
AGREEMENT TO PROVIDE 
PROFESSIONAL CONSULTING SERVICES 

THIS AGREEMENT (this "Agreement") is entered into by and between MAXIMUS Consulting 
Services, Inc. ("Consultant"), and Keith County, Nebraska ("Client"). In consideration of mutual 
promises and covenants, the sufficiency of which is hereby acknowledged, the parties agree as follows: 

1. Scope of Services. Consultant shall perform the services detailed in Exhibit A, attached and 
incorporated by reference as if fully set forth herein (the "Services"), in a professional and 
workmanlike manner consistent with the typical standards of the industry. 

2. Term. This Agreement shall commence on January 2, 2018 ("Effective Date") and shall remain 
in effect until January 1, 2022, or until completion of, and payment in full for, the Services 
specified in Exhibit A, whichever occurs last. The parties may mutually agree to extend this 
Agreement for two additional one year periods, pursuant to an amendment duly signed by both 
parties. 

3. Compensation. Client shall pay Consultant a fee for services rendered as set forth in Exhibit B, 
attached and incorporated by reference as if fully set forth herein. 

4. Termination. 
a. Termination for Cause. Upon material breach of the terms of this Agreement, the non­

breaching party shall provide written notice to the breaching party specifying the nature 
of the default. The breaching party shall have a minimum of 30 days from the date of 
receipt to cure any such default prior to the effective date of termination. 

b. Termination for Convenience. Either party may terminate this Agreement without cause 
upon 60 days' prior written notice to the other. In the event Client terminates this 
Agreement, Client shall reimburse Consultant for all reasonable costs incurred by 
Consultant due to such early termination. 

c. Rights Upon Termination. Upon termination for whatever reason and regardless of the 
nature of the default (if any), Client agrees to pay Consultant in full for all Services 
provided to Client under this Agreement, or any amendment thereto, as of the effective 
date of termination of the Agreement. 

5. Data Accuracy. Consultant shall provide guidance to the Client in determining the data required. 
The Client represents that all financial and statistical information provided to Consultant by 
Client, its employees and/or agents is accurate and complete to the best of Client's knowledge. 
The Client further acknowledges and agrees that Consultant shall be entitled to rely upon the 
accuracy and completeness of the data to perform the Services. Client shall provide all such 
data in a timely manner sufficient to allow Consultant to provide the Services. Consultant shall 
have no liability to Client whatsoever if Client provides incomplete or inaccurate data or provides 
data in an untimely manner. 

6. Records and Inspections. Consultant shall maintain full and accurate records with respect to all 
matters covered under this Agreement for 6 years after the completion of the Services. During 
such period, Client shall have the right to examine and audit the records and to make transcripts 
therefrom. Client shall provide 30 days' prior written notice of its intent to inspect or audit any 
such records and shall conduct such inspection or audit only during Consultant's normal business 
hours and no more than once every six months. Any employee, consultant, subcontractor or 
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agent of Client granted access to such records shall execute a non-disclosure agreement prior to 
being granted access. 

7. Copyright for Consultant's Proprietary Software. To the extent that the Services provided by 
Consultant are generated by Consultant's proprietary software, nothing contained herein is 
intended nor shall it be construed to require Consultant to provide such software to Client. Client 
agrees that it has no claims of ownership, including copyright, patents or other intellectual 
property rights to Consultant's software. Nothing in this Agreement shall be construed to grant 
Client any rights to Consultant's materials created prior to the execution of this Agreement. All 
of the deliverables under this Agreement are specifically set out in Exhibit A. 

8. Insurance. Consultant shall maintain customary general liability insurance in the amounts of 
$1,000,000 per occurrence I $2,000,000 annual aggregate, workers' compensation insurance 
including employer's liability in the amount of $1,000,000, automobile liability insurance in the 
amount of $1 ,000,000, and professional liability insurance in the amount of $1 ,000,000. 

