CONTRACT

THIS CONTRACT, is made and entered as the date approved by Cuyahoga County, Ohio
and is by and between Cuyahoga County, Ohio (the “COUNTY*), and

ﬂ%g; 25" Furnishings and Appliances Ine, (heteinafter “Vendox™) office located at 2104 West
® Clovelan ip 44113 (the COUNTY and Vendor may be referred to herein indlvidually
as & “Party” and collectively as the “Parties”),

WITNESSETH:

-WHEREAS, The COUNTY has previously issued a Request for Proposal #22547 seeking
proposals for Emergency Assistance Services (Clothing, Food, Furniturs); and

WHEREAS, Vendor submitted a BID in tesponse to the REP and tho COUNTY selected
the Vendor for the provision of FURNITURE, only; and

: WHEREAS, the COUNTY desires to purchase the goods and services desoribed in the
RFP from Vendor, and Vendor is willing to provide such goods and services to the COUNTY all
upon the terms and conditions set forth herein as well as the terms of the RFP,

NOW, THER.EFORE, in consideration of the muival promises contained herein and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,

the COUNTY and Vendor heioby agree as follows:

1-D ITION,
1.1  Definitlons, Capitalized terms used in this Contract shall have the meanings as set

forth in this Article I unless a different meaning is specifically provided or the context requires
otherwise: ‘

(@  “Confract” means this Contract and all Exhibits and other documents attached hereto, and
include the RFP referenced herein.

(t)  “Deliverables” means any products, services, or maintenance to be
and delivered to COUNTY as described in the REP and BID.

(¢)  Coniegxt. As the context of this Contract may require, terms in the singwlar shall include
the pluial (and vice versa) and the use of fominine, masculine or nenter genders shall include
eaoh other. Wherever the word "including" or any variation thereof i used herein, it shall mean
“including, without Jimitation," and shall be construed as a term of illustration, not a term of
limitation, Wherever the word "o1" is used herein, it shall mean “and/or", The words "hereln,"
"hereof," "hereunder,” "hereby," "this Contract" and other similar references shall be construed to
mean and include this Contract and all amendments hereof and supplements hereto unless the

context clearly indicates or requires otherwise, .

End of Article L.

provided by Vegldor



ARTICLE II - TERM, STATEMENT OF WORK, AGREEMENT
Term. The tekm of this Contract shall commence on September 1, 2012 (the “Effeciive

2,1
Date”) and, unless extended ot eatlier terminated in accordance with the provisions of this Contract, and

shall tetminate August 31, 2014 (the “Term”),
' 2.2  Biatement of Work, By excoution of this Contract, Vendor accepts and agrees to
the terms and conditions set forth herein. During the Tetm, Vendor shall provide the products
described in the BID, in accordance with said terms and conditions, In tho event of a conflict
between any provision of this Contract and any provision in the BID, the terms and conditions of
this Contyact, shall control; in the event of a conflict between any provision of the RFP and any

provision of the BID, the provisions of the RFP shall conirol,

23 Products— Generally

2.3.1  Vendor shall provide furiture, as set forth in the RFP and Bid documents,
232 The County will Jssue a voucher to a person anthorzed to purchase fitnie. The

fumniture will be described within the voucher, The voucher will st a maximum dollaramount,
23,3 The person authorized to purchase firniture will make their selection andpnesentme

voucher to the Vendor,
2.3.4  The voucher will be retained by the Vendor,

23,5 The Vendor will compare the selections apainst the voucher to check ihat the
selections appear to be appropriate based wpon the description in the voucher, The COUNTY will not be

responsible for items which do nof appear to be appropriate based upon the description in the voucher.
2.3.6  The Vendor will maintain the voucher and print out of the itemized salos receipt,

2.3.7 'The Vendor will generete a sales recelpt for the purchases which relate to the voucher
sepatately from ofher purchases,
2.3.8  The voucherand sales receipt should be sent to the County for peyment es set forth in
Atticle III,
- 2.3.9 Incaseofleunn,maVendorvwllmﬁfyﬂleOounw The parties will then agree to

cither have the payment refinded or offset the amount agaitst & fiture nvoice.,
2.3.10 Vendor agrees not to charge a restocking fee or other charges or fees for retums of

merchandise purchased using a County voucher.
24 Subconiractors. Vendor shall not engage any subcontractor in performing the

work required under this Contract absent the written approval of the COUNTY.

