
COLLABORATIVE AGREEMENT


OF


MINNESOTA COMMUNITY ACTION DATA SYSTEM USERS GROUP

THIS AGREEMENT ("Agreement"), made and entered into this first day of July, 2001 by and among Anoka County Community Action Program, Inc., Arrowhead Economic Opportunity Agency, Inc., Bi-County Community Action Programs, Inc., Community Action for Suburban Hennepin, Inc., Community Action of Minneapolis, Inc., Fond Du Lac Reservation Business Committee, Heartland Community Action Agency, Inc., Inter-County Community Council, Inc., Kootasca Action Council, Inc., Lakes and Pines Community Action Council, Inc.,  Mahube Community Council, Inc., Minnesota Valley Action Council, Inc., Northwest Community Action, Inc., Otter Tail-Wadena Community Action Council, Inc., Prairie Five Community Action Council, Inc., Ramsey Action Programs, Inc., Scott-Carver-Dakota CAP Agency, Inc., Semcac, Inc., Southwestern Minnesota Opportunity Council, Inc., Three Rivers Citizens Action Council, Inc., Tri-County Action Programs, Inc., Tri-Valley Opportunity Council, Inc., West Central Minnesota Community Action, Inc., Western Community Action, Inc.,  Otter Tail Department Social Services, and Renville County Social Services herein collectively referred to as "Users Group", or "Members", and individually as "Member".

In consideration of the mutual covenants and agreements contained herein, the parties hereto agree to the following terms and conditions:


ARTICLE I.


PURPOSES OF AGREEMENT

SECTION 1.1 The main purpose of this agreement is to form and administer a collaborative relationship for data processing and computer related systems, including but not limited to, maintenance, training and technical assistance, system design and development.


ARTICLE II.


DURATION OF AGREEMENT
SECTION 2.1 This agreement shall commence on July 1, 2001  and shall continue thereafter, unless terminated earlier as hereinafter provided in article VII.  Upon the affirmative vote of the members, this agreement may be extended subject to such terms and conditions as directed by said members.


ARTICLE III.


MEMBERS' RESPONSIBILITIES

SECTION 3.1 The Members shall devote their best efforts and such time and attention as may reasonably be necessary to meet the objectives of the collaborative.

SECTION 3.2 Each Member shall designate a representative to the Users Group (CAMIS).  It is expected that each Member will actively participate in the Users Group (CAMIS).

SECTION 3.3 Each Member agrees to provide assistance to other Members in areas that it has expertise.  Said assistance shall be provided at no cost to the other Members.  This peer based assistance will have a minimum hour requirement for each Member as set by the Members.  The provision of additional hours by a Member to other Members will be strictly voluntary.

SECTION 3.4 Since this collaborative effort is not designed to generate any substantial revenues, the Members specifically agree to pay an equitable assessment for the costs associated in meeting the purposes of this Agreement.  Said assessment shall be based on an amount and methodology agreed to by the Members and shall be paid by August 1 of each year unless other arrangements are granted by the Members.


ARTICLE IV.


FISCAL AGENT, GOVERNANCE, AND LIABILITY

SECTION 4.1 The Members, by execution of this Agreement, designate the Minnesota Community Action Association, Inc., to act as the Fiscal Agent regarding the administration of this agreement.  The Fiscal Agent may be removed by a vote of more than fifty percent (50%) of the Members.  In such event, a replacement Fiscal Agent shall be selected by a vote of more than fifty percent (50%) of the Members.  The Designated Fiscal Agent shall be under contract to conduct the following activities:

A.
Keep or cause to be kept, full and complete records of each financial transaction and maintain such records at the principal office of the Fiscal Agent or at the principal office of an accounting firm retained by the Fiscal Agent.  Said records shall be open for inspection and examination by all Members, or their fully authorized representatives, at all reasonable times.  The Fiscal Agent shall furnish, or cause to be furnished, to each Member statements of the audited financial condition of the Users Group within one hundred eighty (180) days after the end of each fiscal year.  In addition, Members will receive upon request, unaudited financial statements on a monthly basis.

B.
Enter into subcontract relationships, subject to the Members' approval, with independent contractors, vendors or suppliers to provide the service(s) and supplies necessary to achieve the purposes of this agreement in accordance with the budget approved by the Members and subject to any other limitations/conditions contained herein or as established by the Members.

