW, THEREFORE, BE IT RESOLVED that the Board of County Commissioners approves the following 
agreement with Dalmatian Fire, a Division of Shambaugh & Son, L.P., for the testing, replacement and 
inspection services for fire suppression and backflow prevention systems at designated county facilities, 
 

SERVICES AGREEMENT 
This Agreement is made and entered into on October 7, 2024, by and between the Delaware County Board of 
Commissioners, Delaware County, Ohio, 91 North Sandusky Street, Delaware, Ohio 43015 (“County”), and 
Dalmatian Fire, a Division of Shambaugh & Son, L.P., 7719 Graphics Way, Suite F, Lewis Center, OH  43035 
(“Contractor”), hereinafter collectively referred to as the “Parties.” 

 
1 SERVICES PROVIDED BY CONTRACTOR 

 
1.1 The Contractor will provide testing, replacement, and inspection services for fire suppression 

and backflow prevention systems at designated County facilities (the “Services”). 
 

1.2 The Services shall be rendered by the Contractor in accordance with the Contractor’s 
Proposals, Quotation Number COLS-24-0380, dated June 25, 2024, and Quotation 
Number COLS-24-0441, dated June 3, 2024, including the Contractor’s General Terms & 
Conditions (collectively, the “Proposal”), which are attached hereto and, by this reference, 
incorporated herein. 

 
1.3 In the event of a conflict between the terms and conditions stated in this Agreement, consisting of 

pages 1 through 5, and any of the documents incorporated by reference herein, the terms and 
conditions stated herein shall take precedence. 

 
2 SUPERVISION OF SERVICES 

 
2.1 The Delaware County Board of Commissioners hereby designates the Delaware County 

Director of Facilities (the “Director”) as the agent of the County for this Agreement. 
 

2.2 The Director shall have the authority to review changes to, and commencement or suspension 
of, the Services performed under this Agreement. 

 
3 AGREEMENT AND MODIFICATIONS 

 
3.1 This Agreement, and those documents incorporated by reference herein, shall constitute the entire 

understanding and agreement between the County and the Contractor, shall supersede all prior 
understandings and agreements relating to the Services, and may only be modified or amended in 
writing with the mutual consent and agreement of the Parties. 

 
4 COMPENSATION 

 
4.1 Compensation for Services provided under this Agreement shall be in accordance with the Proposal. 

 
4.2 Total compensation under this Agreement shall not exceed $70,268.00 without subsequent 

modification in accordance with Section 3.1. 
 

4.3 The compensation specified above shall constitute full compensation for all direct labor, payroll 
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burden, general and administrative overhead, profit, travel, equipment, tools, and materials 
necessary to complete the Services. 

 
5 PAYMENT 

 
5.1 Compensation shall be paid in accordance with the Proposal, based on invoices submitted by the 

Contractor and approved by the Director. 
 

5.2 Invoices shall be submitted to the Director by the Contractor on company letterhead clearly listing 
the word “Invoice” with a sequential invoice number provided. The County may request 
additional documentation to substantiate said invoices and the Contractor shall promptly submit 
documentation as needed to substantiate said invoices. 

 
5.3 The County shall pay invoices within thirty (30) days of receipt. 

 
6 COMMENCEMENT; EXTENSIONS 

 
6.1 The Contractor shall commence Services upon written order from the Director and shall complete 

the Services promptly in accordance with the Proposal. The Contractor acknowledges that time is 
of the essence and shall perform the services promptly, diligently, and in a workmanlike manner. 

 
6.2 In the event that unforeseen and unavoidable delays prevent the timely completion of this 

Agreement, the Contractor may make a written request for time extension, and the Director may 
grant such an extension provided that all other terms of the Agreement are adhered to. 
 

7 SUSPENSION OR TERMINATION OF AGREEMENT 
 

7.1 The County, upon written notice, may suspend or terminate this Agreement at any time for the 
convenience of the County, at which time the Contractor shall immediately suspend or terminate 
Services, as ordered by the County. 

 
7.2 In the case of termination, the Contractor shall submit a final invoice within sixty (60) days of 

receiving notice of termination for Services completed up to the date of termination. The 
County is not liable for payment for Services performed after the date of termination. 

 
8 INDEMNIFICATION 

 
8.1 The Contractor shall indemnify, defend and hold free and harmless Delaware County and its 

officials and employees from any and all damages, injury, costs, expenses, judgments or decrees, 
or any other liabilities that they may incur as a result of bodily injury, sickness, disease or death or 
injury to or destruction of tangible property including the loss of use resulting therefrom, to the 
proportionate extent caused by any negligent acts, errors or omissions of the Contractor, its 
employees, agents, subcontractors, and their employees and agents’ subcontractors and their 
employees or any other person for whose acts any of them may be liable. 

 
9 INSURANCE 

 
9.1 General Liability Coverage: Contractor shall maintain commercial general liability insurance of 

$1,000,000 each occurrence with an annual aggregate of $2,000,000. Identical coverage shall be 
required to be provided by all subcontractors, if any. 
 

9.2 Automobile Liability Coverage: Contractor shall maintain automobile liability insurance of 
$1,000,000 each accident. Such coverage shall include coverage for owned, hired and non-
owned automobiles. Identical coverage shall be required to be provided by all subcontractors, 
if any. 

 
9.3  Wo rk er s’ Co m p ensation Coverage: Contractor shall maintain workers’ compensation coverage as 

required by the laws of the State of Ohio. Identical coverage shall be required to be provided by all 
subcontractors, if any. 

 
9.4 Additional Insureds: Delaware County, its elected officials and employees, shall be included as 

additional insureds with respect to all activities under this Agreement in the policies required by 
Subsections 9.1 and 9.2. Contractor shall require all of its subcontractors to provide like 
endorsements.  
 

9.5 Proof of Insurance: Prior to the commencement of any work under this Agreement, Contractor, 
and all of its subcontractors, shall furnish the County with properly executed certificates of 
insurance for all insurance required by this Agreement. Certificates of insurance shall provide 
that such insurance shall not be cancelled without thirty (30) days prior written notice to the 
County. Contractor will replace certificates for any insurance expiring prior to completion of 
work under this Agreement. 
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10 MISCELLANEOUS TERMS AND CONDITIONS 
 

10.1 Prohibited Interests: Contractor agrees that no agent, officer, or employee of the County during 
his/her tenure or for one year thereafter shall have any interest, direct or indirect, in this 
Agreement or the proceeds thereof. Contractor further agrees that it will not employ in any manner 
a current County employee for a minimum period of one (1) year from the completion date of this 
Agreement, without the prior express written consent of County. 
 

10.2 Independent Contractor: The Parties acknowledge and agree that Contractor is acting as an 
independent contractor and that no agency, partnership, joint venture, or employment relationship 
has been or will be created between the Parties. Contractor also agrees that, as an independent 
contractor, Contractor assumes all responsibility for any federal, state, municipal, or other tax 
liabilities along with workers compensation, unemployment compensation, and insurance 
premiums that may accrue as a result of compensation received for services or deliverables 
rendered hereunder. Contractor hereby certifies that it has five or more employees and that 
none of the employees are public employees for purposes of Chapter 145 of the Ohio 
Revised Code. 

 
10.3 Governing Law: This Agreement shall be governed by and interpreted in accordance with the laws 

of the State of Ohio. Any and all legal disputes arising from this Agreement shall be filed in and 
heard before the courts of Delaware County, Ohio. 

 
10.4 Headings: The subject headings of the Sections and Subsections in this Agreement are included for 

purposes of convenience only and shall not affect the construction or interpretation of any of its 
provisions. This Agreement shall be deemed to have been drafted by both Parties and no purposes 
of interpretation shall be made to the contrary. 

 
10.5 Waivers: No waiver of breach of any provision of this Agreement shall in any way constitute a 

waiver of any prior, concurrent, subsequent, or future breach of this Agreement or any other 
provision hereof. No term or provision of this Agreement shall be deemed waived, and no breach 
excused, unless such a waiver or consent is expressly made in writing and signed by the party 
claimed to have waived or consented. Such waiver shall not constitute and shall not in any way 
be interpreted as a waiver of any other term or provision or future breach unless said waiver 
expressly states an intention to waive another specific term or provision or future breach. 

