
JEFFERSON COUNTY PUBLIC SCHOOUi 
MEMORANDUM OF AGREEMENT 

THIS !vlEMOTv\1\TJJUM OF AGREE!V[[Nl ('"l\[OA'') i, cnters!d into between the 
J[ffl~RSON COUNTY BOARD OF EDUCATlON, a p•-llitic,il subdivision ol' the Co111111011wcallh of 
Kentucky doing business as the Jefferson County Public Si:l1ools. with ih principal place orbusines, at 
3332 N~wbum~ Road, Louisville, Kentucky 40218 ("Jl'J'S") and TR./\NSFOIU\ilATl(X'iS . ., limited 
liahil,ty cnmp;ny organized under the laws of Kentucky, with ib principal place of bu, inl'ss ut 4010 
Dupont Circle Suite 582, Louisville, Kentucky 40207 ("Contraclor'· ). 

WITNESSJ-:Tll : 

\VHEREAS, JCPS desires to procure certain service~ of Cunirnct0r. which are more l'ully 
described below; and 

WHEREAS, Contractor has held itself out to be compd•~nl and capable of pcrfon-ning the 
:;en;ices desired by JCPS; 

NOW, '11-IEREFORE, in consideration of the premises, th<! mutual pmmises, cownants and 
conditions contained in this MOA, and for other good und valuable consideration, Lhc receipt and 
sufficiency or which are hereby acknowledged, and intending to be: kg.ally bound, JCPS and 
Cootractor (individually, a "Party" and collectively, the ''l\1rtie/') agree n~ follm,vs: 

ARTICLE I 
Entire Agreement: Amendments 

This }.,{QA is the entire agreement between the Parties and supersedes any and all agreements, 
representations and negotiations, either oral or written, between tlw Parties before the Effective Date, 
us defined below, of this MOA. TI1is MOA may not he amended ,1r modified except in writing as 
provided in Article VII. This MOA is supplemented by the Prncurement Regulations of JCPS 
cutTently in effect (the "Regulations"), which are incorporated hy reference into and mude a pH rt of this 
MOA. 1n the event of a conflict between any provision ot' this iVIOA and any provision of the 
Regulations, the provision in the Regulations shall prevail. 

ARTICLE II 
Services 

During the Tem1, as defined below, Contractor will perform (a) th,1 service:; set forth in Exhibit 
A, which is attached to and incorporated by reference into and ma<lc a part or thi, MOJ\. and (h) such 
other services that are agreed in writing by JCPS and Co11tractor during the Term in an addendum lo 
this MOA as provided in Article VII (collectively, the "Services'·'). 

ARTICLE IO 
Compensation 

JCPS shall have no financial respo1isihility for payrncnt of compensation to Contrnctor 
for the pcrfonnance of the Services. Contractor will hill any third party insurance provider upon 
written consent of the parent or guardian for all Services provided to JCPS students, inC'luding 
fl.kdicaid, private insurance, or other plans. In no event will Contrnl·tor Jirs:>ctly bill JCPS or a .ICPS 
stud,mt, parent or guardian for the performance of any Services. except fbr those c.:o-pay, and 
deductibles associated with claims for which the parent or guardian has provided wriHcn consent for 
the Con tractor lo hill their third party insurance provider. 

ARTICLE IV 
Term ofMOA; Rcn~wat 

This 11•10A shall be effective on the Effectiw Dalt!. (r,ntrnd,lr shall begin pcrfomrnncc or the 
Services on any elate after the Effective Date, and ~h:.ill rnmplclt' the Sci,.' ice!; 110 later than 
DECEMBER 31, 2024 (the "Term"). AL the sole option nf .ICl'S. this i\-IO/\ may be r<!rn:wed for one 
or more additional one-year renewal tenns, upon wriu,:n notii:e rrnrn JCPS Lo C.'<intractur ut least 30 
days prior to the end of the original tcnn or any rcncwnl Lenn. 

