SECOND AMENDMENT TO AGREEMENT FOR SERVICES

This Second Amendment to the Agreement (hereinafter “Second Amendment™) is made and
entered by and between the Ohio Grape Industries Committee (hereinafter “OGIC™), 8995 E. Main
Street, Reynoldsburg, Ohio 43068, and Third Street Strategy, LL.C (hereinafter “Contractor”), 799
South 3rd Street, Columbus, Ohio 43206.

RECITALS
WHEREAS, OGIC and Contractor previously entered into and executed an agreement on August
28,2023, which is titled “Agreement for Services”, which is attached hereto as Exhibit 1, amended
on November 16, 2023, attached hereto as Exhibit 2. Both exhibits are incorporated herein, as if
fully rewritten.

WHEREAS, OGIC and Contractor desire to modify certain provisions of the Agreement.

NOW THEREFORE, in consideration of the mutual promises and obligations contained herein,
OGIC and Contractor agree by and between themselves as to amend said Agreement as follows:

STATEMENT OF THE AGREEMENT

1. Article IT - Compensation

Amend Paragraph 1 of Article II and insert the following:

1. In consideration of the promises of Contractor herein, OGIC agrees to pay Contractor
Fifty-Five Thousand Five Hundred Dollars and 00/100 Cents ($55.500.00) in FY2025.

The total compensation to be paid to Contractor under this Agreement shall not
exceed Fifty-Five Thousand Five Hundred Dollars and 00/100 Cents ($55,500.00) in
FY2025.

2. Article III — Term and Location of Performance
Amend Paragraph 1 of Article III and insert the following:
1. Term This Agreement shall be binding upon both parties on the later of August 19,

2024 or the date it has been executed by both parties, and shall expired on June 30,
2025.

Entire Agreement

This Second Amendment, and the First Amendment and the Agreement, attached hereto Exhibits
1 and 2, constitute the entire agreement between the Parties, and there are no other agreements
between them, either oral or written, which relate to the work to be performed under the Agreement



and any applicable Amendment. Except as amended herein, the Agreement for Services and First
Amendment shall remain in full force and effect in accordance with its terms.

NOW THEREFORE, through their authorized representatives, the parties have caused this First
Amendment to be executed on the last day and year set forth below.

CONTRACTOR STATE OF OHIO
Third Street Strategy, LLC Ohio Grape Industries Committee
By: By:
i Brian Baldridge,
Chair

Date: 7/ 2 la / 2, i Date:



Exhibit 1

AGREEMENT FOR SERVICES

This Agreement for Services (hereinafter “Agreement™) is made and entered by and between the Ohio Grape
Industries Committee (hereinafter “OGIC?), located at 8995 East Main Street, Reynoldsburg, Ohio 43068,
and Third Street Strategy, LLC (hereinafter “Contractor®), located at 799 South 3rd Street, Columbus, Ohio
43206. Tn consideration of the mutual promises and obligations contained herein, the parties agree by and
between themselves as follows:

PROVISIONS

Article [ - Statement of Work

Contractor agrees to undertake and complete the work and activities set forth in the “FY24 Digital
Strategy Proposal — Bringing Awareness to Ohio’s Wineries”, which is attached hereto as Exhibit A,
made a part hereof, and incorporated herein by reference as if fully rewritten herein.

OGIC may, from time to time as it deems appropriate and necessary, communicate specific
instructions and requests to Contractor concerning the performance of the work described herein,
Upon such notice and within a reasonable time, Contractor shall comply with such instructions and
fulfill such requests to the satisfaction of OGIC. It is expressly understood by the parties that the
instructions and requests are for the sole purpose of performing the specific tasks requested and to
ensure satisfactory completion of the work described herein. However, they are not intended to
amend or alter the terms of this Agreement or any part thereof.

Article IT - Compensation

1

In consideration of the promises of Contractor herein, OGIC agrees to pay Contractor Forty-Five
Thousand and 00/100 Dollars ($45,000.00) in FY24.

The total compensation to be paid to Contractor under this Agreement shall net exceed Forty-
Five Thousand and 00/100 Dollars ($45,000.00) in FY2024.

Taxes OGIC shall not be liable for any taxes under this Agreement. Contractor shall be solely
responsible for any taxes due as a result of payment for services rendered under this Agreement,

Contractor understands that OGIC’s funds are contingent on the availability of lawful appropriations
by the Ohio General Assembly. If the Ohio General Assembly fails at any time to continue finding
for payments due hereunder, this Agreement is terminated as of the date that the funding expires
without further obligation to OGIC.

Invoice Requirements Confractor must submit an original invoice to QGIC. Contractor will be
compensated for the work done and accepted by OGIC, which acceptance shail not be unreasonably
withheld, conditioned, or delayed.