 
10.6 Severability: If any item, condition, portion, or section of this Agreement or the application thereof 

to any person, premises, or circumstance shall to any extent, be held to be invalid or 
unenforceable, the remainder hereof and the application of such term, condition, provision, or 
section to persons, premises, or circumstances other than those as to whom it shall be held invalid 
or unenforceable shall not be affected thereby, and this Agreement and all the terms, conditions, 
provisions, or sections hereof shall, in all other respects, continue to be effective and to be 
complied with. 

 
10.7 Findings for Recovery: Contractor certifies that it has no unresolved findings for recovery 

pending or issued against it by the State of Ohio. 
 

10.8 Authority to Sign: Any person executing this Agreement in a representative capacity hereby 
warrants that he/she has authority to sign this Agreement or has been duly authorized by his/her 
principal to execute this Agreement on such principal’s behalf and is authorized to bind such 
principal. 

 
10.9 County Policies: The Contractor shall adhere to all applicable Delaware County policies, 

including, but not limited to, the following: Discrimination Policy, Ethics Policy, Contractor 
Safety Policy. The Contractor shall require any and all of its boards, board members, officers, 
officials, employees, representatives, agents, and/or volunteers performing work under this 
Agreement and/or for or on behalf of the County to comply with all applicable Delaware County 
policies and shall be responsible for such compliance. The County may, in its sole discretion, 
immediately terminate this Agreement for failure of the Contractor to comply with this 
Subsection. Copies of applicable policies are available upon request or online at  
https://humanresources.co.delaware.oh.us/policies/. The County reserves the authority to change, 
amend, replace, enact, repeal, and/or rescind any or all of the policies at any time and without 
notice. 

 
10.10 Drug-Free Workplace: The Contractor agrees to comply with all applicable federal, state, and 

local laws regarding drug-free and smoke-free workplaces and environments and shall have 
established and have in place a drug-free workplace policy. The Contractor shall make a good 
faith effort to ensure that all of its employees and subcontractors engaged in the work being 
performed hereunder will not purchase, transfer, use, or possess illegal drugs or alcohol, or abuse 
prescription drugs. 

 
10.11 Non-Discrimination/Equal Opportunity: Contractor hereby certifies that, in the hiring of 

employees for the performance of work under this Agreement or any subcontract, that neither it 

https://humanresources.co.delaware.oh.us/policies/
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nor any subcontractor, by reason of race, color, religion, sex, age, disability as defined in section 
4112.01 of the Revised Code, national origin, or ancestry, shall discriminate against any citizen of 
this state in the employment of a person qualified and available to perform the work to which the 
Agreement relates. Contractor further certifies that neither it nor any subcontractor, or person 
acting on behalf of it or any subcontractor, in any manner, shall discriminate against, intimidate, 
or retaliate against any employee hired for the performance of work under this Agreement on 
account of race, color, religion, sex, age, disability as defined in section 4112.01 of the Revised 
Code, national origin, or ancestry. Contractor certifies that it has a written affirmative action 
program for employment and effectively utilizes economically disadvantaged persons, as referred 
to in division (E)(1) of section 122.71 of the Revised Code. Contractor certifies that it complies 
with all applicable laws regarding Non-Discrimination / Equal Opportunity and will not 
discriminate. 
 
Vote on Motion  Mr. Benton   Absent Mrs. Lewis   Aye  Mr. Merrell   Aye 
 

10 
RESOLUTION NO. 24-804 
 
IN THE MATTER OF APPROVING A CONTRACT BETWEEN THE DELAWARE COUNTY 
BOARD OF COMMISSIONERS; THE DELAWARE COUNTY DEPARTMENT OF JOB AND 
FAMILY SERVICES AND BE SAFE VISITATIONS & EXCHANGES FOR SUPERVISED 
VISITATION SERVICES:  
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following:  
 
WHEREAS, the Director of Job & Family Services recommends approval of the contract with Be Safe 
Visitations & Exchanges for supervised visitation services; 
 
NOW, THEREFORE, BE IT RESOLVED that the Delaware County Board of Commissioners approves the 
following contract with Be Safe Visitations & Exchanges for the purchase of supervised visitation services: 
 

CONTRACT for the PURCHASE OF 
SUPERVISED VISITATION SERVICES 
BETWEEN THE DELAWARE COUNTY 

BOARD OF COUNTY COMMISSIONERS 
AND 

BE SAFE VISITATION & EXCHANGES, INC. 
This Contract is entered into this 7th day of October, 2024 by and between the Delaware County Board of County 
Commissioners (hereinafter, “Board”), whose address is 91 North Sandusky Street, Delaware, Ohio 43015 on 
behalf of Delaware County Department of Job and Family Services (hereinafter, “DCDJFS), whose address is 
145 North Union Street, Delaware, Ohio 43015, and Be Safe Visitations & Exchanges, Inc. (hereinafter, 
“PROVIDER”) whose address is 663 Park Meadow Rd. Ste. C, Westerville, Ohio 43081 (hereinafter singly 
“Party,” collectively, “Parties”). 

PRELIMINARY STATEMENTS 
WHEREAS, PROVIDER provides Supervised Visitation services to citizens in Ohio; and, 
WHEREAS, DCDJFS has accepted federal funds to pay for Supervised Visitation services using the 
following funding streams: 

ESSA Reunification, CFDA 93.556; and, 
IV-E Adoption Assistance, CFDA 93.659; and, 
IV-E Foster Care, CFDA 93.658 
 

WHEREAS, PROVIDER is willing to provide such services or contract out for services; and,  

WHEREAS, PROVIDER is willing to provide those services at an agreed-upon price. 

STATEMENT OF THE AGREEMENT 
NOW, THEREFORE, the Parties mutually agree as follows: 
 
1. PURPOSE OF CONTRACT  

The purpose of this Contract is to state the covenants and conditions under which PROVIDER, for and 
on behalf of DCDJFS, will provide Supervised Visitation services (hereinafter collectively “Services”) 
to clients in Delaware County, Ohio. Services to be provided are described in detail and/or set forth in: 
Appendix I – Fee Schedule for Services 

Appendix II – Supervised Visitation Ground Rules 

2. TERM 
This agreement shall have an initial service period of 09/01/2024 through 08/31/2025.  
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 
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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. 

 
3. SCOPE OF SERVICES/DELIVERABLES   

The Services to be provided under this Contract to DCDJFS by PROVIDER are set forth and are more 
fully described in: 
Appendix I – Fee Schedule for Services 

Appendix II – Supervised Visitation Ground Rules 

 
4. FINANCIAL AGREEMENT 

A. PAYMENT PROCEDURES: 
DCDJFS shall reimburse PROVIDER in accordance with the following: 
 
To receive reimbursement, PROVIDER shall submit to DCDJFS proper monthly invoices for 
Services actually provided. 
 
The PROVIDER shall provide a monthly invoice to the DCDJFS no later than 30 days past the 
service month.  Failure to provide the invoice within the 30 days may delay payment of the invoice. 

If the invoice is not received by DCDJFS within the 30-day deadline, the Provider agrees to be bound 
by the removal rates listed below:   

• 31-45 days 10% of the total invoice amount 

• 46-60 days 20% of the total invoice amount  

• 61+ days 30% of the total invoice amount 

Any removal rate amounts applied toward an invoice in accordance with these terms shall count 
toward the remaining Contract balance.  The final invoice must be submitted in accordance with the 
above terms except that the final invoice must be submitted no later than 60 days of the end of 
Contract period.  In the event that Contractor fails to submit the final invoice within 60 days, a 
removal rate shall apply toward the final invoice in the amount of 100% of the final invoice.  
Contractor agrees that said credits represent liquidated damages and are not a penalty.  Contractor 
acknowledges and agrees that these percentages are a genuine estimate of Board’s damages for late 
submission of invoices and are reasonable in light of the harm that will be caused by late submission, 
the difficulty of proving the extent of monetary loss, and the inconvenience of otherwise obtaining an 
adequate remedy at law. 