ARTICLF \' 
Performance of Servici:s by CL111tra l•lc;r 

J\. '!he Services shall be of a quality and shall h-: pnfonnt"tl 111 a 111 ,llllll'l' that is within the 



highcst standards of Contractor's profession or businL'.55. The Services sh~II_ ~i: performed . by 
Conlraclor, and in no event shall Contraclor subcontract w11h any ollicr person lo md 111 lhe compktwn 
of the Services without the prior wrilten approval of!he iv[OA Adminislrmor. as defined he low. 

B. Contractor shall appoint one person who shall be responsible for r~pnrting IP JCPS on all 
Services perfonncd under the tenns of this MOA ancl who shall be available for consulldlion wi1h the 
MOA Admini~trator. 

C. Contractor 5hall be an independent Contractor or JCPS fr1r all purpLiscs oJ' this I'.IOA. 
Nothing in this MOA is intended to create an employer-employee relationship, joint venture 

relutinnship, or pat1nership between JCPS and Contractor nr any per~onnd assigned to !his projeet by 
Conlrnclor, and the Parties shall characterize their rclation,hip as an indepcndem Contractor 
n:lationship for lax purposes and all other purposes. JCPS shall lrnve !he righl lo exercise ,onlrol and 
direction as to the results only and not as to the methods hy which Conlraclor performi. or olhcnvise 
provides the Services, it being recognized that Contractor will be exercising Contractor's independent 
judgmen_t. Contractor and any personnel assigned to thi:; proje<.:l by Contractor shall have no claim 
under tlus MOA or otherwise against JCPS for workers' compcmNi0n, unemployment compensation, 
vncation pay, sick leave, retirement benefits, Social Security bcn<?lits, disability insurance benefits, 
unemployment insurance benefits, or any other benefits. JCPS shall not withhold on behalf of 
Contractor, or in any way be responsible for the paymcnl nf, any federal, stale, or local income wxcs, 
f.I.C.A. taxes, F.U.T.A. taxes, unemployment compensation or workers' compcnsation contributions, 
Social Security, or any other payments or withholdings pursuant to any law ot· requirl'!ment of any 
governmental body or agency on behalf of Contractor, and all such withholdings, payments, or 
obligations shall be the sole responsibility of Contractor. JCPS sh,111 is;.ue lo Contractor a Fonn I 099 
statement for Contractor's federal and state income tax reporting puiposes. Contractor warrants that 
Contractor will not take a position that is inconsistent with such independent Conlractor slulus, 
including in any court proceeding. This Article V(C) shall survive the tenninalion of this MOA. 

D. Contractor shall at all times during the Term (a) comply with all applicable lederal, slate 
and local slalules, regulations, ordinances, and (b) obtain and keep in force ult licenses, pcnnits and 
ce11ificates necessary for the perfom1ancc of the Services in the state of K..:ntucky. 

E. Contractor shall (a) hold hannless, indemnity, and defend JCPS and its Board members, 
agents, and employees from any and nll claims or losse5 accruing 01· resulting from injury, damage, or 
death of any person, finn, or corporation, including Contractor and any personnel asNigncd to 1his 
project by Contractor, in connection with the performance of this MOA, and (b) hold hannlcss, 
indemnify, and defend JCPS and its Board members, agenls. and employees from any nnd all claims or 
losses incurred by any supplier, Contractor, or subcontractor fomishing work, services, or materials to 
Contractor in connection with the performance of this l\•IOA. This Article V(E) shall survive the 
tcm1ination of this MOA. 

F. Contractor shall require and verify that all employces/Contrnt:lors of Contractor perfonning 
Sc1vices under this MOA are covereq by professional liability insurance in amounts no less than 
$1,000,000 per occurrence/$3,000,000 in the aggregate and shall provide ecrtilicales or insurance 

evidencing this coverage to the MOA Administrator. 

G. Contractor will take precautions to ensure that the employees, contraetors, volunteers and 
agents of the local churches that are in partnership with Contrndor in the Counseling Services 
provided under this Agreement shall not base the content of the services upon any rdigious policies or 
procedures; shall not engage in any religious prosdytizing or praying dudng the provision oflhe 
services; and shall not incorporate any religious symbols or rclcrencc, or any type in any resources or 
materials provided to the students as purt of the services. 