To be a proper invoice, the invoice must include the following:
a. The purchase order number authorizing the delivery of supplies or services;
b. Agency Name;
c. Agency Billing Address;
d. Contracior Name;
e. Contractor Address;

f. Contractor’s Unigue Invoice Number;
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g. Date that services were provided or that supplies were delivered;
h. ltemization of supplies or services provided, including cost;

i. For time and material Contracts, the invoice must reflect labor hours actually worked and,
if applicable, supplies used; and,

J. Clear statement of total payment expected.

Payment Due Date and Process Unless otherwise stated in this Agreement and in accordance with
Section 126.30 of the Ohio Revised Code, payments under this Agreement will be due on the 30th
calendar day after the date of actual receipt of a proper invoice in the office designated to receive the
invoice. Contractor will submit invoices for services rendered to OGIC within fourteen (14) days of
the end of the preceding month. All payments for services rendered are made in arrears. The date
payment is issued by the State will be considered the date payment is made. Payment of an invoice
by the State will not prejudice the State’s right to object to or question that or any other invoice or
matter in relation thereto. The State’s preferred method of payment is by electronic funds transfer.
Contractor must be able to accept payment from the State.

Article III - Term and Location of Performance

1.

Term This Agreement shall be binding upon both patties on July I, 2023 and shall expire on June 30,
2024.

Prohibition of the Expenditure of Public Funds for Offshore Services No State Cabinet Agency,
Board or Commission will enter into any contract to purchase services provided outside of the United
States or that allows State data to be sent, taken, accessed, tested, maintained, backed-up, stored, or
made available remotely outside (located) of the United States, unless a duly signed waiver from the
State has been attained. Notwithstanding any other terms of this Agreement, ODA reserves the right
to recover any funds paid for services Contractor performs outside of the United States for which it
did not receive a waiver. ODA does not waive any other rights and remedies provided to ODA in the
Agreement.

Further, no State agency, board, commission, State educational institution, or pension fund wifl make
any purchase from or investment in any Russian institution or company. Notwithstanding any other
terms of this Agreement, ODA teserves the right to recover any funds paid to Contractor for
purchases or investments in a Russian institution or company in violation of this paragraph. The
provisions of this paragraph will expire when the applicable Executive Order is no longer effective.

Contractor must complete Contractor/Subcontractor Affirmation and Disclosure Form affirming
Contractor understands and will meet the requirements of the above prohibition. During the
performance of this Agreement, if Contractor changes the location(s) disclosed on the Affirmation
and Disclosure Form, Contractor must complete and submit a revised Affirmation and Disclosure
Form reflecting such changes.

Article IV - Termination

1,

Termination for Convenience OGIC may ferminate this Agreement, in whole or in part, at any time
and for any reason by giving a fourteen (14) calendar day written notice to Contractor. Upon notice
of termination, Contractor shall cease all work under this Agreement and shall take all necessary or
appropriate steps to limit disbursements and minimize costs in ceasing all work. Contractor shail be
required to furnish a report setting forth the status of all activities under this Agreement including, but
not limited to the work completed and such other information as OGIC may require.

2
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2. Termination for Breach OGIC shall be entitled, by written or oral notice, to cancel this Agreement in
its entirety or in part immediately, for breach of any of the terms, and to have all other rights against
Contractor by reason of Contractor’s breach as provided by law.

a. A breach shall mean, but shall not be restricted to, any one or more of the following events:

i, Contractor breaches any warranty, or fails to perform or comply with any term of
this Agreement;

ii. In OGIC’s sole opinion, Contractor becomes insolvent or in an unsound fmancial
condition so as to endanger performance hereunder; or

iii. Contractor becomes the subject of any proceeding under any law relating to
bankruptey, insolvency, reorganization, or relief from debfors.

b. No term or provision of this Agreement shall be deemed waived, and no breach excused
unless the waiver of consent is in writing by both parties to this Agreement. OGIC may at its
discretion, in event of breach, notify the Contractor of the breach and allow it a time
specified by OGIC to correct the breach.

3. Force Majewre

a. The term “force majeure™ as used herein shall mean without limitation: acts of God, such as
epidemics; earthquakes; fire; storms; hurricanes; tornadoes; floods; washouts; droughts; or
other severe weather disturbances; explosions; arrests; restraint of government and people;
war; strikes; and other such events or any causes which could not be reasonably foreseen in
the exercise of ordinary care, and which is beyond the reasonable control of the party
affected and said party is unable to prevent.

b. Ifby reason of force majeure the Contractor is unable, in whole or in part, to perform under
this Agreement, the Contractor shall not be in breach of contract during the continuance of
such inability. The Contractor shall, however, remedy, with all reasonable dispatch such
cause preventing the Contractor from carrying out the obligations under this Agreement.
Except as otherwise provided herein, neither the Contractor nor OGIC shall be liable to the
other for any delay or failure of performance of any provisions contained herein, nor shalt
any such delay or faifure of performance constitute default hereunder, to the extent that such
delay or failure is caused by force majeure.