SECTION 4.2 Each Member shall have an equal vote regarding the determination of the Users Group's affairs, except as to those matters delegated by this Agreement to the Fiscal Agent or Steering Committee.  The Members shall democratically select, through a process approved by resolution at a general meeting of the Members, a steering committee comprised of seven (7) members, the majority of whom must be representatives from Community Action Agencies.  The Steering Committee shall serve three (3) year terms and shall conduct the day to day business of the Users Group between general meetings of the Members.  Such business includes but is not limited to the following:

A.
Provide such services to the operations of this Agreement as the Steering Committee shall deem proper and necessary, including keeping all Members informed of all letters, accounts, writings and other information which shall come to the attention of the Steering Committee and Fiscal Agent concerning the affairs of the Users Group.

B.
Prepare an annual budget and project plan which shall be subject to approval by the Members.  Said budget and plan shall include reasonable fees for the Fiscal Agent, if any, to provide office space and to administer and contract for the provision of services under this Agreement.

C.
Prepare target measures of success, if so requested by the Members.

SECTION 4.3 While the day to day management of the Users Group is to be run by the Steering Committee, the following actions can only be taken with an approved motion at a general meeting of the Members.

A.
Use, directly or indirectly, of the MCADS name (except for the legitimate purposes of this Agreement) for the accommodation of any individual, firm or corporation.

B.
Assign, transfer, pledge or release any of the claims of or debts due as a result of this Agreement, except upon payment in full.

C.
Make, execute or deliver any assignment for the benefit of creditors or any bond, chattel mortgage, deed, guaranty, indemnity bond, surety bond, or contract of sale of all or substantially all of the property acquired due to this Agreement.

D.
Confess a judgement relating to actions against the Users Group.

E.
Sale of all or substantially all of the assets obtained as a result of this Agreement including, but not limited to: databases, software, or hardware.

SECTION 4.4 Subject to any other provisions of this Agreement, the following actions affecting this Agreement shall require the approval by the affirmative vote of seventy-five percent (75%) of the Members:

A.
Allow an entity other then a Community Action Agency to join the Users Group.

B.
Borrow funds or incur any indebtedness from the Fiscal Agent in the aggregate in any fiscal year.

C.
Purchase or enter into any lease of real property.

D.
Amending this Agreement.

SECTION 4.5 Any other actions, including dissolution, that are not reasonably interpreted to fall within the day to day operations and which are not listed in Sections 4.4, 7.1 E, or 8.1 C shall only be taken with the approval of a majority of the Members.

SECTION 4.6 As to any item requiring action by the members, each Member shall have one (1) vote.  Each Member entity shall designate an individual who shall be authorized to act on behalf of the Member with regard to the affairs of the Users Group.

SECTION 4.7 At least once during each fiscal year, there shall be a general meeting of all the Members.  The Steering Committee or any five (5) Members may call for a special meeting of the Members at any time upon fourteen (14) days written notice to all Members.  The parties agree to follow the procedures and rules as established by Roberts Rules of Order regarding the conduct of their meetings.

SECTION 4.8 Neither the Fiscal Agent, the Steering Committee nor any Member shall be responsible or liable for any indebtedness or obligation of any other Member incurred either before or after the execution of this Agreement.  Each Member agrees to indemnify and hold the other Members harmless from any such other obligations and indebtedness as well as each member's individual obligations under the terms of this Agreement.

SECTION 4.9 The Members shall not be liable for any mistake or error in judgement or for any act or omission believed in good faith to be within the scope of authority conferred by this Agreement.  An individual Member shall be liable only for its act and/or omissions involving intentional wrong doing.


ARTICLE V.


SHARING OF SERVICES AND COSTS

SECTION 5.1 Each Member may utilize all services to be provided under the scope of this Agreement.  A Member is not, however, required to utilize the services, software, maintenance, training and technical assistance offered herein.

SECTION 5.2 Since this collaborative effort is not designed to generate any substantial revenues, the Members specifically agree to pay an equitable assessment for the costs associated in meeting the purposes of this Agreement.  Said assessment shall be based on an amount and methodology agreed to by the members and shall be paid by August 1 of each year unless other arrangements are granted by the Members.  During the period of this Agreement, the members shall periodically evaluate the rates paid by the Members for services received under the Agreement.  Any excess contributions will be reinvested to meet the purposes of this Agreement.  Any changes to these costs shall require a majority vote of all Members present either at a general meeting or at a Steering Committee meeting duly called.