ARTICLE VI 
Equal Opportunity 

Dt,ring the Tenn, Contractor shall not discri111inale against uny employee, applicant or 
subcontractor of Contractor, or any employee or studenl of JCPS because of race, color, national 
origin, age, religion, rnarilal or parental status, political alliliation~ nr beliefo, Sl;'X. sexual ori<!ntation. 
gender identity, gender expression, veteran status, genetic info1111ation, disability. or limitalions related 
to prC'gnancy. childbirth, or related medical condilions. 

ARTICLE VJI 
Changes 

JCPS and Contractor may al any lime, by mutual agrecmL·nt s:t fol'th in a wrillcn ,1ddc11du111 to 
this l\lOA, make changes in (a) the definition of the Services, (h) tlw .,n1pc ul'lhc Servkc,. uml (c) !he 
time within which the Services are lo be perfonnc<l. 

ARTICLE VIII 
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Termination for Conwnkncc Pl' .!CPS 

JCPS may tcm1inatc this l\1IOA in whole or in p:irl at any time by giving written nnticl' lo 
Contractor of.~uch tem1ination and specifying the effcclive date thc:r.:-'lf. ar least thirty (30) days before 
1hc specified effective date. Upon tem1ination, the rights and ohlig:itions of the Pnrlics shall be as set 
forth in Article X. 

ARTJCLE IX 
Termination for Default 

JCPS may, by written notice of default to Conln.1ctor, 1erminat•! the whole or any part of' this 
l\·1OA, upon (a) the commission by Contractor or any pcrso1111el assigned to this project by Contractor 
of any act which is a violation of the provisions of Article X[ or the .Rl'gulations entitled "Ethics and 
Standards of Conduct," or assisting or participating in or knowingly bcnefilling from any act by any 
employee of JCPS which is a violation of such provision,, (b) an occurrence of dishunt;-sl, fraudulent_ 
or illegal conduct or misappropriation of JCPS funds by Contractor or any personnel assigned to this 
project by Contrnctor, (c) the indictment or entry of n guilty plea or a plea of no contest to a felony 
offense by Contractor or any personnel assigned to this prt:iect by Contractor, or (d) a material breuch 
of this MOA by Contractor, provided that JCPS has first given wrillcn notice to C,mtrnctor describing 
the breach with reasonable specificity and demanding !hat Conlracwr take action to ~urc the breach, 
but Contractor has failed to cure the breach within the period of IO day~ alter Contrw.:lor•~ receipt or 
such notice. Upon termination, JCPS may secure the required services from imoth~r Contractor. lfthc 
cost to JCPS exceeds the cost of obtaining the Services undtr this l\lOA, Contractor shnll pay the 
additional cost. The rights and remedies of JCPS provided in this Article shall not be exclusive and 
ure in addition to the rights and remedies of JCPS under Article X of thi, MOA or as pro\'idcd by law. 

ARTICLEX 
Obligations Upon li:rmination 

Upon the lennination of this MOA under either Article Vlll or A1ticlc IX, (a) each Party shall 
be required to carry out any provisions which contemplate pcrfonnancc by or impose obligutions on 
such Party after the effective date of tennination, including, withr,111 limitation, t\rtieles V(C), V(E), 
XU, XIII, XV, XVI(D), XVI(F) and XVI(G), (b) termination shall nrt nffect any liability or other 
obligation which has accrned prior lo the effective date of tcnniuation. including, with limitation, any 
liability or loss or damage on account of a breach of this MOA, and (c) JCPS shall have no obligation 
to pay any compensation to Contractor for periods after the effective date of tcnninatilm, except the 
obligation to pay any compensation that accrued before the cfl'icctivc date oftenninntion. 