B. MAXIMUM PAYMENT: 
No maximum payment shall be specified for this contract.  
 

4. AWARD INFORMATION 
ESSA Reunification, CFDA 93.556; and, 
IV-E Adoption Assistance, CFDA 93.659; and, 
IV-E Foster Care, CFDA 93.658 
 

5. LIMITATION OF SOURCE OF FUNDS  
PROVIDER warrants that any costs incurred pursuant to this Contract will not be allowable to or 
included as a cost of any other federally or state financed program in either the current or a prior period. 
 

6. DUPLICATE BILLING/OVERPAYMENT    
PROVIDER warrants that claims made to DCDJFS for payment, shall be for actual services rendered 
and do not duplicate claims made by PROVIDER to other sources of funding for the same services.  
In case of overpayments, PROVIDER agrees to repay DCDJFS the amount of overpayment and that 
to which it is entitled.  
 

7. INFORMATION REQUIREMENTS   
 PROVIDER will provide such information to DCDJFS as is necessary to meet the specific fiscal and 

program requirements contained in this Contract.  This shall include regular reports, at intervals to be 
determined by the Parties, of services provided and outcomes achieved.  

 
8. AVAILABILITY AND RETENTION OF RECORDS   

At any time, during regular business hours, with reasonable notice and as often as DCDJFS, the 
Comptroller General of the United States, the State, or other agency or individual authorized by 
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DCDJFS may deem necessary, PROVIDER shall make available to any or all the above named 
parties or their authorized representatives, all subcontracts, invoices, receipts, payrolls, personnel 
records, enrollees records, reports, documents and all other information or data relating to all matters 
covered by this Contract.  DCDJFS and the above named parties shall be permitted by PROVIDER to 
inspect, audit, make excerpts, photo static copies and/or transcripts of any and all documents relating 
to all matters covered by this Contract.  

 
 PROVIDER, for a minimum of three (3) years after reimbursement/compensation for services rendered 

under this Contract, agrees to retain and maintain, and assure that all of its subcontractors retain and 
maintain, all records, documents, writings and/or other information related to performance of this 
Contract. If an audit, litigation, or other action is initiated during the time period of this Contract, 
PROVIDER shall retain and maintain, and assure that all of its subcontractors retain and maintain, such 
records until the action is concluded and all issues are resolved or the three (3) years have expired, 
whichever is later.   

 
 Prior to the destruction of any records related to performance of this Contract, regardless of who holds 

such records, PROVIDER shall contact DCDJFS in writing to obtain written notification that such 
records may be destroyed.  Such request for destruction of records must specifically identify the records 
to be destroyed.  

 
 9. INDEPENDENT FINANCIAL RECORDS   
 PROVIDER shall maintain independent books, records, payroll, documents, and accounting 

procedures and practices which sufficiently and properly reflect all direct and indirect costs of any 
nature expended in the performance of this Contract.  Such records shall at all reasonable times be 
subject to inspection, review, and/or audit by duly authorized federal, state, local, or DCDJFS 
personnel.   

 
 PROVIDER shall allow access by the Ohio Department of Job and Family Services (ODJFS), the 

Certified Financial Services Auditor and the local WIOA area, the federal grantor agency, the 
comptroller general of the United States, or any of their duly authorized representatives to any books, 
documents, papers, and records of the contractor which are directly pertinent to that specific contract 
for the purpose of making audit, examination, excerpts, and transcriptions. 

 
10. SERVICE DELIVERY RECORDS   

PROVIDER shall maintain records of services provided under this contract.  Such records shall be 
subject at all reasonable times to inspection, review or audit by duly authorized federal, state, local, 
and/or DCDJFS personnel. 

 
11. RESPONSIBILITY OF AUDIT EXCEPTIONS 

PROVIDER agrees to accept responsibility for receiving, replying to, and/or complying with any 
audit exception by any appropriate federal, state, local, or independent audit authority that is in any 
way associated with this Contract. PROVIDER agrees to reimburse DCDJFS for the amount of any 
such audit exception. 
 

12. INDEPENDENT CONTRACTORS   
PROVIDER shall act in performance of this Contract as an independent contractor. As an 
independent contractor, PROVIDER and/or its officers, employees, representatives, agents, 
volunteers and/or servants are not entitled to any of the benefits enjoyed by employees of DCDJFS 
and Delaware County.  
 
PROVIDER certifies that all approvals, licenses, or other qualifications necessary to conduct 
business in Ohio have been obtained, are operative, and are current.  

DCDJFS and Delaware County are public employers as defined in R.C. § 145.01(D). The Parties 
acknowledge and agree that PROVIDER is acting as an independent contractor and that no agency, 
partnership, joint venture, or employment relationship has been or will be created between the Parties. 
PROVIDER also agrees that, as an independent contractor, PROVIDER assumes all responsibility for 
any federal, state, municipal, or other tax liabilities along with workers compensation, unemployment 
compensation, and insurance premiums that may accrue as a result of compensation received for 
services or deliverables rendered hereunder.  

Because PROVIDER has been designated as an independent contractor or another classification other 
than public employee, no contributions will be made to the Ohio Public Employees Retirement System 
(“OPERS”) for or on behalf of the PROVIDER and/or any of his/her officers, officials, employees, 
representatives, agents, and/or volunteers for services and/or deliverables rendered and/or received 
under or pursuant to this Contract. The PROVIDER acknowledges and agrees that the County, in 
accordance with R.C. § 145.038(A), has informed him/her of such classification and that no 
contributions will be made to OPERS. If the PROVIDER is an individual or has less than five (5) 
employees, the PROVIDER, in support of being so informed and pursuant to R.C. § 145.038, agrees 
to and shall complete an OPERS Independent Contractor Acknowledgement Form (“Form”). DCDJFS 
shall retain the completed Form(s) and immediately transmit a copy(ies) of it/them to OPERS. 
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PROVIDER hereby certifies that it has five or more employees and that none of the employees 
are public employees for purposes of Chapter 145 of the Ohio Revised Code.  

13.        INDEMNIFICATION 
 PROVIDER shall provide indemnification as follows:  

A. To the fullest extent of the law and without limitation, PROVIDER agrees to indemnify and hold free 
and harmless the Delaware County, the Board, DCDJFS, and the State (collectively “Indemnified 
parties”) from any and all actions, claims, suits, demands, judgments, damages, losses, costs, and 
expenses, including, but not limited to attorney’s fees, arising out of or resulting from any accident, 
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 the parties performance of this Contract or 
their actions or omissions. PROVIDER agrees that in the event of or should any such actions, claims, 
suits, or demands be brought against the Indemnified Parties that PROVIDER shall, at its own expense, 
promptly retain defense counsel to represent, defend, and protect the Indemnified Parties, paying any 
and all attorney’s fees, costs, and expenses.  PROVIDER further agrees that in the event of or should 
any such actions, claims, suits, or demands be brought against the Indemnified Parties, that 
PROVIDER shall pay, settle, compromise and procure the discharge of any and all judgments, 
damages, losses, costs, and expenses, including, but not limited to attorney’s fees.   

B. PROVIDER shall assume full responsibility for, pay for, and shall indemnify and hold free and 
harmless the Indemnified Parties from any harm, damage, destruction, injury, or loss, regardless of 
type or nature, known or unknown, realized or unrealized, to any property, real or personal, belonging 
to the Indemnified Parties or others, including but not limited to real estate, buildings, structures, 
fixtures, furnishings, equipment, vehicles, supplies, accessories and/or parts to the extent arising out of 
or resulting in whole or in part from any acts or omissions negligent or accidental, actual or threatened, 
intentional or unintentional of the contracted parties to this agreement. 

