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	This Agreement is entered into between the City of Billings, a municipal corporation located at City Hall, Third Avenue North and North 27th Street, P. O. Box 1178, Billings, Montana (“City”) on behalf of the Billings Adult Misdemeanor Drug Court (“BAMDC”) and Rimrock Foundation, 1231 North 29th Street, Billings, Montana, (“Rimrock” or “Contractor”).  This Agreement constitutes the entire understanding between the City and Rimrock Foundation for the services of Adult Misdemeanor Drug Court chemical dependency treatment provider and shall not be enlarged, modified, or altered without the express written agreement of all parties.

WHEREAS, the City of Billings, Montana, Adult Misdemeanor Drug Court has been established;

WHEREAS, the Billings Adult Misdemeanor Drug Court will provide this community with an alternative means for sentencing non-violent substance dependent and abusing offenders.  By mandating structured treatment under the supervision of the court, the offender is provided with an opportunity to end the abuse and addiction cycle and become a healthy citizen; and,  

WHEREAS, the City of Billings, Montana, has been awarded a Bureau of Justice Assistance Grant (#2004DCBX0038) (“GRANT”) to fund this program; and,

	WHEREAS, Rimrock has agreed to provide such services as outlined in this Agreement; and,

WHEREAS, Rimrock can provide chemical dependency treatment services in an effort to meet the goals of the Billings Adult Misdemeanor Drug Court; and, 

	WHEREAS, Rimrock represents that it is qualified to perform such services and is willing to furnish such services to the Billings Adult Misdemeanor Drug Court; and,

			NOW, THEREFORE, in consideration of the terms, conditions, covenants and performance contained herein, or attached and incorporated herein, the parties hereto agree as follows: 

1.	Scope of Work.  Contractor will provide all materials and perform all labor to complete the services described in the Request for Proposals for City of Billings Adult Misdemeanor Drug Court Chemical Dependency Treatment Provider attached as Exhibit “1” and incorporated herein as if fully set forth, including but not limited to the services outlined in the “SCOPE OF WORK” below:

	A.	Rimrock will provide the services of two (2) full-time licensed or license eligible addiction counselors who will provide all clinical assessments for BAMDC clients.  Pursuant to Exhibit 1, the Municipal Court and Court Administrator will participate in interviewing and hiring of each Counselor.  Rimrock shall provide the space and equipment necessary for each Counselor.  BAMDC will provide the annual salary plus the cost of fringe benefits for each Counselor in the total sum of no more than $87,164.00 per year prorated into 12 monthly payments of $7,263.66.  These individuals will be members of the Treatment Court Team and will maintain on-going communication with all Team members.  Duties will include, but are not limited to all duties set forth in the attached Exhibit “1” Request for Proposals with the following exception: Rimrock will make every reasonable attempt to have gender-specific groups for the treatment regimen, but may not always be able to do so.

	B.	Rimrock will provide the BAMDC with monthly financial reports related to the Counselor’s services to include salary and benefits and any other information required by the City.

	C.	Rimrock will provide BAMDC with quarterly progress reports related to the Counselor’s activities. 

	D.	Notwithstanding the date of execution, the term of this Agreement is one year beginning January 2, 2005 and ending December 31, 2005. 
	   
2.	Compensation.  The City agrees to pay for the services described according to the terms and conditions set forth in the SCOPE OF WORK.  The City shall make payment within 30 days of receipt of Contractor's invoice.  Invoices shall specifically detail Contractor’s claim including all services set forth in the SCOPE OF WORK which have been fully performed.

3.	Additional Work.  No claims for extra, additional, or changes in the services will be made by Contractor.  However, Contractor will be available, with the City’s prior approval, to respond to public and media questions and information inquiries.  A log of such inquiries and responses will be kept and made available to the City, if requested.

4.	Termination.  Either party may terminate this Agreement at any time by giving thirty (30) days written notice to the other party at the above address.   Should either party terminate this Agreement, payment to Contractor shall be made on the basis of services performed to date of termination. 

5. Liaison and Notice.

A.	Mona Sumner, 248-3175, or successor serves as Rimrock’s liaison and shall receive and examine the documents supplied by the City, act as Project liaison between the City and Rimrock and respond to requests from the City in writing promptly to prevent unreasonable delay in the progress of the project.