9. Indemnification. To the extent allowed by law, Consultant shall defend, indemnify and hold 
harmless the Client from and against any and all third-party claims and resulting proven direct 
damages, liabilities and costs (including reasonable attorneys' fees) to the extent proximately 
caused by the negligent actions or willful misconduct of Consultant, its employees or agents. 
Consultant shall not be responsible for any damages, liabilities or costs resulting from the 
negligence or willful misconduct of the Client, its employees, consultants, or agents or any third 
party. 

10. Limitation of Liability. Client agrees that Consultant's total liability to Client for any and all 
damages whatsoever arising out of, or in any way related to, this Agreement from any cause, 
including but not limited to negligence, errors, omissions, strict liability, breach of contract or 
breach of warranty shall not, in the aggregate, exceed $12,600. 

In no event shall Consultant be liable for indirect, special, incidental, economic, consequential or 
punitive damages, including but not limited to lost revenue, lost profits, replacement goods, loss 
of technology rights or services, loss of data, or interruption or loss of use of software or any 
portion thereof regardless of the legal theory under which such damages are sought even if 
Consultant has been advised of the likelihood of such damages, and notwithstanding any failure 
of essential purpose of any limited remedy. 

Any claim by Client against Consultant relating to this Agreement must be made in writing and 
presented to Consultant within one (1) year after the date on which Consultant completes 
performance of the Services specified in this Agreement. 

11. Consultant Liability if Audited. Consultant shall, upon notice of audit, make work papers and 
other records available to the auditors. Consultant's sole responsibility under an audit shall be to 
provide reasonable assistance to Client through the audit and to make changes to the work 
product required as a result of the audit. Consultant shall not be liable for any audit 
disallowances or any missed or lost revenue associated with, or related to, the Services, regardless 
of cause. 

12. Notices. Any notice of default, in accordance with section 4(a) of this Agreement, shall be 
delivered by certified mail or overnight courier. Any other notices, bills, invoices, or reports 
required by this Agreement shall be sufficient if sent by the parties via email or in the United 
States mail, postage paid, to the address noted below: 
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Keith County 
Keith County Courthouse 
511 North Spruce Street, Room I 02 
Ogallala, NE 69153 
308.284.4726 

MAXIMUS Consulting Services, Inc. 
808 Moorefield Park Drive, Suite 205 
Richmond, VA 23236 
804.323.3535 
fsc-operationS{{L'maximus.com 

Such notice shall be deemed delivered same day if sent via email or 5 days after deposit in the 
U.S. mailbox. 

13. Changes. The terms and conditions of this Agreement, including all attached and incorporated 
Exhibits, may be changed only by written agreement signed by both parties. 

14. Miscellaneous. 

a. If Consultant is requested by Client to produce Consultant deliverables, documents, 
records, working papers, or personnel for testimony or interviews with respect to this 
Agreement or any services provided hereunder, then Client and Consultant shall execute 
a change order or new services agreement for the sole purpose of setting forth any 
payment and the terms associated with Consultant's response and related to the 
reasonable fees of Consultant in responding. The foregoing does not diminish or negate 
Consultant's obligation to negotiate and defend all cost allocation plans and State 
mandated cost claims as specifically provided for under the Description of Services 
contained in Exhibit A. 

b. Consultant specifically disclaims all warranties, express or implied, including, but not 
limited to, the warranties of merchantability and fitness for a particular purpose. 

c. Consultant reserves the right to subcontract the Services. Consultant agrees to notify 
Client in writing of any such subcontracts. 

d. There are no third-party beneficiaries to this Agreement and nothing in this Agreement 
shall be construed to provide any rights or benefits to any third-party. 

e. The parties intend that Consultant, in performing the Services specified in this Agreement 
shall act as an independent contractor and shall have full control of the work and the 
manner in which it is performed. Consultant and its employees are not to be considered 
agents or employees of Client for any purpose. 

