
AGENCY AGREEMENT


MCADS Users Group/Minnesota Community Action Association, Inc.

THIS AGREEMENT (Agreement) 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 the "MCADS Users Group" and the Minnesota Community Action Association, Inc., hereinafter referred to as the "Agent". 

WHEREAS, the individual members of the MCADS Users Group have formed a collaborative relationship for data processing and computer related systems including, but not limited to maintenance, training and technical assistance, systems design, and development; and 

WHEREAS, The MCADS Users Group may find it necessary from time to time to enter into contractual relationships with other individuals and/or entities to meet the objectives of their collaborative; and

WHEREAS, the MCADS Users Group desires to retain the services of an Agent to administer its general services and operations; and

WHEREAS, the Agent is in the business of providing services to Minnesota Community 

Action Agencies and is willing to accept the responsibilities of serving in the capacity of Agent for the MCADS Users Group.

NOW THEREFORE, in consideration of the mutual covenants and agreements contained herein, the parties agree to the following terms and conditions:


ARTICLE I


PURPOSE OF AGREEMENT

SECTION 1.1 The main purpose of this agreement is to establish an agency relationship between the MCADS Users Group and the Minnesota Community Action Association, Inc. so as to administer the fiscal and general operations of the MCADS Users Group in a timely and efficient manner.


ARTICLE II


DURATION OF AGREEMENT

SECTION 2.1 This agreement shall commence on July 1, 2001 and continue thereafter unless terminated under article VI of this agreement. 


ARTICLE III


AGENT RESPONSIBILITIES

SECTION 3.1 The MCADS Users Group, by execution of this agreement, designates the Minnesota Community Action Association, Inc., to act as their Agent regarding the general administration of their collaborative.  The Agent shall be responsible to conduct the following activities:

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

B.
Enter into contractual relationships, subject to the approval of the MCADS Users Group, with independent contractors, vendors or suppliers to provide the service(s) and supplies necessary to achieve the objectives of the MCADS Users Group in accordance with the budget(s) approved by the MCADS Users Group and subject to any other limitations/conditions contained herein or as established, from time to time, by said Group.

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

D.
Prepare target measures of success, if so requested by the MCADS Users Group.


ARTICLE IV


INSURANCE AND COVENANTS TO HOLD HARMLESS

SECTION 4.1 Except as otherwise provided, the MCADS Users Group agrees to save, hold harmless, and defend the Agent against any liability arising under this agreement or through the implementation of any action contemplated to fall within the scope of said agreement.

Agent shall, however, be liable for its act(s) and/or omissions involving intentional wrongdoing, its disclosure of confidential data, bodily injury and/or personal property damage occurring in and/or about its office, and acts involving the operation of its motor vehicle(s).

Agent agrees to maintain public liability insurance in the amount of one million dollars ($1,000,000.00).  MCADS Users Group agrees to maintain public liability insurance in the amount of six hundred thousand dollars ($600,000.00), or in the alternative, provide assurances that said liability risk(s) are adequately protected under the insurance policies for the individual members of said MCADS Users Group.


ARTICLE V


COMPENSATION

SECTION 5.1 The Agent shall be compensated for its services at the rate of eight thousand three hundred dollars (8,300.00) per year to be paid as follows: paid annually.


ARTICLE VI


TERMINATION

SECTION 6.1 This agreement may be terminated for default by either party upon thirty (30) days written notice following the failure to perform any material obligation under this agreement.  Upon a termination of this agreement for default by Agent, Agent shall not receive payment for uncompleted and/or unaccepted work.

SECTION 6.2 Termination of this agreement does not free either party from their respective obligations to comply with all the terms of this agreement which call for performance prior or subsequent to the termination date, including Agent's obligation to protect confidential information.

SECTION 6.3 The services to be provided under this agreement may be terminated for convenience by Agent or Principal upon sixty (60) days written notification to the other party.  In the event of termination for convenience, Agent shall be entitled to just compensation for work or services satisfactorily performed up through the date of termination.