Article V - Indemnification

1. Contractor shall indemnify, defend, and save harmless OGIC, its agents, and employees, from any
claims, demands, suits, actions, proceedings, losses, costs and damages and attorney fees arising out
of the actions or omissions of Contractor, his employees and/or agents ot contractors, in the provision
of services under this Agreement or relating to this Agreement. This Article shall survive any
termination of this Agreement.

2. Contractor shall notify OGIC immediately upon commencement of any actions brought against
Conltracior whose outcome may affect the rights of OGIC granted under this Agreement. OGIC shall
have the right at its own expense to appear in and defend such actions.

3. In the cvent suit is instituted by OGIC for any default on the part of Contractor, and Contractor is
adjudged by a court of competent jurisdiction to be in default, Contractor shall pay to OGIC all costs
and expenses expended or incurred by OGIC and reasonable attorney’s fees.
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Article VI ~ Records Maintenance and Access

1.

Maintenance of Records Contractor shall establish and maintain for at least three (3) years after the
last day of the Term of this Agreement or eartier termination of this Agreement its records regarding
this Agreement, including, bui not limited to, financial reports, and all other information pertaining to
Contractor’s performance of its obligations under this Agreement. Contractor also agrees that any
records required by OGIC with respect to any questioned costs, audit disallowances, litigation or
dispute between OGIC and Contractor shall be maintained for the time needed for the resolution of
such question or dispute,

Inspection and Copving At any time during normal business hours and upon not less than twenty-four
(24) hours prior written notice, Contractor shall make available to OGIC, its agents or other
appropriate State agencies or officials all books and records regarding this Agreement which are in
the possession or control of Contractor, including, but not limited to, financial reports, and alf other
information pertaining to Contractor’s performance of its obligations under this Agreement. OGIC,
its agents and other appropriate State agencies and officials may review, audit and make copies of
such books and records. Any such inspection of books and records will be undertaken in such a
manner as not to interfere unreasonably with the normal business operations of Contractor.

Article VII - Independent Contractor

I.

It is expressly understood that Contractor and OGIC are contractors independent of one another, and
that neither has the authority to bind the other to any third person or otherwise to act in any way as
the representative of the other.

It is further understood that neither Contractor nor his employees or agents are “employees” of OGIC
as the term is used in division (I) of the Ohio Revised Code Section 124.01 and, therefore, are not
eligible for vacation, medical insurance, sick leave, parental leave, leave of absence, tenure, bumping
rights, retirement, or any other benefits or rights, which are incidents of public employment subject to
the civil service laws of Ohio. Moreover, Contractor is responsible for any compliance with labor
laws and contracts as it periains to any union employees under his employment.

Article VIIT - Adherence to State and Federal Laws, Regulations

I.

2.

General Contractor agrees to comply with all applicable federal, state, and local laws related to the
Contractor’s performance and obligations under this Agreement. Contractor accepts full
responsibility for payments of all unemployment compensation, insurance premiums, workers’
compensation premiums, all income tax deductions, social security deductions, and any and ali other
taxes or payroll deductions required for all employees engaged by Contractor in the performance of
the requirements of this Agreement.

Governing Law This Agreement shali be governed by the laws of the State of Ohio as to all matters,
including but not limited to matters of validity, construction, effect and performance.

Forum and Venue All actions regarding this Agreement shall be forumed and venued in a court of
competent subject matter jurisdiction in Franklin County, Ohio.

Ohio Ethies Laws No personnel of Contractor or member of the governing body of any locality or
other public official or employee of any such locality in which, or relating to which, the work under
this Agreement is being carried out, and who exercises any functions or responsibilities in connection
with the review or approval of the understanding or carrying out of any such work, shall, prior to the
completion of said work, voluntarily acquire any personal inferest, direct or indirect, which is

4

Agreement for Services — OGIC and Third Street Strategy, LLC {effective until 6/30/2024) 24104



incompatible or in conflict with the discharge and fulfillment of his or her functions and
responsibilities with respect to the carrying out of said work.

a. Any such person who acquires an incompatible or conflicting personal interest, on or after
the effective date of this Agreement, or who involuatarily acquires any such incompatible or
conflicting personal interest, shall immediately disclose his or her interest to OGIC in
writing. Thereafter he or she shall not participate in any action affecting the work under this
Agreement, unless OGIC shall determine that, in light of the personal interest disclosed, his
or her participation in any such action would not be contrary to the public interest.

b. Contractor certifies that it does not have on staff, payroll, or otherwise employed for
monetary compensation or not, any employee who, within the past twelve (12) months, was
a public official or employee with OGIC or any other board, commission or agency of the
State of Ohio who had the ability to make decisions regarding approval, disapproval,
recommendation, rendering advice, investigation or otherwise exercised substantial
administrative control over matters concerning Contractor,

5. Ohio Elections Law Contractor affirms that, as applicable to OGIC, no party listed in Division (I) or
(1) of Section 3517.13 of the Ohio Revised Code or spouse of such party has made, as an individual,
within the (wo previous calendar years, one or more contributions totaling in excess of $1,000.00 to
the Governor or to his campaign committees.