C. To the fullest extent of the law and without limitation, PROVIDER agrees to indemnify and hold free 
and harmless the Indemnified Parties from any and all actions, claims, suits, demands, judgments, 
damages, losses, costs, penalties, fines, and expenses, including, but not limited to attorney’s fees, 
arising out of or resulting from any violation of governmental laws, regulations, any spoilage, harm, 
damage, injury, or loss of or upon the environment, including, but not limited to land, water, or air, or 
any adverse effect on the environment, including, but not limited to land, water, or air, 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 the contracted parties 
performance of this Contract or their actions or omissions.  PROVIDER agrees that in the event of or 
should any such actions, claims, suits, or demands be brought against the Indemnified Parties that 
PROVIDER shall, at its own expense, promptly retain defense counsel to represent, defend, and protect 
the Indemnified Parties, paying any and all attorney’s fees, costs, and expenses.  PROVIDER further 
agrees that in the event of or should any such actions, claims, suits, or demands be brought against the 
Indemnified Parties, that PROVIDER shall pay, settle, compromise and procure the discharge of any 
and all judgments, damages, losses, costs, penalties, fines, and expenses, including, but not limited to 
attorney’s fees. 

D. PROVIDER’S indemnification liability under this Section 13 shall be limited to the maximum of 
PROVIDER’S insurance coverage limits as provided to DCDJFS under the terms of Paragraph 14 
(“INSURANCE”) below.  

14. INSURANCE 
PROVIDER shall carry and maintain current throughout the life of the Contract such bodily injury and 
property damage liability insurance as will protect it and the Indemnified Parties against any and all 
claims for personal injury, including death, or property damage, which may arise out of or result from 
the performance of or operations under this Contract or from the use of any vehicle(s) in connection 
therewith, and shall include coverage for indemnification as described above.   
Prior to commencement of this Contract, PROVIDER shall present to the Board and DCDJFS current 
certificates of insurance, and shall maintain current such insurance during and throughout the entire 
term of this Contract.  Said insurance shall, at a minimum, include the insurance specified below and 
the amount of coverage on said policies of insurance shall be at least that which is specified below: 

Worker’s Compensation Insurance as required by Ohio law and any other state in which work will be 
performed, or letter of exemption. 

Commercial General Liability Insurance for a minimum of $1,000,000 per occurrence with an annual 
aggregate of at least $2,000,000, including coverage for subcontractors, if any are used. 

Umbrella or Excess Liability* insurance (over and above Commercial General Liability and Auto 
Liability) with a limit of at least $2,000,000. 
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Auto Liability Insurance covering all owned, non-owned and hired vehicles used in connection with 
the work of Delaware County, or its departments, with limits of at least $1,000,000 Combined Single 
Limit. 

The Board of Delaware County Commissioners and the Department of Job & Family Services) must 
be named as “Additional Insured”.  The Board of Delaware County Commissioners must also be 
named as the Certificate Holder. 

*Note: Umbrella/Excess Liability coverage may be waived if the following limits are carried for 
Commercial General Liability and Auto Liability: 

Commercial General Liability Insurance for a minimum of $3,000,000 per occurrence with an annual 
aggregate of at least $4,000,000, including coverage for subcontractors, if any are used. 

Auto Liability Insurance covering all owned, non-owned and hired vehicles used in connection with 
the work of Delaware County, or its departments, with limits of at least $3,000,000 Combined Single 
Limit 

The insurance company needs to be identified for each insurance policy and coverage.  The certificates 
of insurance are to be signed by a person authorized by the insurance company to bind coverage on its 
behalf. 

All insurance shall be written by insurance companies licensed to do business in the State of Ohio. 

The insurer shall provide thirty (30) days written notice to DCDJFS before any cancellation or non-
renewal of insurance coverage.  Failure to provide such written notice will obligate the insurer to 
provide coverage as if cancellation or non-renewal did not take place. 

If there is any change in insurance carrier or liability amounts, a new certificate of insurance must be 
provided to the Board and DCDJFS within seven (7) calendar days of change. 

During the life of the Contract, the Board or DCDJFS may require PROVIDER to provide respective 
and/or additional certificate(s) of insurance in order to verify coverage.  Failure to provide a requested 
certificate of insurance within seven (7) calendar days of the request may be considered as default. 

In addition to the rights and protections provided by the insurance policies as required above, the Board 
and DCDJFS shall retain any and all such other and further rights and remedies as are available at law 
or in equity. 

Provider’s failure to maintain current insurance certificates at any time during the duration of the 
contract awarded pursuant to this RFP shall be deemed a breach of the contract.  In the event of such 
breach, the County shall have the right to withhold any further payment(s) due to Provider and to 
terminate the contract immediately without liability for any such payment(s). 

In lieu of termination, the County may, at its option, choose to withhold any further payment(s) due to 
the Provider until the Provider presents current certificates.  In the event that the Provider fails to 
present current certificates to the County’s satisfaction, the County may exercise its right to terminate 
the contract in accordance with the above paragraph. 

15.       CONFLICT OF INTEREST 
The PROVIDER covenants that, to the best of its knowledge, no person under its employ, including 
subcontractors, who presently exercises any functions or responsibilities in connection with the Board, 
the DCDJFS, or projects or programs funded by the Board or the DCDJFS, has any personal financial 
interest, direct or indirect, in this contract. The PROVIDER further covenants that in the performance 
of this Contract, no person having such conflicting interest shall knowingly be employed by the 
PROVIDER.  Any such interest, on the part of the Contractor or its employees, when known, must be 
disclosed in writing to the DCDJFS. 
 

16.      EVALUATION AND MONITORING 
Monitoring is required by ORC 5101:2-47-23.1.  Such monitoring will take place during the contract 
service period, utilizing a monitoring format and checklist developed by the DCDJFS.  The checklist 
will be used to sign-off and confirm agreement on the items that are non-compliant with contract terms 
and deliverables.  Contractor will be required to develop a plan, approved by the DCDJFS, to correct 
noncompliance issues within a term defined by the DCDJFS. 
DCDJFS shall conduct Risk Assessment monitoring during the contract service period and annually 
for contracts where the service period (and its related service period extensions) exceeds 12 months. 

17.       RESPONSIBILITY FOR BOARD / DCDJFS PROPERTY 
PROVIDER shall assume full responsibility for any damage to or loss of any DCDJFS and/or County 
property, including but not limited to, buildings, structures, vehicles, fixtures, furnishings, equipment, 
supplies, accessories and/or parts resulting in whole or part from any acts or omissions, seen or 
unforeseen, intentional or unintentional, known or unknown, of  PROVIDER or any board members, 
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officials, officers, employees, agents, representatives, volunteers, and/or servants of PROVIDER as 
related to this contract or services provided thereunder. 
 

18. TERMINATION  
A. TERMINATION FOR THE CONVENIENCE: 
The Parties may terminate this Contract at any time and for any reason by giving at least thirty (30) 
days advance notice, in writing, to the other Parties.  PROVIDER shall be entitled to receive 
compensation for any services satisfactorily performed hereunder through the date specified on the 
notice as the effective date for such termination. 
 
B. BREACH OR DEFAULT: 
Upon breach or default of any of the provisions, obligations, or duties embodied in this contract, the 
aggrieved Party shall provide thirty (30) days written notice of the breach or default to the breaching 
or defaulting Party and permit the breaching or defaulting Party to remedy the breach or default 
within a specified reasonable period of time.  If the breach or default is not satisfactorily remedied 
within the specified time period, this contract may, at the election of the aggrieved Party, be 
immediately terminated.  The Parties may, without limitation, exercise any available administrative, 
contractual, equitable or legal remedies. In the event of such a breach or default, PROVIDER shall be 
entitled to receive compensation for any services satisfactorily performed hereunder through the date 
of termination.   
 
C. WAIVER: 
The waiver of any occurrence of breach or default is not and should not be interpreted as a waiver of 
any such subsequent occurrences.  The Parties, without limitation, retain the right to exercise all 
available administrative, contractual, equitable or legal remedies.  If any Party fails to perform an 
obligation or obligations under this contract and such failure(s) is (are) waived by the other Parties, 
such waiver shall be limited to the particular failure(s) so waived and shall not be deemed to waive 
other failure(s). Waiver by any Party shall be authorized in writing and signed by an authorized Party 
representative. 
 