End of Article I1.
RTICLE L — P EN VQI
3.1, Compensation. Compensation paid by COUNTY to Vendor under this Contract shall

not exceed $238,000.00. September 1, 2012 to August 31, 2013 in the amount of $119,008,00
Soptember 1, 2013 to August 31, 2014 in the amount of $119,000.00

3.2, DPavment. In considoration of Vendor providing products in accordance with this
Contract, and except as otherwise noted herein, the COUNTY, during the Term, agrees to pay Vendor

in accordance with Article JIN,
3.3, Iuvoicing, Vendor shall invoice COUNTY by providing a copy of the voucher

(SEE EXHIBIT A) and sales reveipt. oucher ntain original signature in b}
nk Any Invoice that does not include all information required may be rejected by

COUNTY, in its sole discretion,



3.3.1, Vendor shall submit original invoice(s) te the following address:
* Cuyahoga County Division of Children and Family Scrvices
Payment Processing Unit
3955 Buclid Avenue
Cleveland, OH 44115

The COUNTY will endeavor to pay an Invoice within 30 days of approval of same by the
COUNTY Project manager. '

34.  All-Inclusive Price. The prices set forth in tho invoice are inclusive of all charges
for delivery of products, services, and maintenance described in the Bid (SEE EXHIBIT B).

3.5. Invoices may be submitted upon confirmed delivery of the goods or services by
the vendor, All invoices must be received by the COUNTY within 30 days after delivery of the
goods or services. The COUNTY will desm any invoices received afler 30 days as untimely and

shall not be paid.

3.6. Audit, Records Retontion. Vendor agrees to make all pertinent contractual books
and records and other documents portaining to this Coniraet available to the COUNTY and its

designated agonts for purpose of audit and examination upon reasonable request during the term
of this Contract and for a period of five (5) years from the expitation date or final payment under
" this Contract, whichever is later; provided however, that should Vendor be notified that an audit
has been commenced pursuant to Ohlo Revised Code §117.11 during said period, for which the
aforesaid books and secords ate matetial, the aforesaid records shell be retained pending the

completion of said audit.

End of Article IT,
BIV - : ILITIES, INSURANCE

4.1, Indemnification.
4.1,1. Vendor shall indemnify and hold harmicss and, at COUNTY’s option,

defend or pay for an attorney selected by COUNTY to defend, COUNTY, its employees,
officers, servants, and agents, from and ageinst any and all damage, Hability, claims, losses,
actions, judgments, expenditures and expenses, based upon or arising out of injurles, to include
death resulting therefrom, or damages to persons or property (including loss of data) caused by or
sustained in connection with the performance of this Agreement orising from the acts, errors or
omissions of Vendor, its employees, agents, servants, or officers. The provisions of this Section
shall survive the termination or expiration of this Agreement. To the extent considered necessary
by the COUNTY, any sums due Vendor under this Agreement may be retalned by COUNTY
until all of COUNTY’s claims for indemnifioation pursuant to this Agreement have been settled
or otherwise tesolved.

4.1.2, COUNTY shall notify Vendor as scon as reasonably possible if it becomes
awate of any claim for which it may be entitled to indemnification under this Article 1V, and if
COUNTY chooses to have Vendor defend, COUNTY hereby gives Vendor the necessary
authotity, and shall provide such information and assistence as is reasonably neccessary (at
Vendot’s expense with respeot to reasonable out-of-pocket costy and reasonable attorney’s fees)
to enable Vendor to defend, compromise or settle such claim; provided that, Vendor will consult
and share all relevant information with COUNTY in connection with all stages of such defense,

compromise or settlement,

End of Article IV,



ARTICLE V -- DEFAULT, LIQUIDATED DAMAGES o
5.1.  Default. The COUNTY may declate Vendor in default under this Contract, in

whole or in part, if Vendor materially fails to fulfill any of its obligations and responsibilities
hereunder, and Vendor is unable to eure such failure within one Business Day, or such longer
period of time as may be specified in writing by the COUNTY. In the event Vendor materially
fails to perform its obligations and responsibilities hereunder, the COUNTY shall so notify .
Vendor {n writing of the fatlute and of the time poriod that has been established to cure such

failure (the “Default Notice™). : .
5.2, Termination for Financi ility, In tho event that Vendor becomes financially

unstable to the point of (i) ceasing to conduct business in the normal coutse, (1) making a general
assignment for the benofit of oreditors, or (ifi) suffering or pormitting the appointment of a
recelver for its business or its assets, or thete is a filing by or against Vendor of a metitorious
petition in bankruptcy under any bankruptey or debtor’s law, the COUNTY may, at its option,
immediately terminate this Contract in accordance with this Article VIIL

5.3, Either party may terminate this Contract, with or without cause, by providing the
other party thirty (30) days wrltten notice sent to the persons identified in section 6.2. The
written notice must be sent by a form of hand delivery or certified mail, return receipt requested.