SECTION 5.3 Upon conclusion of the initial term, the Members shall again evaluate the assessments paid, if any, by each Member and the amount for administration, if any.  The Members will then develop an annual review process regarding the applicable costs of the Users Group.  Any changes regarding future assessments shall require a majority vote of all Members.


ARTICLE VI.


FISCAL YEAR, TAX POLICY, BASIS, AND RETURNS

SECTION 6.1 the fiscal year for operations under this Agreement shall be from July 1 of each year through June 30.

SECTION 6.2 The fiscal records and documents provided for under this Agreement shall be closed at the end of each fiscal year.  Audit statements shall be prepared which review the financial condition of the Users Group as part of the Fiscal Agent's annual audit.  Copies of said statements, including audits and reports, shall be given to each Member as well as any other entity entitled to access to said information.


ARTICLE VII.


SEPARATION OF A MEMBER

SECTION 7.1 The following events shall be deemed events of separation of a participating member:

A.
Insolvency/Bankruptcy.
1.
Any Member shall file or cause to be filed a petition under the Bankruptcy code or Laws as now existing or hereafter amended, modified or replaced by any laws of a similar or related purpose ("Bankruptcy Laws");

2.
An involuntary petition is filed against any member under the Bankruptcy Laws and the same is not dismissed by the court within thirty (30) calendar days of its filing;

3.
Any Member generally fails to pay his/her/its debts as they come due, or shall seek, or consent to, or acquiesce in the appointment of any trustee, receiver, custodian, conservator or liquidator of said Member or of all or any substantial part of his/her/its properties or its interest under this Agreement.  the term "acquiesce" includes, but is not limited to, the failure to file a petition or motion to vacate or discharge any order, judgement or decree providing for such appointment within twenty (20) days after the appointment;

4.
A court of competent jurisdiction shall enter an order, judgement or decree approving a petition filed against any Member seeking any reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief under any present or future State law relating to insolvency, or relief for debtors and such order, judgement or decree shall remain unvacated and unstayed for an aggregate of sixty (60) days whether or not consecutive from the date of entry thereof;

5.
Any Member shall admit in writing its inability to pay that Member's debts as they mature;

6.
any member shall give notice to any governmental body of insolvency or pending insolvency, or suspension or pending suspension of operations; or

7.
Any Member shall make an assignment for the benefit of creditors or take any other similar action for the protection or benefit of creditors.

B.
Voluntary Separation.  Any Member withdraws, retires or gives notice of intent to withdraw or retire from this Agreement and provides notice to the Members of such withdrawal or retirement no less than sixty (60) days prior to the effective date of the withdrawal or retirement.  Payments made to the Fiscal Agent to participate in the Users Group shall not be refundable.

C.
Involuntary Separation.  Any Member's interest under the Agreement is transferred pursuant to a judicial order, legal process, operation of law, attachment, garnishment or enforcement of a pledge, trust or security interest.  Any involuntary separation shall be deemed to occur upon the enforcement of a pledge, trust or security interest even if the Member consented to the grant of such pledge, trust, or security interest.

D.
Transfer of Interest(s).  Any Member sells, assigns, pledges, mortgages, or otherwise conveys his/her/its interest(s) under this Agreement without the written consent of a majority of the Members or approval by the Steering Committee.

E.
Expulsion of member.  Any Member may be expelled from the users Group for cause upon a vote of two-thirds (2/3) of the Members.  "Cause" shall mean a violation of the terms of this Agreement or the willful failure of any Member to comply with standards and guidelines established from time to time by the Members or under the terms of this Agreement.  A failure shall be deemed willful if done intentionally or if any failure is repeated or continued after notice to the member.

SECTION 7.2 A member who becomes separated from the Users Group pursuant to Section 7.1 A, C, D, or E shall be treated as separated as of the close of the calendar month immediately preceding the month in which the event of separation occurs.  A Member who becomes separated from the Users Group pursuant to Section 7.1 B shall be treated as separated as of the close of the calendar month in which the event of separation occurs.

SECTION 7.3 Should a Member separate from the Users Group, they shall not be entitled to any compensation for their interests, if any, at the time of separation.  Compensation due, if any, shall be distributed at the time of dissolution and in accordance with Section 8.2 D.