D. LOSS OF FUNDING: 
It is understood by PROVIDER that availability of funds for this contract and thus this contract is 
contingent on appropriations made by the Local, State and/or Federal governments.  In the event that 
the Local, State and/or Federal reimbursement is no longer available to DCDJFS, PROVIDER 
understands that changes and/or termination of this contract will be required and necessary.  To the 
extent permitted by law, PROVIDER agrees to hold harmless DCDJFS and the Board for any such 
changes and/or termination. Such changes and/or termination shall be effective on the date that the 
Local, State and/or Federal reimbursement is no longer available, or later as otherwise stipulated in 
writing by DCDJFS.   
 

19. SAFEGUARDING OF CLIENT 
The Parties agree that the use or disclosure by any Party of any information concerning any 
individual eligible for services provided pursuant to this contract for any purpose not directly related 
with the administration of this contract is strictly prohibited except upon the written consent of 
DCDJFS and the individual or, if a minor, his/her responsible parent or guardian.   
 

20. CIVIL RIGHTS   
 DCDJFS and PROVIDER agree that as a condition of this contract, there shall be no discrimination 

against any client or any employee because of race, color, sex, religion, national origin, handicap, 
sexual orientation, or any other factor as specified in Title VI of the Civil Rights Act of 1964, 
Rehabilitation Act of 1973, and subsequent amendments.  It is further agreed that PROVIDER will 
comply with all appropriate federal and state laws regarding such discrimination and the right to and 
method of appeal will be made available to all persons under this contract.  Any agency found to be 
out of compliance with this paragraph may be subject to investigation by the Office of Civil Rights of 
the Department of Health and Human Services and termination of this contract. 

 
21. ACCESSIBILITY OF PROGRAMS TO THE DISABLED/HANDICAPPED   

PROVIDER agrees as a condition of this contract to make all services provided pursuant to this 
contract accessible to the disabled/handicapped.  PROVIDER further agrees as a condition of this 
contract to comply with Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C 794), 
all requirements imposed by the applicable HHS regulations (45 CFR 8;4) and all guidelines and 
interpretations issued pursuant thereto.  Any agency found to be out of compliance with this 
paragraph may be subject to investigation by the Office of Civil Rights of the Department of Health 
and Human Services and termination of this contract. 
 

22. DRUG-FREE WORKPLACE 
Provider agrees to comply and certifies compliance with all applicable state and federal laws 
regarding drug-free workplace and shall have established and have in place a drug free workplace 
policy.  PROVIDER shall make a good faith effort to ensure that all of its and any of its officials, 
officers, employees, agents, representatives, volunteers, and/or servants will not purchase, use, or 
possess illegal drugs or alcohol or abuse prescription drugs in any way. 
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23. FINDINGS FOR RECOVERY  
PROVIDER certifies that it has no outstanding findings for recovery pending or issued against it by 
the State of Ohio.  
 

24. ASSURANCES AND CERTIFICATIONS 
 PROVIDER assures and certifies that: 
 

It will establish safeguards to prohibit employees from using their positions for a purpose 
that is or gives the appearance of being motivated by desire for private gain for themselves 
or others, particularly those with whom they have family, business or other ties. 

 
Appropriate standards for health and safety in work and training situations will be 
maintained. 

 
It shall comply with the provisions of the Delaware County Concealed Carry Policy when 
providing services under this Contract. 

 
It recognizes and accepts its responsibility to maintain easily accessible and auditable 
financial records. 

 
Neither it nor any other units planned for participation in the activities to be funded 
hereunder, are listed on the debarred list due to violations of Titles VI or VII of the Civil 
Rights Act of 1964, nor are any proposed parties to Contract, or any subcontract resulting 
therefrom, aware of any pending action which might result in such debarment. 

 
It will comply with any applicable minimum wage and maximum hour provisions of the 
Fair Labor Standards Act. 

 
It agrees to comply with 42 U.S.C. Sections 1320d through 1320d-8, and implementing 
regulations at 45 C.F.R. Section 164.502(e) and Sections l64.504(e) regarding disclosure of 
protected health information under the Health Insurance Portability and Accountability Act 
of 1996. 

 
Nothing in this Contract shall be interpreted to prohibit concurrent use of multiple sources 
of public funds to serve participants as long as the funds from Contract supplement and do 
not supplant existing services. Supplanting of funds is considered material breach of this 
Contract, permitting DCDJFS to terminate the Contract. 

 
It agrees to cooperate with the Ohio Department of Job and Family Services and any Ohio 
Child Support Enforcement Agency in ensuring that its employees meet child support 
obligations established under state law. PROVIDER further certifies that it will include a 
provision in any agreement, contract, grant or procedure requiring the other party to include 
a similar provision in any subcontract, agreement or grant issued by that entity for the 
performance of duties related to such agreement, contract, grant or procedure. 

 
It is bound by all of the confidentiality, disclosure and safeguarding requirements of the 
Ohio Revised Code and the Ohio Department of Job & Family Services, including, but not 
limited to those stated in the Ohio Revised Code Sections 5101.26, 5101.27, 5101.272, 
5101.28, 5160.45, 42 Code of Federal Regulations Sections 431.300 through 431.307 and 
Ohio Administrative Code Section 5101:1-1-03 and 5160:1-1-01.1.  Disclosure of 
information in a manner not in accordance with all applicable federal and state laws and 
regulations is deemed a breach of the Contract and subject to the imposition of penalties, 
including, but not limited to, the penalties found in Revised Code Section 5101.99. 

 
By signing this Contract, PROVIDER certifies that it is currently in compliance with, and 
will continue to adhere to the requirements of the Ohio Ethics Law as provided by Ohio 
Revised Code chapter 102 and the related provisions of chapter 2921. 

 
It will not and has not used federal appropriated funds to pay any person or organization for 
influencing or attempting to influence an officer or employee of any federal agency, a 
member of Congress, officer or employee of Congress, or an employee of a member of 
Congress in connection with obtaining any Federal contract, grant or any other award 
covered by 31 U.S.D. 1352.  Any lobbying with non-Federal funds that takes place in 
connection with obtaining any federal award will be disclosed. 

 
It will comply with all applicable standards, orders, or requirements issued under Section 
306 of the Clean Air Act 42 SC 1857(h), Section 508 of the Clean Water Act 33 USC 1368, 
Executive Order 11738, and Environmental Protection Agency regulations 40 CFR Part 15, 
which prohibit the use under nonexempt federal contracts, grants, or lands of facilities 
included in the EPA List of Violating Facilities.  Violations shall be reported to the 
State/county agency and to the US EPA Assistant Administrator for Enforcement (EN-329). 
It is not listed in the non-procurement portion of the General Services Administration’s “List 
of Parties Excluded from Federal Procurement or Non-procurement Programs” in 
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accordance with Executive Orders 12549 and 12689.  Endorsement of this Contract certifies 
its exclusion status and that of its principals. PROVIDER shall immediately notify Board of 
any delinquent federal debt, and in the event of such delinquent debt, the Government wide 
commercial purchase card shall not be authorized as a method of payment under the 
Contract. In the event that PROVIDER is placed on the excluded party list at any time, 
BOARD or DCDJFS shall have the right to terminate this Contract immediately without 
additional payment for any services rendered. PROVIDER shall reimburse Board for any 
loss, costs, or expenses resulting from PROVIDER’s inclusion on the excluded parties list or 
PROVIDER’s delinquent federal debt. 

 
It shall report any suspected public assistance fraud to the Fraud and Benefit Recovery Unit 
of the Ohio Department of Job and Family Services. 
 
It will comply with “Rights to Inventions” clause 37 C.F.R. part 401 pertaining to patent 
rights with respect to any discovery or invention which arises or is developed in the course 
of or under such contract. 
 
It will comply with the Copeland “Anti-Kickback” Act (18 U.S.C. 874 and 40 U.S.C. 3145) 
as supplemented by DOL regulations (29 C.F.R. part 3). 
 