ARTICLEXJ 
Disputes 

Any differences or disagreements arising between the Parties c,mceming tht! rights or liabilities 
under this MOA, or any addendum entered into under Artiulc Vrl of this t\lOA, shall be resolved 
through the procedures set out in the Regulations. 

AR11CLEXII 
Contractor's Work Produ,.;t 

Unless waived in writing by the MOA Administrator. JCPS shall retain ownership i11 and the 
rights to any reports, research data, creative works, designs. recording:;, graphical representations or 
olhei- works of 11 similar nature (hereinafier "Works") produced or delivered hy (.\,ntmctor under this 
!VIOA. Conlruclor agrees that the Works are "works for hire" and C:onlractor assigns all right, title and 
interest in the Works to JCPS. This Article XII shall wrvivl) the termination of this MOA. 

ARTICLE Xill 
Proprietary Infonuation 

At all times during the Term and thcrt!allcr, Contractcr and all personnel a~signecl by 
l'ontrnctor lo this project will hold in strictest contidc>ncc and will nu! disdose. use. or publish any 
Proprietary Information, as defined below, of .!CPS except a, sud1 disclosure, u~e or publication may 
be required in connection with Contractor's performance of the ~,crviccs. or unli:Bs JCPS cxprc~sly 
:rnthorizes such disclosure, use or publication in writing. ·11,e tc,•11 '·Proprietary lnfornrnti,,n" shall 
mean all information, data and records relating lo JCPS·., l,usiness, businc~, plans, trade ~<:crct:;, 
financial statements, servict!s, personnel information. student info1rnation, and any other prnpri,'lury 
infonnation ofJCPS which JCPS treats as conlidentinl w;1h rcspcl'l to the gencr,11 public. For pinvosl.'s 
of this Article XIII, lhc term "Proprietary Information .. shall not include i11fonm11 ion tliat Co111r.ic1or 
can show hy competent proof(a) was known io Contrm;llif prit1 r to di,closur,· by JU'S and not ,ubject 
to u duty or obligation of confidentiulity or rnm,lisclusurc ,111 th~: part of C\1nllnl.'lor; (h) wa, teiwrully 
known in the public nl the time JCPS disclosl:'d thl' inlhrn1mi,:,11 !ti CP1_1tr:1ctor; _(c) bec,11nc rencrally 
knO\\D to the public after disclosure by JCPS througll 1H1 al'! or m111ss1011 111 l.'011tral'lor; (d) ,,·:1s 
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disclosed to Contractor by a third party having a bona fide right both lo possess the infonnation and lo 
disclose it to Contractor; or (e) is otherwise public inl1111nalion under applicable law. t1pon the 
tcnnination of this MOA for whatever reason, Contractor will deliver 10 JCPS, or if agreed by JCPS in 
writing will destroy, all data, records, rcpo1is, sumnrnrics, plans, notes, memoranda and documents, 
together with all copies thereof (whether in tangible or intangihk form), and any other malerial 
containing or disclosing any Proprietary lnfomrntion of JCPS. This Anick Xlll shall survive the 
termination of this MOA. 

ARTICLEXlV 
MOA A<lmiuislrntm 

A. JCPS shall appoint a MOA Administrator for the purposes of daily administrative deci,ion
making pertaining to this MOA. If Contractor and the lv[OA Administrator disngrce on any 
circumstance or set of facts pertaining to the administration or execution ol' this MO/\, JCPS shall 
n::solve the matter after notification by either the MOA Administrator or the Contractor in the manner 
prescribed by the Regulations. If JCPS fails to give notice to Contractor of the appciintment ofa !VIOA 
Administrator, the MOA Administrator shall be the JCPS Spe,,ialbl <11' Mental Heaith Services. At the 
school level, a school counselor or Mental Health Prnctitioner will be the point of contact 