En 1

", ARTICLE VI - MISCEL L ANEOUS
6.1, Relationship of Parties. Vendor is performing pursuant to this Contract only as an
independent contractor. Vendor has the sole obligation to supervise, manage, confract, direct,

procure,.perform or cause to be performed its obligations set forth in this Conteact, except as
otherwise agteed upon by the parties. Nothing set forth in this Contract shall be construed to
create the relationship of principal and agent between Vendor and the COUNTY, Neither party
shall act-or attempt to act or represent itself, directly or by implication, as an agent of the other
party or its affiliates or in any manner assume or create any obligation on behalf of, or in the
name of the other party or its affifiates.

6.2. Notices, Wherever a Party is required or permitted 1o give notice to the other
pursuant to this Contract, such notice shall be deemed delivered when delivered personally or, if
delivered via cettified mail with return receipt requested ot via ovetnight courier with signature
requited, when the retarn receipt is either signed or refused, and addressed as follows:

In the case of the COUNTY:

Cuyahoga County Division of Children and Family Services

Atin:

3955 Euclid Avenue
- Cleveland, Ohio

In the case of Vendor:
West 25th Furniture Co. Inc.
Attn: Alex Feurman

2104 West 25t
Cleveland, Ohio 44113




Either party may from time to time change its designated recipient or address for
notification purposes by giving the other party written notice of the new designated recipient or
address and the date upon which it will become effective,

6.4.  Severability. Ifany section, provision in this Contract or any pottion thereof shall
be invalid or unenforceable for any reason, such invalidity or lack of enforceability shall not
affect the validity or enforceability of any other section, provision or postion thereof, To the
extent an interpretation of a section, provision or a portion thereof can be made which will make
it valid or enforceable; the Parties agreo that the interpretation making it valid or enforceable
should be chosen,

6.5. Waivet. No delay or omission by either party in the exeroise of any right or power
shall impair any such right or power or be construed t6be a waiver thereof, A waiver by either of
the parties of any of the covenants, conditions or agreements to be performed by the other or any
breach thereof shall not bo construed to be a waiver of any succeeding breach thereof or of any
other covenant, condition or agreement herein contained. No change, waiver, or discharge hereof
shall be valid unless in writing and signed by an authorized representative of the party against
which such change, waiver, or discharge is sought to be enforced.

6.6, I i Reference. All Exhibits or other attachments referenced in this
Coniract are hereby incotporated into this Contract by such reference and shall be considered a

patt of this Contract as if fully rewritten or set forth herein.

6.7.  Governing Law. This Conttact shall be subject to interpretation under the laws of
the State of Ohio. Any suit, action, or proceeding brought under this Contract shall be in a state
or federal court of competent jurisdiction located in Cleveland, Ohio, and the Partics agree to the
exclusive jurlsdiction and venue of such court to resolve same. :

6.8.  Personal Property Taxes. The County of Cuyahoga shall not assume responsibility
for the payment of any personal property taxos for any matetials not owned by the County of
Cuyahoga, nor shall the County of Cuyahoga pay any insurance premiums for any coverage of any
property not owned by the County of Cuyahoga, Ohio. No conditions shall alter this stutement.

6.9. Tax Exempt Status. The County of Cuyahoga is a tax exempt No. 29 political
subdivision of the State of Ohio & Necessary tax exomption blanks’
will be furnished to Vendor when the Contract is signed,

6,10, Social Security Act. Vendor shell be and remain an independent contractor with
- respect to all Setvices performed hereunder and agrees to and does hereby accept full and
exclusive liability for payment of any and all contributions or taxes for social security,
unemployment insutance, ot old age retiremient bensfits, pensions, or annuities now or hercafter
imposed under any Local, State or Federal Law which ate measured by the wages, salarles, or
other remuneration paid to persons employed by Vendor for work performed under the terms of
this Contract and further agrees to obey all Jawful rules and regulations and to mest all lawful
requirements which are now or heroafter may be issued or promulgated under said respective
laws by and duly authorized State or Federal officials; and Vendor also agress to indemnify and
save harmless Cuyahoga County from such contributions or taxes or lisbility,

6,11, Assignment. -Vendor shall not assign, transfer, convey ot otherwise dispose of this
Contract, ot its right to excente it, or its right, title or interest in or to it or any part thexeof, or assign,
by power of attorney or otherwise, any of the monies due or to becoms dus under this Contract,
except to a related entity or successor in intorest who acquires all or substantially all of Vendor’s
assets, without approval of the County; provided, however, that Vendor may subcontract any work

5



or obligations to be performed by it putsuant to this Contract as provided for berein.