B.	Nikki Schaubel, 247-8643, or successor serves as the City’s liaison and shall receive and examine the documents supplied by Rimrock, act as Project liaison between the City and Rimrock and respond to requests from Rimrock in writing promptly to prevent unreasonable delay in the progress of the project.

C.	All notices and invoices required in this Contract shall be in writing, properly addressed to the liaison in (A) or (B) above, mailed first-class, postage prepaid.  All notices sent via U.S. Postal Service are deemed effective on the date of postmark.  Notices and invoices mailed through another carrier (e.g., UPS or FedEx) are effective upon receipt.

6.	CONTRACTOR Duties.  Rimrock’s duties and responsibilities include the following: 

A. To furnish all labor necessary to conduct and complete the Contractor’s portion of the project as defined in the SCOPE OF WORK and the attached Exhibit “1”, with the exception of gender-specific groups.

B. Prepare and present such information as may be pertinent and necessary, in order for BAMDC to pass critical judgment on the features of the work.

C. Perform work in accordance with generally accepted standards currently in use with similar type projects.  

D. Perform professional services in connection with the Scope of Work.

E. Allow the City the right of review and to examine the Contractor’s work and records pertaining to this project at all times, with the exception of individually identifiable protected health information.

F. Comply with all terms and conditions of the Grant.  Receipt of all Grant documents is acknowledged by signature of this Agreement.

G. Rimrock will provide equipment and supplies necessary to carry out all duties outlined above. Rimrock will lease office space at 2722 3rd Avenue North, Billings, Montana, sufficient for all offices and operation of BAMDC.

7. 	BAMDC Duties.   BAMDC duties are set forth as follows:

	A.	Review with the Contractor all pertinent information as to BAMDC’s  requirements for the project. 

	B.	Give prompt written notice to the Contractor whenever BAMDC observes or otherwise becomes aware of a defect in the project or other events which may substantially affect the Contractor’s performance of services under this Agreement. 

	C.	By the 10th of each month, Rimrock Foundation will submit an invoice to BAMDC for reimbursement of its proportionate share of office space at 2722 3rd Avenue North, Billings, Montana, not occupied by Rimrock Foundation staff members. The BAMDC proportionate share of office space is estimated at 448 square feet at a rate of $8.50 per square foot.

	D.	BAMDC will provide phone service to the offices located at 2722 3rd Avenue North.
8.	Access and Retention of Records.

A. The parties are required to maintain reasonable records of performance of duties pursuant to this Contract.

B. The parties agree to provide each other, the City’s auditor, or their authorized agent with access to records concerning this Contract, with the exception of individually identifiable protected health information.

C. The parties agree to create and retain all records supporting the services rendered for a period of three years after completion of this Contract or the conclusion of any claim, litigation, or exception relating to this Contract taken by the City of Billings or a third party.

9. Laws and Regulations.  Contractor shall comply with all applicable state, federal and local laws and regulations.  If during the term of this Agreement new laws or regulations become applicable, Contractor shall also comply with them.   

The use or disclosure of information concerning the treatment of BAMDC clients is governed by state and federal regulations, including the Montana Uniform Health Care Information Act, the federal Drug and Alcohol Confidentiality regulations, 42 C.F.R. Part 2, and the HIPAA Privacy and Security regulations, 45 C.F.R. Parts 160 and 164. The parties agree to comply with the requirements of these laws and will not use, disclose or exchange individually identifiable protected health information without a properly executed authorization signed by the client, which will be a requirement for the client’s participation in the BAMDC.

10. Hold Harmless and Indemnification.
 
A. The parties agree that they are financially responsible (liable) for any audit exceptions or other financial loss due to the negligence, intentional acts, or failure for any reason to comply with the terms of this Contract.