SECTION 6.4 All provisions of this agreement related to confidentiality of data shall survive termination.  The termination rights of both parties are in addition to and shall not be exclusive of other remedies provided by law.


ARTICLE VII


GENERAL PROVISIONS

SECTION 7.1 This agreement may not be assigned or transferred by either party in whole or in part without the prior written consent of the other, and such consent shall not be withhold unreasonably.  This agreement shall be binding and inure to the benefit of the parties and their respective successors and permitted assigns.  Any attempt to assign this agreement without consent shall be void.

SECTION 7.2 All notices permitted or required under this agreement whether oral or written shall be delivered to the addresses specified by the respective parties.

SECTION 7.3 This agreement shall be governed by and constructed in accordance with the laws of the United States and the State of Minnesota as applied to agreements entered into and to be performed entirely within Minnesota between Minnesota residents.

SECTION 7.4 The parties to this agreement are that of Principal and Agent.  There is no relationship of partnership, joint venture, employment, or franchise between the parties.  Agent has the authority to bind the MCADS Users Group only to the extent authorized herein or as from time to time so authorized by written resolution adopted by the MCADS Users Group and provided in writing to Agent.

SECTION 7.5 The section headings appearing in this agreement are inserted only as a matter of convenience and in no way define, limit, or construe or describe the scope or extent of such section or in any way affect this agreement.

SECTION 7.6 Failure of either party to enforce, in any one or more instances, any of the terms or conditions of this agreement shall not be construed as a waiver of the further performance of any such term or condition.

SECTION 7.7 This agreement embodies the entire contract between the MCADS Users Group and the Agent and shall supersede and replace any previous agreement, written or oral, between the MCADS Users Group and the Agent with respect to the services to be provided under this agreement.  No modifications or amendments to this agreement shall be binding upon the parties unless made by a writing signed by both parties.

SECTION 7.8 Agent's employees and Agents may have access to private or confidential data maintained by the State of Minnesota and/or members of the MCADS Users Group.  Agent agrees to comply with all the requirements of the Minnesota Government Data Practices Act, Minnesota Statutes Chapter 13, in providing services under this agreement.  Agent shall designate a responsible authority in charge of any such data collected, used, or disseminated by Agent in connection with the performance of this agreement.  Agent accepts responsibility for providing adequate supervision and training to its agents and employees to ensure compliance with the Act.  No private or confidential data collected, maintained, or used in the course of performance of this agreement shall be disseminated except as authorized by statute, either during the period of this agreement or thereafter.  Agent agrees to indemnify and save and hold the MCADS Users Group, its member agencies, agents, and employees harmless form all claims arising out of, resulting from or in any manner attributable to any violations of any provision of the Minnesota Government Data Practices Act, including legal fees and disbursements paid or incurred to enforce the provisions of this agreement.

SECTION 7.9 If any part of this agreement, for any reason, is declared to be invalid, it shall be deemed restated to reflect, as nearly as possible, in accordance with applicable law, the original intentions of the parties, and the remaining provisions shall remain in full force and effect.


ARTICLE VIII


AGREEMENT AMENDMENTS

SECTION 8.1 Except as provided herein, this agreement may be modified only by written amendment duly executed by authorized representatives of the MCADS Users Group and Agent.  No alteration or variation of the terms and conditions of this agreement shall be valid unless made in writing and signed by the parties hereto.  Every amendment shall specify the date on which its provisions shall be effective.

SECTION 8.2 Agreement amendments may be negotiated by MCADS Users Group with Agent whenever necessary to address changes in the terms and conditions, costs, or increased scope of work under this agreement.  If any such amendment affects costs or the time required to perform other parts of this agreement, an equitable adjustment as mutually determined by MCADS Users Group and Agent may be made in the payment provisions or work schedule or both.

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

MCADS Users Group


Minnesota Community Action Association, Inc.

By:______________________________
By:_____________________________________

Its Chairperson



Its Executive Director

By:______________________________
By:_____________________________________

Its Secretary




Its Chairperson
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