SECTION 7.4 In the event a Member becomes separated from the Users Group, the business of the Users Group shall continue without interruption.  If any such separation has effected a dissolution of this Agreement under applicable law, this Agreement shall be deemed to be immediately reconstituted with all Members other than the separated Member(s) for the remaining term of the Agreement, including any period during which the Agreement may exist as a Contract at will.


ARTICLE VIII.


DISSOLUTION OF COLLABORATIVE RELATIONSHIP


AND LIQUIDATION OF ASSETS

SECTION 8.1 Upon occurrence of any of the following events, the collaborative relationship existing among the parties shall be dissolved and this Agreement shall be terminated subject to the provisions for winding up the affairs relative to this Agreement.

A.
Voluntary dissolution.  A majority of all Members vote, utilizing a democratic process, to affirmatively dissolve said collaborative relationship and terminate this Agreement.

B.
Sale of Assets.  The Members consent to the sale of all assets acquired and/or resulting from the implementation of this Agreement.

C.
Termination of Agreement.  This Agreement is not extended or renewed by the Members.

SECTION 8.2 Liquidation of Assets and Distribution Priority.  Upon dissolution, the assets as acquired under this Agreement or the proceeds of their sale shall be distributed according to the following priority:

A.
The expenses of dissolution.

B.
Payment of all debts, liabilities and obligations incurred under this Agreement.

C.
If the Members deem it reasonably necessary, reserves may be set up for any contingent or unforeseen liabilities or obligations arising out of or in connection with this Agreement.  Said reserves shall be paid over by the Fiscal Agent to an Attorney at Law or an escrow agent to be held for the purpose of disbursing such reserves in payment of any such contingencies.  At the expiration of such period as the Members deem advisable, the balance thereof shall be distributed in the manner hereinafter provided.

D.
The balance, if any, shall be distributed to current and former Members.  The amount paid to each Member shall be proportionately based on each Member's financial contributions in relationship to total contributions under this Agreement and any subsequent extensions thereof.

SECTION 8.3 In the event of an in kind distribution of any asset, the asset shall be valued and treated as though the asset were sold at its fair market value and the cash proceeds were distributed.  The fair market value of such assets shall be determined by an independent appraiser actively engaged in said work in the Twin Cities Metropolitan Area and selected by the Steering Committee.  The difference between the fair market value of the asset distributed in-kind and its book value shall be treated as a gain or loss on sale of the asset, and shall be credited or charged to the Members in proportion tot heir respective interest(s) under this Agreement.

SECTION 8.4 Subsequent to winding up of the affairs associated with this Agreement, the books and financial records of the Users Group shall be deposited with the accountant or accounting firm which is responsible for the preparation of financial statements and income tax returns as of the effective date of dissolution.  Said records shall be retained for inspection and use for a period of forty eight (48) months, unless it should be determined they should be retained for inspection and use for a period of forty eight (48) months, unless it should be determined they should be retained for a longer period.


ARTICLE IX.


ARBITRATION

SECTION 9.1 If any dispute or controversy arising out of or in relation to this Agreement cannot be settled by the Members, such dispute or controversy shall be first referred to mediation, and if still unresolved, then shall be determined by binding arbitration, in accordance with the rules then in force of the American Arbitration Association in Minneapolis, Minnesota.  The decision of the arbitrator or arbitrators shall be final and nonappealable, and judgement may be entered upon the award in any court having jurisdiction thereof.


ARTICLE X.


NEW MEMBERS

SECTION 10.1 Applicants which are Community Action Agencies, may be admitted upon the approval of the Steering committee.  If it has been determined by the Committee to admit a new Member, such entity shall not become a Member until the entity has executed an instrument agreeing to become a Member and to be bound by and to be a party to this Agreement, as amended, and has accepted and agreed to be bound by any policies or standards adopted from time to time by the Members.  The admission of a new Member pursuant to this Section shall not cause a dissolution of this Agreement.  The instrument or instruments containing the written approval regarding admission of a new member, and the instrument to be executed by the new Member agreeing to be bound by and to be a party to this Agreement shall all contain a statement of the financial participation, (cost assessment) if any, required of the new Member.


ARTICLE XI.