f. In the event that any provision of this Agreement is held to be invalid, illegal or 
unenforceable for any reason, this Agreement will continue in full force and effect 
without said provision, the validity, legality and enforceability of the remaining 
provisions shall not in any way be affected or impaired thereby, and this Agreement will 
be interpreted to reflect the original intent of the parties insofar as possible. 

g. The titles of the sections, subsections, and paragraphs set forth in this Agreement are 
inserted for convenience of reference only and shall be disregarded in construing or 
interpreting any of the provisions of this Agreement. 
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Description of Services: 

EXHIBIT "A" 
Scope of Services 

NE CO Keith CAP 17-19 

a) Development of a Central Services Cost Allocation Plan. The Consultant shall prepare on behalf of 
the Client a central services cost allocation plan to identify support services perfonned in fiscal year 
2017 which will result in cost reimbursements during fiscal year 2019. Consultant shall complete 
fieldwork during fiscal year 2018. The central services cost allocation plan identifies the various costs 
incurred by the Client to support and administer federal programs. If the Agreement is not 
tenninated per the provisions of Section 4, the Consultant shall develop a central services cost 
allocation plan to identify support services perfonned in fiscal year 2018 which will result in cost 
reimbursements during fiscal year 2020. Consultant shall complete fieldwork during fiscal year 2019. 
If the Agreement is again not tenninated, the Consultant shall develop a central services cost 
allocation plan to identify support services perfonned in fiscal year 2019 which will result in cost 
reimbursements during fiscal year 2021. Consultant shall complete fieldwork during fiscal year 
2020. 

b) Plan Contents, Consultant Staffing and Oient Participation. Each plan will contain a detennination of 
the allowable costs of providing each supporting service, such as: insurance, building maintenance, 
financial administration, etc. Consultant s t a f f w i II analyze all data required, perfonn all cost 
allocation calculations, and complete the cost allocation plan in a fonn ready for the Client to 
submit for Federal and State approval. Client personnel involvement will be limited to locating and 
providing access to accounting and payroll records, answering questions to enable Consultant to 
appropriately interpret Client records, and participation in brief interviews by selected personnel to 
enable Consultant to detennine appropriate allocation of costs across Client programs. 

c) Negotiation. Consultant shall negotiate use of the completed cost allocation plan with the appropriate 
Federal and State representatives if necessary. 

d) Instruction and Monitoring. Consultant shall instruct Client personnel in preparing the claims to the 
State and other appropriate sources for recovery of funds due the Client. Consultant will monitor the 
progress of Client claims to insure the Client receives recoveries due it. 
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EXHIBIT "B" 
Compensation 

NE CO Keith CAP 17-19 

For Services provided as set forth in Exhibit A, Client agrees to pay Consultant compensation 
in the amount of Twelve Thousand Six Hundred Dollars ( 12,600). Consultant agrees to 
complete the project and all services provided herein for said sum. 

Payment of the standard fee which shall include reimbursement for expenses incurred shall be 
made in installments. Per fiscal year, Consultant will render to Client one invoice upon delivery 
of the fmal plan for one-half (112) of the agreed-upon amount in Exhibit B. At its sole 
discretion, the Consultant may choose to invoice the Client a lesser amount if in the 
Consultant's estimation the Client's total recovery will be less than the amount needed to 
satisfy Cons u I tan t ' s fees. Thereafter, the Client and the Consultant will share 
recoveries equally until the amount in Exhibit B is paid in full to the Consultant. Should the 
Client recover from the plan an amount less than the amount needed to satisfy Consultant's 
fees, no further payment is due the Consultant. Should the Client recover more than double 
the Consultant's fees, excess recoveries belong to the Client and no additional fee is due the 
Consultant. 

For Actual Fiscal Year Data 2017 
For Actual Fiscal Year Data 2018 
For Actual Fiscal Year Data 2019 

$4,200 
$4,200 
$4,200 

Consultant will render to Client one or more invoices for the fees specified herein, with 
payment due thirty (30) days after the invoice date. 
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