B. The MOA Administrator shall be responsible for compliance by JCPS personnel with the 
following obligations ofJCPS under this MOA: 

a) ldcntify students who are in need of Services and make n::fon·als 10 Contractor; 
b) Collaborate with Contractor to schedule mutually convenient counseling ses,ions; 
c) Provide adequate, private space that is free from intc1rnplion for individual and group 

couns1?1ing sessions (ideally furnished with tables and chairs allowing students Lo work 
individually and in small groups, as appropriate); 

d) Ensure students are in the designated counseling area by tl1e starling time of each 
session; 

e) Ensure teachers are aware of and encourage student~• par1icipati0J1, as needed; 
±) Ensure students are aware they are required to complete any and all class work missed 

as a result of their attendance; and 
g) If this Agreement requires Contractor and/or any employees of Contractor lo perfom1 services on 
the premises of any JCPS schools during JCPS school hours, all individuals performing such services 
under this Agreement are required to submit per KRS 160.380 to a national nnd state criminnl history 
background check by the Department ofKentucb.-y State Police and the Federal Bureau oflnvestigalion 
and have a letter, provided by the individual, from the Cabinet for Health and Family Services stating 
no findings of substantiated child abuse or neglect found through a background check of child abuse 

and neglect records maintained by the Cubine! for Heallh nnd Family Services. 

ARTICLE XV 
Right to Audit 

Contractor shall retain all records relating to the perfomiance oJ'thc Services for five (5) years 
after the end of the Tenn. During such period, JCPS shall have the right lo inspect and audit all 
accounting reports, books or records which concern the perfonnance ol'the Servic~s. Inspection shall 
take place during nonnal business hours at Contractor's place of business. This Article XV shall 
survive the tennination of this MOA. 

ARTICLE XVI 
Miscellaneous 

A. All Artides shall be construed ns read, and no limitation shall be placed on any A1ticle by 
virtue of its descriptive heading. 

13. Any notices or reports by one Party to the other Party under thb MOA shall be mmle in 
writing, to the address shown in the first paragraph of this lv1OA, nr lo ~uch uther address as may be 
designated in writing by one Party lo lhe other. Notices shall be cfiective when reeei\'ed ii' ptrsonally 
delivered, or three days after mailing if mailed. 

C. Ir any part of this MOA is held lo be void, against public pnlicy or ill~gal, the balance of 
this lvlOA shall continue lo be valid and binding. 

D. This MOA shall be governed aml construL'd in ,1tT1in.la11cc with the law, of the 
Commonwealth of Kentucky. Any action or claim arising from, umkr or pur~uan1 lo llfr, ~ 10.\ shall 
be bniught in the Jefferson County, Kentucky, Circuit Court, mid lite rani~•5 L'Xprc,~ly \\ai,·c the rig.ht 
to bring any legal action or clnims in any other courts. 



E. No delay or omission by either Party in cxerl'i, ing :111y righl umkr this M<.lJ\ , hal ! opcrale 
a, a waiver of that or any other right or prevent a similar ;a1h:;,·quent ac:t from c<111\liluti11g a vi,,l;1liun 

or this l\·IOA. 

F. Neither Party lo this MOA shall assign lhc rig.hi s or ddegah: the duti0s nr obligalions or 
this l'l-[01\, or any portion hereof, without the prior written consent nf the other l'.1ny and, lo lhe extent 
required, any applicable payor. 

G. If Contractor has access lo s!udcnl records, Conlrac'lor shall al all limes (a) co,nply with ihc 
Family [ducational Righls und Privacy Act of 1974 ("FERPJ\" ), mid (b) limil lhe alccss lo !hose 
records by Con!raclor's employees and o!her personnel assigned lo lhis projed lo tho~c persons for 
·,:hum access is essential to perform this MOA. Wilhoul lim ilalion of lhc preceding ~enlcncc, 
Conlractor agrees lo: 

• In all respec!s comply with !he provisions ,,fFERPA. For purpose:; of this MOA, 

"FER.PA" includes the requirements oCClwpter 99 of Title 34 of the Code of 
Federal Regulalions. 

• Use any such data for no purpose olher than lo fulfill 1hc purpose.s of this MO/\. , and 

not share any such data with any per$0ll or entity other than Co111ractor and ils 
employees, Contractors and agents, without ihc approval of JCPS. 