ASSIGNMENT OF INTERESTS

SECTION 11.1 No Member may sell, assign, transfer, convey, pledge, hypothecate, encumber, or enter into any agreement to do any of the foregoing, regarding any interest they may have under this Agreement, except upon the unanimous written approval of all Members.


ARTICLE XII.


NOTICES

SECTION 12.1 Any notice required to be given under this Agreement shall be in writing and shall be deemed to have been delivered when received, if hand delivered or two (2) days after depositing by first class mail, postage prepaid and addressed to the party at the address specified next to their respective signature.  Addresses may be changed by written notice given pursuant to this section.


ARTICLE XIII.


MISCELLANEOUS

SECTION 13.1 Indemnification.  Each Member shall punctually pay and discharge their portion of the debts and engagements which are the debts and engagement of this Agreement and shall at all times keep indemnified the other Members and the property subject to this Agreement against the same and all actions, proceedings, claims and demands in respect thereof.  civil actions, other than those arising out of the affairs of this Agreement shall be defended and resolved by the Members directly responsible for such actions, and all obligations and expenses incurred in connection therewith shall be borne by such Member.

SECTION 13.2 Situs.  This Agreement has been made and executed in the State of Minnesota and shall be construed in accordance with the laws of the State of Minnesota.

SECTION 13.3 Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed to be an original.  By execution hereof, each Member acknowledges receipt of an executed counterpart of this Agreement.

SECTION 13.4 Benefit.  This Agreement shall be binding upon and inure to the benefit of the Members and their legal heirs, representatives and successors and assigns.

SECTION 13.5 Severability.  If any portion of this Agreement shall be found to be unenforceable by any court of competent jurisdiction, such portion shall be severed from the Agreement without affecting the enforceability of the remainder of the Agreement.

SECTION 13.6 Entire Agreement.  This Agreement constitutes the entire and complete Agreement between the Members, and no other Agreement, whether written or oral, shall have any force and effect.

SECTION 13.7 Liability Insurance.  The Fiscal Agent shall purchase and maintain a policy or policies of comprehensive bodily injury and property damage liability insurance relating to the activities to be implemented under this Agreement.  Said insurance shall be in an amount of not less than One Million and No/100 dollars ($1,000,000) per occurrence.  Evidence of such insurance shall be maintained by the Fiscal Agent, made available to the Members, and maintained with the records of the Users Group.

SECTION 13.8 Terminology.  Unless the context hereof clearly requires otherwise, the singular form of any word shall include plural, the feminine shall include the masculine, and vice versa.

IN WITNESS WHEREOF, the undersigned parties, intending to be legally bound, have hereunto set their hands the day and year first written above.

By:___________________________________________

Anoka County Community Action Program, Inc.

By:___________________________________________

Arrowhead Economic Opportunity Agency, Inc.

By:___________________________________________

Bi-County Community Action Programs, Inc.

By:___________________________________________

Community Action for Suburban Hennepin, Inc.

By:___________________________________________

Community Action of Minneapolis, Inc.

By:___________________________________________

Fond Du Lac Reservation Business Committee

By:___________________________________________

Heartland Community Action Agency, Inc.

By:___________________________________________

Inter-County Community Council, Inc.

By:___________________________________________

Kootasca Action Council, Inc.

By:___________________________________________

Lakes and Pines Community Action Council, Inc.

By:___________________________________________

Mahube Community Council, Inc.

By:___________________________________________

Minnesota Valley Action Council, Inc.

By:___________________________________________

Northwest Community Action, Inc.

By:___________________________________________

Otter Tail-Wadena Community Action Council, Inc.

By:___________________________________________

Otter Tail Department of Social Services

By:___________________________________________

Prairie Five Community Action Council, Inc.

By:___________________________________________

Ramsey Action Programs, Inc.

By____________________________________________

Renville County Social Services

By:___________________________________________

Scott-Carver-Dakota CAP Agency, Inc.

By:___________________________________________

Semcac, Inc.

By:___________________________________________

Southwestern Minnesota Opportunity Council, Inc.

By:___________________________________________

Three Rivers Citizens Action Council, Inc.

By:___________________________________________

Tri-County Action Programs, Inc.

By:___________________________________________

Tri-Valley Opportunity Council, Inc.

By:___________________________________________

West Central Minnesota Community Action, Inc.

By:___________________________________________

Western Community Action, Inc.
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