B. The parties agree to protect, defend, and save each party, its elected and appointed officials, agents and employees, while acting within the scope of their duties as such, harmless from and against all claims, and causes of action of any kind or character, including the cost of defense thereof, arising in favor of their employees or third parties on account of bodily or personal injuries, death, or damage to property arising out of services performed or omissions of services or in any way resulting from the acts or omissions of either party and/or its agents, employees, subcontractors, or representatives.  Nothing herein shall be construed as an agreement by the parties to release, indemnify and hold harmless the parties, their officials, agents, or employees from liability for damage or injury to persons or property caused by the negligence, carelessness, or intentional acts of their officials, agents, or employees, unless said officials, agents, or employees are acting under the direction or control of a respective party.

	These obligations shall survive termination of this Agreement.

11.	Insurance.  Contractor shall carry comprehensive general liability insurance that includes bodily injury and property damage, in the amount of no less than $750,000 for each claim and $1,500,000 for each occurrence with appropriate coverage for the use of an automobile.  The City shall be named as an additional insured, and the City must receive at least 20 days’ notice of any cancellation of insurance.   Proof of the required insurance must be provided to the City within ten (10) days of executing this Agreement.

12.	Independent Contractor.  Contractor and its counselors shall at all times be considered independent contractors and shall render services as an independent Contractor and not as the agent, representative, subcontractor, or employee of the City.  The parties further agree that all individuals and companies retained by Contractor shall at all times be considered the agents, employees or independent contractors of Contractor and shall at no time be the employees, agents, or representatives of the City.  Notwithstanding its obligation to fulfill the Scope of Work herein, Contractor and its counselors have been and will continue to be free from control or direction over their performance under this Agreement and in fact.  The City will not be responsible for withholding any state or federal taxes or social security, nor will the City extend any of the benefits to the Contractor that it extends to employees. The Contractor is required to maintain necessary records and withholding.  Contractor shall be obligated to pay all taxes of any kind or nature and shall make all appropriate employee withholdings.

As an independent contractor, Contractor must provide Workers Compensation for all employees in the amount required by Montana law.  A Certificate of Insurance showing compliance with Montana Workers Compensation law (or exemption therefrom) must be supplied to the City within ten (10) days of executing this Agreement.

13.	Attorney's Fees.  If it is necessary for either party to bring an action to enforce the terms, covenants, or conditions of this Agreement, the prevailing party shall be entitled to reasonable attorney fees to be set by the appropriate court. 

14.	Choice of Law and Venue.  This Contract is governed by the laws of Montana.  The parties agree that any mediation, arbitration or litigation concerning this Contract must be brought in the Thirteenth Judicial District in and for the County of Yellowstone, State of Montana.

15.	Interpretation.

A. This Agreement shall be governed and interpreted according to the laws of the State of Montana.

B. Section headings are for convenience only and are not intended to define or limit any provisions of this Agreement.

C. The provisions of this Agreement are independent and severable, and the invalidity, partial invalidity, or unenforceability of any one provision or portion thereof shall not affect the validity or enforceability of any other provision. 
16.	Time is of the Essence.  The time of complying with this Agreement is of the essence and a violation is a material breach. 

17.	Non‑Waiver.  The waiver or failure to enforce any provision of this Agreement shall not operate as a waiver of any future breach of any such provision or any other provision. 

18.	Entire Agreement.  This document represents the entire and integrated Agreement between the City of Billings and Contractor and supersedes all prior negotiations, agreements or representations, either written or oral.   This Agreement may be amended only by written instrument signed by both the City and Contractor.

19. Non‑Assignment.  The City and Contractor, respectively, bind themselves, their successors, assigns and legal representatives to the other party with respect to all covenants, terms, or conditions of this Agreement.  Neither the City nor Contractor shall assign this Agreement without the written consent of the other.

20. Execution of Agreement.  The City will keep the original Agreement.  An exact unaltered copy of the original Agreement has the same force and effect as the original.

21. Amendments.  All amendments to this Contract shall be in writing and signed by the parties.

	IN WITNESS WHEREOF the parties have signed this Agreement for Services consisting of 6 total pages and a ___ page exhibit.

	DATED:______________________________				

						RIMROCK FOUNDATION

						________________________________
						David W. Cunningham, CEO


						CITY OF BILLINGS

						________________________________
						Charles F. Tooley, Mayor

ATTEST:

________________________
City Clerk
Approved as to form:

___________________________________
City Attorney
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