It will comply with sections 3702 and 3704 of the Contract Work Hours and Safety 
Standards Act (40 U.S.C 3701-3708) as supplemented by DOL regulations (29 C.F.R. part 
5). 

 
25. NOTICES 
 All notices which may be required by this contract or by operation of any rule of law shall be sent via 

United States certified mail, return receipt requested, and/or personally delivered to the following 
individuals at the following addresses and shall be effective on the date received: 
Be Safe Visitations & Exchanges, Inc.   Delaware County Job and Family Services  

Saif Aldeen Mahmoud M. Abu Ain Robert A. Anderson  
Bridgette Y. Algood-Abu Ain Director 
663 Park Meadow Rd., Ste. C 145 N. Union St., 2nd Floor 

 Westerville, OH 43081    Delaware, Ohio 43015 
          
26. GOVERNING LAW   

This contract shall be governed by and interpreted in accordance with the laws of the State of Ohio.  
Any and all legal disputes arising from this contract shall be filed in and heard before the courts of 
Delaware County, Ohio.  
 

27. SEVERABILITY   
If any item, condition, portion, or section of this contract or the application thereof to any person, 
premises, or circumstance shall to any extent, be held to be invalid or unenforceable, the remainder 
hereof and the application of such term, condition, provision, or section to persons, premises, or 
circumstances other than those as to whom it shall be held invalid or unenforceable shall not be 
affected thereby, and this contract and all the terms, conditions, provisions, or sections hereof shall, 
in all other respects, continue to be effective and be complied with. 
 

28.       ENTIRE AGREEMENT   
This contract, along with all of its attachments, shall constitute the entire understanding and agreement 
between the Parties, shall supersede all prior understandings and agreements relating to the subject 
matter hereof, and may only be amended in writing with the mutual consent and agreement of the 
Parties. 
 

29. SIGNATURES   
Any person executing this contract in a representative capacity hereby warrants that he/she has 
authority to sign this contract or has been duly authorized by his/her principal to execute this contract 
on such principal’s behalf. 
 

30.       EFFECT OF SIGNATURE   
The signatures of the Parties below indicate that the signers and the entities that they represent agree 
to be bound by all the terms and conditions of this contract.  

 
Be Safe Visitation & Exchanges, Inc. 

Fee Schedule for Services 

Intake - $75.00 

Visitations - 30mn = $30, 60mn = $60 and so on 

Exchanges - $15.00 
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Late pickups - $3.00 per minute late (accrual time starts after scheduled visit time ends) 

Mediation Services - Deposit (one time) paid by each individual $280.00 and then $70.00 per hour, per 
session, per individual mediating.  

Visit Notes - $15.00 each 

Vote on Motion  Mrs. Lewis   Aye  Mr. Merrell   Aye  Mr. Benton   Absent 
  
11 
RESOLUTION NO. 24-805 

 
IN THE MATTER OF APPROVING THE CHILD PLACEMENT SERVICES CONTRACT, FIRST 
AMENDMENT, AND SECOND AMENDMENT BETWEEN THE DELAWARE COUNTY BOARD 
OF COMMISSIONERS, THE DELAWARE COUNTY DEPARTMENT OF JOB AND FAMILY 
SERVICES, AND CHILD PLACEMENT PROVIDER KIDS COUNT TOO, INC.: 
 
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 Jobs & Family Services recommends approval of the contract, first amendment, 
and second amendment with Kids Count Too, Inc.; 
 
NOW, THEREFORE, BE IT RESOLVED that the Delaware County Board of Commissioners approves the 
following contract, first amendment, and second amendment for child care placement provider Kids Count 
Too, Inc.: 
 

Child Placement Service 
 

Per diem cost and per diem 
reimbursement for the following categories 

Name:  
Kids Count Too, Inc. 
 
Address:  
1616 E. Wooster St. 3 
Bowling Green, Ohio 43402 
 
 
This Agreement in effect from 
09/01/2024-06/30/2025 

A. Maintenance 
B. Administration  
C. Case Management 
D. Transportation 
E. Other Direct Services (e.g., special diets, 
clothing, insurance, respite care) 
F. Behavioral Healthcare 
G. Other costs - (any other cost the Agency 
has agreed to participate in) 

 
 

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  

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 Kids Count 
Too, Inc. (“Provider”) (“First Amendment”) is entered into this October 7, 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 09/01/2024 through 06/30/2025 (“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. 
 
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 09/01/2024 through 06/30/2025.  
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. 
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B. Article V.A. Residential facilities that accept children for placement are to comply with the 
requirements of Rule 5101: 2-9-42 Qualified Residential Treatment Program (QRTP). Residential 
facilities must implement a trauma informed approach to maintain IV-E reimbursement.  
 

C. Article V.F. 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. 
 

D. Article V.G., H. and I.  Notification as required by these sections shall be made to the Agency’s 24/7 
emergency number.  The emergency number is 740-833-2340. 
 

E. Article V.J. Provider also agrees to notify the Agency when and if the following safety condition exists: 
- The child’s medication has changed. 
 

F. New Article V. AB.  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). 
 

G. New Article V. AC.  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. 
 

H. 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. 
 

I. 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.  
 

J. 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. 
 
If Provider has five (5) or more employees, Provider, by signature of its authorized representative 
below, hereby certifies such fact in lieu of completing the OPERS Form: 
 
__________________________________  ___________________ 
Signature      Date 
__________________________________ 
Printed Name  
__________________________________ 
Title 

mailto:jeffrey.sell2@jfs.ohio.gov
mailto:Jenifer.wattenschaidt@jfs.ohio.gov
mailto:Delaware-invoices@jfs.ohio.gov
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K. 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 
($2,000,000.00) per occurrence and in the aggregate above the commercial general and business auto 
primary policies. 
 

L. 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 KIDS COUNT TOO, INC.   

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 
Kids Count Too, Inc.  (“Provider”) (“Second Amendment”) is entered into this October 7, 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 09/01/2024 through 
06/30/2025 (“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: 
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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. 

 
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 
 

Vote on Motion  Mr. Merrell   Aye  Mr. Benton   Absent  Mrs. Lewis   Aye  
 
12 
RESOLUTION NO. 24-806 
  
IN THE MATTER OF APPROVING SUPPLEMENTAL APPROPRIATIONS FOR BUILDING 
SAFETY: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
 
Supplemental Appropriation   
10011107-5301 Zoning/Contracted Professional Services $150.00 
10011107-5312 Zoning/Advertising & Legal Notices $210.00 
 

mailto:jeffrey.sell2@jfs.ohio.gov
mailto:rachel.layne@jfs.ohio.gov
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Vote on Motion  Mr. Benton   Absent Mrs. Lewis   Aye  Mr. Merrell   Aye   
 
13 
RESOLUTION NO. 24-807 
 
IN THE MATTER OF APPROVING A PERMIT FOR USE OF DELAWARE COUNTY 
FACILITIES: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
 
WHEREAS, the Delaware County Commissioners passed Resolution No. 21-449 on May 24, 2021, adopting 
a Delaware County Facilities Permit Policy (the “Policy”); and 
 
WHEREAS, it is the intent of the Policy to allow persons and organizations access to appropriate Delaware 
County facilities, grounds and meeting places; and 
 
WHEREAS, each request will only be considered after the receipt of a completed Delaware County Facilities 
Permit Form; and  
 
WHEREAS, the Policy mandates approval from the Commissioners for use of county facilities by groups of 
30 participants or more that have agreed in writing to full compliance with the Policy; 
 
NOW, THEREFORE, PURSUANT TO THE FOREGOING, BE IT HEREBY RESOLVED that the Delaware 
County Board of Commissioners hereby authorizes the use of the Board of Elections Parking Lot for Float for 
Republican Candidates hosted by Delaware County Republican Party on October 8, 26 & 27 and November 2 
& 3; at no cost. 
 