' 6.12. Required Coniragt Documents. Vendor shall provide the County documents it
requires prior to the issuance of the contract, These may include a signature authotization form,
a :lviorker’s compensation certificate, W-9 and any form required by federal, state or local law or
ordinance.

6.13. Elecofronle Signature. The Partios agree to conduet this transaction by electronic
means and agree that all documents requiring signatures by the County may be executed by
eleotronic means, and that the electronic signatures affixed by the County to this Contract shall
have the same legal effeot as If that signatute was manually affixed to a paper version of this
Contraot. The Parties also agree, to be bound by the provisions of Chapters 304 and 1306 of the
Ohio Revised Code as they pertain to electtonic transactions, and to comply with the electronic
signature policy of Cuyahoga County,

6.14. Amendment. No alteration, amondment or modification hereof shall be valid unless
execuied by an instrument in writing by the Parties hereto with the same formality as this Contract,

6.15. Compliance with Laws.

6.15.1,  This Contract is subject to all applicable County ordinances, including,
but not limited to: i) the Cuyahoga County Ethics Owdinance, ii) the Cuyahoga County Inspector
General Ordinance, and iii) the Cuyahoga County Board of Control, Contracting and Purchasing
Ordinance (the “County Ordinances”). Vendor shall comply with all County Ordinances as an
Integral part of this Contract, Coples of all County Ordinances are available on the County
Council’s web site at hitp://council,ouyshogacounty.ys.,

6.152.  Vendor shall not violate any applicable federal, state or local law
including, without limitation, any law related to the transportation and disposal of hazardous

substances,

6.16. Discrimination Prohibited, Vendor shall not discriminate against any person or
group ofpersons based upon race, creed, sex, religion, coloz, age, national origin or ancestry in

its performance under this Contract,

6.17. Entire Agreement and Modification, This Contract, including any Exhibits and

documents referred to in this Conttact or attached hereto, each of which is Incorporated herein,
constitutes the entire and exclusive statement of the Coniract between the parties with respect to -
its subject maiter and there are no oral or written representations, understandings or agreements
telating to this Contract which are not fully expressed hetrein. The parties agree that any other
terms or conditions included in any quotes, acknowledgments, bills of lading or other forms-
utilized or exchanged by the parties shall not be incorporated herein or be binding unless
expressly agreed upon in writing by authorized representatives of the parties. No modification,
change or amendment hereof shall be valid unless such is in writing and signed by the authorized
representative of the party against which such modification, change or amendment is sought to be
enforced, In the event of a conflict between this document and any Exhibit attached hereto, or
hereinafter agreed to by the Parties, the terms of this document shall control.

6.18. ‘The Vendor agrees to provide County with immediate notice if the Vendor is
debarred from participating in federal programs,

6.19. Provider agrees to comply with applicable laws, regulations, directives or codes,
issued by the United States government or agency, as well as the State of Ohio ot state agency, as
required per Ohio Administrative Code 5101:2-47-23,1(B)(8), which states, in pertinent part:



Vendor shall not petmit funds to be pald or cominitted to be paid to any corpotation, firm,
association or business in which any of the membets of the governing body of the agency,
the executivo personnel or their immediate families have any direot or indireci financial
interest, or in which any of these persons serve as an officer or employee, unless the
services or goods involved are provided at a competitive cost or under terms favorable

the vendor,
Bnd of Article

IN WITNESS WHEREOQF, the County and Vendor have each oaused this Contract to bo signed
and delivered by its duly. authorized representative as of the date first written above,

Edward FitzGerald., County Executive

CUYA‘HOGA coum*f, OHIO | %LA,_ @M /M(/

2012-08-22 09:46:36

éAuthorized S;gnaturé) o Date
VENDO '
- LA
. ¢{Authotized-Signature) Datd /
by Blex fewerman Focsid )

| Name (printed) and Title