• Require all employees, contractors and agents ofConlrnclor lo comply with all 

applicable provisions ofFERPA wilh respect lo ,Ill)· Sl'l'h data. 

• Maintain any such da!a in a secure compukr cnviromm:nl, and not copy, reproduce or 

!ransmit any such data except as necessary tn fullill !ht! purposc.:s ofthi, JV[OA . 

• Conduc! the Services in a manner thal does no! permit the identi licalion of an 

individual student by anyone other than l!mployces, Contractors or agents cir 
Contractor having a legitimate intl;!resl in knowing such personal idenli lication, and 
not disclose any such data in a manner that would pl;)nnil the idenlifica tion of un 
individual student in any published results of s!Udies. 

• Destroy or return lo JCPS any such data ob1ained under this lv!OA within thirty days 

after the date when ii is no longer neede<l by Contractor for the pttrposcs of this 
MOA. 

H. If this Contract requires Contractor and/or uny employees of Contrador ucccss lo 
school grounds on a regularly scheduled and continuiug basis for the purpose or providing 
services directly to a student or students, all imlividuals p<:rforming such services under Ibis 
Contract are required to submil per KRS 160.380 to a national and state criminal histo1y 
background check by the Department of Kentucky Stale Polic,~ and the Federal I3ureau of 
Investigation and have a letter, provided by the individual , from the Cabinet fr,r Health and 
Family Services staling no findings of substanl ialecl child abuse or neg led ti)tmd through a 
background check of child abuse and neglect record, m:1intaincd by the Cabinet for 1-kalth and 

Family Services. 

I. If this MOA is procured by JCPS under KRS Clrn ptcr 45A. Contradur shall at all limes 
dmin<> the Tenn (a) be in continuous compliance with the provisions of KRS Chapter, 136, 139, 14 l, 
337, 338, 341 and 342 that apply lo the Conlrac!or or subconlractor. and (b) rc\'eal m1y final 
determination of a violation by the Contrac!or or subcontractor of lhl' pr~c~ding KRS Chapters. 

IN WITNESS WHEREOF, the Parties hereto haw exccntc!d this MOA to be eflectiw ns t'f 

DECEl\1BER 5, 2023 (!he "EJfoctivc Date"). 

JETTER.SON COUNTY BOARD 
EDUCATION 

By: 
Martin A. Pollio, Ed.D. 

Tilk: Supcrintcndenl 

or TRANSfORMATIONS, LLC 

Title : ( (;-◊ 
ChidTx,'cutiw ()ffic(r 



□ Exhibit A 

DESCRIPTION OF SEllVH:ES 

I. Contractor shall provide mental health counseling services frum time lo time lo JCPS students in 
grades Kindergarten through 12 and families, vin one ol the li.,llo,ving licen~urcs LPA, Ll'P, 
Licensed Psychologist, LPCC, LPCA, LMFl: LMHA, LPAI~ LPATA, LCSW, CSW. or LSW, 
as follows: 

2. 

a) Upon availability, make a Counselor (the "Counsdor") .wailable to provide group. and 
individual counseling within a JCPS school that agn:cs to have Contractor's Counselor 
provide Services to students; 

b) Detem1ine in Contractor's sole discretion, the appropriate type o[ counseling for each 
individual student's need (i.e., group or individual). the appropriu'e size of any group 
counseling sessions, and the frequency of all sessions; 

c) Collaborate with JCPS to identify and contm:l students and their parents who may 
benefit from counseling services; 

d) Obtain written pcm1ission and student information H·om student~ and parents/guardians 
using fonns provided by Conlrnclor; 

c) Assess students' needs with respect to grid' and loss, including risk and resiliency 
factors; • 

t) Provide all materials for group and individual counseling; and 

g) Communicate with parents and guardians regarding stuJcnts' counseling needs and progress, 
as well as facilitate family sessions and parental coaching. Hs needed. 

Cabinet Member: Kim Chevalier_ 
(Jnilials) 

MOA Counseling Serviccs.12 10.2021 