Vote on Motion  Mrs. Lewis   Aye  Mr. Merrell   Aye  Mr. Benton   Absent 
  
14 
RESOLUTION NO. 24-808 
 
IN THE MATTER OF RE-APPOINTING MEMBERS TO THE BERLIN MEADOWS NEW 
COMMUNITY AUTHORITY BOARD OF TRUSTEES: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
 
WHEREAS, on June 20, 2013, the Delaware County Board of Commissioners (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 of Commissioners 
to conduct interviews of any applicants; and 
 
WHEREAS, on December 28, 2020, the Board adopted Resolution No. 20-1187, establishing the Berlin 
Meadows New Community Authority; and 
 
WHEREAS, the terms of Tracie Davies and Tiffany Maag on the Berlin Meadows New Community Authority 
will expire December 27, 2024, and both Davies and Maag have expressed interest in being re-appointed to 
these seats; and 
 
WHEREAS, the Board of Commissioners desires to approve an exception to the Policy in order to re-appoint 
two current members to the Berlin Meadows New Community Authority Board of Trustees;  
 
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 re-appointment of two members to the 
Berlin Meadows New Community Authority.  
 
Section 2. The Board hereby approves re-appointment of the following members to the Berlin Meadows New 
Community Authority Board of Trustees for the terms specified herein: 
 

Position Appointee Term Ends 
Local Government Representative Tracie Davies December 27, 2026 
Citizen Member Tiffany Maag December 27, 2026 

 
Section 3. The re-appointments approved herein shall take effect on December 28, 2024. 
 
Section 4. The Clerk of the Board is hereby directed to certify a copy of this Resolution to the statutory 
developers for the Berlin Meadows New Community Authority. 
 
Vote on Motion  Mr. Merrell   Aye  Mr. Benton   Absent Mrs. Lewis   Aye  
 
15 
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RESOLUTION NO. 24-809 
 
IN THE MATTER OF APPOINTING AND RE-APPOINTING MEMBERS TO THE LIBERTY 
GRAND NEW COMMUNITY AUTHORITY BOARD OF TRUSTEES: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
 
WHEREAS, on June 20, 2013, the Delaware County Board of Commissioners (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, on December 28, 2020, the Board adopted Resolution No. 20-1188, establishing the Liberty 
Grand New Community Authority; and 
 
WHEREAS, the terms of Tracie Davies and Tiffany Maag on the Liberty Grand New Community Authority 
will expire December 27, 2024; and 
 
WHEREAS, Maag has expressed interest in being re-appointed to a Citizen Member seat, and Dawn Huston 
has expressed interest in being appointed to a Local Government Representative seat that will be vacated; and  
 
WHEREAS, the Board desires to approve an exception to the Policy in order to re-appoint one current 
member and appoint a new member to the Liberty Grand New Community Authority Board of Trustees;  
 
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 re-appointment of one member and 
the appointment of a new member to the Liberty Grand New Community Authority.  
 
Section 2. The Board hereby approves the re-appointment and appointment of the following members to the 
Liberty Grand New Community Authority Board of Trustees for the terms specified herein: 
 

Position Appointee Term Ends 
Local Government Representative Dawn Huston December 27, 2026 
Citizen Member Tiffany Maag December 27, 2026 

 
Section 3. The re-appointment and appointment approved herein shall take effect on December 28, 2024. 
 
Section 4. The Clerk of the Board is hereby directed to certify a copy of this Resolution to the statutory developer 
for the Liberty Grand New Community Authority. 
 
Vote on Motion  Mr. Benton   Absent  Mrs. Lewis   Aye  Mr. Merrell   Aye  
 
16 
RESOLUTION NO. 24-810 
IN THE MATTER OF ACCEPTING IMPROVEMENTS AND RELEASING THE BOND FOR THE 
PROJECT KNOWN AS RIVER BLUFF-SECTION LINE ROAD IMPROVEMENTS PHASE 1: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
 
WHEREAS, on November 2, 2020, the Board of County Commissioners (the “Board”) entered into an 
Agreement with Epcon River Bluff, LLC (the “Owner”) for the project known as River Bluff-Section Line 
Road Improvements Phase 1 (the “Improvements”); and 
 
WHEREAS, the County Engineer has inspected the Improvements and finds them to be constructed in 
accordance with approved plans; and 
 
WHEREAS, the County Engineer recommends the Board accept the Improvements in accordance with the 
Owner’s Agreement and release the bond being held to secure construction of the Improvements; 
 
NOW, THEREFORE, BE IT RESOLVED that the Board of Commissioners of Delaware County, State of 
Ohio, hereby accepts the Improvements in accordance with the Owner’s Agreement and releases the bond 
being held to secure construction of the Improvements. 
 
Vote on Motion  Mrs. Lewis   Aye  Mr. Merrell   Aye  Mr. Benton   Absent  
 
17 
RESOLUTION NO. 24-811 
 
IN THE MATTER OF ACCEPTING THE ROADS, APPROVING RECOMMENDED SPEED 
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LIMITS, ESTABLISHING STOP CONDITIONS AND RELEASING THE MAINTENANCE BOND 
FOR OLENTANGY FALLS EAST SECTION 4: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
 
WHEREAS, the Engineer has reviewed the roadway construction of the roads in Olentangy Falls East Section 
4 (the “Subdivision”), finds it to be constructed in accordance with the approved plans, and recommends that 
the following roadways within the Subdivision be accepted into the public system: 
 

• An addition of 0.158 mile to Township Road Number 1890, Pleasant Landing 
• An addition of 0.629 mile to Township Road Number 1661, Regency Bend; and 

 
WHEREAS, the Engineer recommends that the following stop conditions be established within the 
Subdivision: 
 

• On Township Road Number 1890, Pleasant Landing, at its intersection with Township Road Number 
1661, Regency Bend; and 

 
WHEREAS, the Engineer recommends that 25-mile-per-hour speed limits be established throughout the 
Subdivision; and 
 
WHEREAS, the Engineer also requests approval to return the maintenance bond maintenance to the owner, 
Rockford Homes, Inc.; 
 
NOW, THEREFORE, BE IT RESOLVED that the Board of Commissioners of Delaware County, State of 
Ohio, hereby accepts the Engineer’s recommendations stated herein and accepts the roads, approves speed 
limits and stop conditions, and releases the maintenance bond in accordance with the Engineer’s 
recommendations stated herein. 
 
Vote on Motion  Mr. Merrell   Aye  Mr. Benton   Absent Mrs. Lewis   Aye   
 
18 
RESOLUTION NO. 24-812 
 
IN THE MATTER OF APPROVING RIGHT-OF-WAY WORK PERMIT SUMMARY SHEET: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following work permits: 
 
WHEREAS, the below requests to perform work within the right-of-way have been reviewed and approved by 
the Delaware County Engineer; 
 
NOW, THEREFORE, BE IT RESOLVED that the following permits are hereby approved by the Board of 
Delaware County Commissioners: 
 
Permit  Applicant      Location                  Type Of Work 

Vote on Motion  Mr. Benton   Absent Mrs. Lewis   Aye  Mr. Merrell   Aye   
 
19 
RESOLUTION NO. 24-813 
 
IN THE MATTER OF ESTABLISHING THE 2025 HEALTH, DENTAL AND VISION INSURANCE 
EMPLOYEE COST SHARE AND ESTABLISHING A SURCHARGE FOR SPOUSAL HEALTH 
INSURANCE COVERAGE: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
 
WHEREAS, the Delaware County Board of Commissioners (the “Board”) has, pursuant to sections 9.833 and 
305.171 of the Revised Code, provided certain group insurance coverage for county officers and employees; 
and 
 
WHEREAS, in order to provide the most comprehensive and cost-effective health insurance, prescription drug 
coverage, and vision and dental insurance coverage benefits within the available budget to the employees of 

UT2024-0187 
UT2024-0188 
 
UT2024-0189 
UT2024-0190 
UT2024-0191 
UT2024-0192 
UT2024-0193 
UT2024-0194 
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Delaware County, the Board authorized continued participation in the County Employee Benefits Consortium 
of Ohio (CEBCO) for 2025 on September 26, 2024, per Resolution No. 24-790; and 
 
WHEREAS, pursuant to Resolution No. 24-790, the Board accepted, and Delaware County will provide, the 
PPO Plan 1B and Anthem PPO prescription drug coverage and the Delta Dental Plan 1 and VSP Plan 8 
renewal rates for 2025 from CEBCO for eligible officers and employees; and 
 
WHEREAS, the Board and CEBCO, in cooperation with Anthem, have initiated a member participant 
wellness program that promotes overall health and well-being in order to reduce healthcare costs (the 
“Wellness Program”); and 
 
WHEREAS, the Board wishes to establish rates that, through premium differentials, incentivize participation 
in, and successful completion of, the Wellness Program in order to achieve the stated goals thereof; and 
 
WHEREAS, the Board wishes to institute a spousal surcharge of an additional $150.00 per month for 
employees’ spouses who have access to health insurance coverage through another employer and choose to 
remain on the Delaware County health insurance plan, this surcharge being in addition to the identified 
coverage rate tier established for the 2025 plan year effective January 1, 2025, unless a surcharge waiver is 
met as identified in Section 4 of this Resolution;    
 
NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of Delaware County, State of 
Ohio, as follows: 
 
Section 1. The Board hereby approves the following renewal rates for 2025 (Anthem PPO Plan 1B and 
Anthem Rx) from CEBCO for those Delaware County employees and elected officials who, together with any 
covered spouse, successfully completed the 2023-2024 Wellness Program and are eligible to receive the 2025 
Wellness Program incentive (collectively, “Wellness Program Group A – Incentive Earned”): 
 

WELLNESS PROGRAM GROUP A 
INCENTIVE EARNED  

Employee Share of the 2025 Anthem PPO Plan 1B 
Anthem Rx Insurance Rates  

 
Tier 

Employee Rate 
Per Pay Period 

Based on 24 
Pays 

Employee $46.97 
Employee + Spouse $107.43 
Employee + Child(ren) $97.96 
Employee + Family $158.41 

 
Section 2. The Board hereby approves the following renewal rates for 2025 (Anthem Plan PPO Plan 1B and 
Anthem Rx) from CEBCO for those Delaware County employees and elected officials that are ineligible to 
receive the 2023-2024 Wellness Program incentive for one or more of the following reasons: (a) the employee 
or official was hired or commenced service on or after June 1, 2024; (b) the employee or official successfully 
completed the 2023-2024 Wellness Program, while the employee’s or official’s covered spouse did not 
successfully complete the 2023-2024 Wellness Program; (c) the employee or official did not successfully 
complete the 2023-2024 Wellness Program, while the employee’s or official’s covered spouse did 
successfully complete the 2023-2024 Wellness Program; or (d) the official is prohibited from receiving a 
midterm change in compensation (collectively, “Wellness Program Group B –  Exempt or Incentive 
Ineligible”): 

WELLNESS PROGRAM GROUP B  
EXEMPT OR INCENTIVE INELIGIBLE 

Employee Share of the 2025 Anthem  
PPO Plan 1B 

Anthem Rx Insurance Rates 
 

Tier 
Employee rate 

Per Pay 
Period   

Based on 24 
Pays 

Employee $63.97 
Employee + Spouse $140.93 
Employee + Child(ren) $114.96 
Employee + Family $191.91 

 
Section 3.  The Board hereby approves the following renewal rates for 2025 (Anthem PPO Plan 1B and 
Anthem Rx) from CEBCO for those Delaware County employees and elected officials who, together with any 
covered spouse, did not successfully complete the 2023-2024 Wellness Program, are not subject to one of the 
exemptions set forth in Section 2 of this Resolution, and are, therefore, ineligible to receive the 2023-2024 
Wellness Program incentive (collectively, “Wellness Program Group C – Incentive Not Earned”): 
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WELLNESS PROGRAM GROUP C 
INCENTIVE NOT EARNED 
Employee Share of the 2025 

Anthem PPO Plan 1B 
Anthem Rx Insurance Rates 

 
Tier 

Employee 
Rate Per Pay 

Period  
Based on 24 

Pays 
Employee $76.47 
Employee + Spouse $165.93 
Employee + Child(ren) $127.46 
Employee + Family $216.91 

 
Section 4.  The Board hereby approves a $75 per pay period ($150.00 per month) surcharge in addition to the 
above “Employee + Spouse” and “Employee + Family” rates for employees that choose to cover a spouse on 
the health insurance and prescription drug plan, unless the employee is eligible for, applies for, and is granted 
a waiver of the surcharge as provided for herein. The surcharge may be waived for one of the following 
reasons: (a) the covered spouse does not have health insurance coverage available through an employer, or 
former employer if retired; or (b) the covered spouse is employed by Delaware County. 
 
Section 5.  Delaware County will provide the Delta Dental PPO Plan 1 design through CEBCO for 2025 for 
eligible employees and establishes the 2025 CEBCO Dental PPO Plan 1 employee rate per pay period as 
follows: 

2025 Per Pay Dental Renewal 
PPO Plan 1 Rates 

 

Employee $6.03 
Employee + Spouse $11.71 

Employee + Child(ren) $12.85 
Employee + Family $21.00 

 
Section 6.  Delaware County will provide the VSP Vision Plan 8 design through CEBCO for 2025 for eligible 
employees and establishes the 2025 CEBCO VSP Vision Plan 8 employee rate per pay period as follows:  
 

2025 Per Pay Vision VSP Plan 8 
Renewal Rate 

 

Employee $1.73 
Employee + Spouse $2.75 

Employee + Child(ren) $2.82 
Employee + Family $4.53 

 
Section 7. The Delaware County employee insurance benefits established and approved herein shall take 
effect January 1, 2025, whereupon all prior insurance benefits and rates inconsistent with those established 
and approved herein shall terminate. 
 
Vote on Motion  Mrs. Lewis   Aye  Mr. Merrell   Aye  Mr. Benton   Absent  
  
20 
RESOLUTION NO. 24-814 
  
IN THE MATTER OF APPROVING SUPPLEMENTAL APPROPRIATIONS, A TRANSFER OF 
APPROPRIATIONS AND A REDUCTION IN APPROPRIATIONS: 
 
It was moved by Mrs. Lewis, seconded by Mr. Merrell, to approve the following: 
 
Supplemental Appropriations   
40311475-5319 Hoover #61/Reimbursements and Refunds 6,522.79 
   
22111502-5365 Litter Grant/Grant Related Services 998.00 
   
42011438-5410 Capital Improvements Reserve/Building & Improvements 500,000.00 
   
42411477-5410 Capital Facility/Building & Improvements 425,000.00 
   
Transfer of Appropriation   
From: To:  
22211330-5437 22211330-5601 5,186,013.00 
American Rescue Plan/Broadband & 
Fiber Cable 

American Rescue Plan/Grants in Aid  
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22211330-5470 22211330-5601 2,413,987.00 
American Rescue Plan/Non County 
Own Infrastructure 

American Rescue Plan/Grants in Aid  

   
Reduction in Appropriation   
22211330-5470 American Rescue Plan/ Non County Own Infrastructure 1,923,801.00 
   
 
Vote on Motion  Mr. Merrell   Aye  Mr. Benton   Absent  Mrs. Lewis   Aye  
 
21 
ADMINISTRATOR REPORTS 
 
DCA Huston and Attorney Hochstettler – Nothing to report. 
 
22 
COMMISSIONERS’ COMMITTEES REPORTS 
 
Commissioner Lewis – Nothing to report. 
 
Commissioner Merrell – Attended the birthday celebration honoring Rutherford B. Hayes. He also attended 
the Essential Committee meeting held in Champaign County. On Saturday, he attended the Back the Blue 
event sponsored by the Prosecutor’s Office. He will be attending a CORSA retreat on Wednesday – Friday 
this week. 
 
There being no further business, the meeting adjourned.                                                                                                                                                              
   
          
     Jeff Benton 
 
 
          
     Barb Lewis 
         
     ___________________________________ 
     Gary Merrell 
 
 
     
Jennifer Walraven, Clerk to the Commissioners 
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