6. Egual Employment Opportunity Pursuant to O.R.C. Section 125.111, Contractor agrees that
Contractor, any subcontractor, and any person acting on behalf of Contractor or subcontractor, shall
not discriminate, by reason of race, color, religion, sex, age, disability, military status, national origin,
or ancestry against any citizen of this state in the employment of any person qualified and available to
perform the work under this Agreement. Contractor further agrees that Contractor, any subcontractor
and any person acting on behalf of Contractor or subcontractor shall not, in any manner, discriminate
against, intimidate, or retaliate against any employee hired for the performance of work under this
Agreement on account of race, color, religion, sex, age, disability, military status, national origin or
ancestry.

7. Drug-Free Workplace Compliance Contractor agrees to comply with all applicable state and federal
laws regarding drug-free and smoke-free workplace laws,

8. Refrainment From Boycott Pursuant to O.R.C. Section 9.76, Contractor agrees that it will refrain
from boycotting any jurisdiction with whom the State can enjoy open trade, including Israel, during
the contract period.

Article IX - Warranties

1. Unresolved Findings Contractor warrants that it is not subject to an unresolved finding for recovery
under O.R.C. Section 9.24.

2. Outstanding Judgments Contractor warrants that it has no outstanding final judgments against it by
the State of Ohio, including tax liabilities, and agrees that any payments incurred by the State in this
Agreement may be applied against such liabilities currently owing or incurred in the future.

3. Unfair Labor Practice Contractor warrants that it is not listed with the Ohio Secretary of State for
unfair labor practices, pursuant to O.R.C. Section 121.23.

4. Acknowledgment Contractor agrees that if any of the representations and warranties set forth within
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this Article is deemed to be false, this Agreement shall be void ab initio, and funds paid by OGIC
lrereunder shall be immediately repaid to OGIC.

Article X - Miscellaneous

1.

5.

Entire Agreement This Agreement and its exhibits and any documents refetred to herein constitute
the complete understanding of the parties and merge and supersede any and all other discussions,
agreements and understandings, either oral or written, between the parties with respect to the subject
matter hercof.

Severability Whenever possible, each provision of this Agreement shall be interpreted in such a
manner as (o be effective and valid under applicable law, but if any provision of this Agreement is
held 1o be prohibited by or invalid under applicable law, such provision shall be ineffective only to
the extent of such prohibition or invalidity, without invalidating the remainder of such provisions of
this Agreement,

Notices All notices, invoices, consents, demands, requests and other communications which may or
are required to be given hereunder shall be in writing and shall be deemed duly given if personally
delivered or sent by United States mail, registered or certified, return receipt requested, postage
prepaid, to the addresses set forth hereunder or to such other address as the other party hereto may
designate in written notice transmitted in accordance with this provision.

In case of OGIC, to:

Ohio Grape Industries Committee
Atin: Christy Eckstein

8995 East Main Street
Reynoldsburg, Ohio 43068

I case of Contractor, to:

Third Street Strategy, LLC
Attn: Helen.Speiser

799 South 3rd Street
Columbus, QOhio 43206

Notwithstanding the foregoing, ordinary communications regarding the status of setvices being
provided by Contractor may be sent by electronic mail to the designated representatives of OGIC and
Coniractor.

Amendments or Modifications Either party may at any time during the term of this Agreement
request amendments or modifications. Requests for an amendment or modification of this Agreement
shall be in writing and shall specify the requested changes and the justification for such changes.
Should the parties consent to modify the Agreement, then an amendment shall be drawn, approved,
and executed in the same manner as the original agreement. The amendment must be signed by both
parties to be effective.

Headings Section headings contained in this Agreement are inserted for convenience only and shall
not be deemed fo be a part of this Agreement.

6
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6. Assignment Neither this Agreement nor any rights, duties, or obligations described herein shall be
assigned or subcontracted by Contractor without the prior express written consent of OGIC.

7. Electronic Signatures Copies of signatures sent by facsimile transmission or provided electronically
in portable document format (“PDF”) shall be deemed to be originals for purposes of execution and

proof of this Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by its authorized

representatives and executed on the last day and year set forth below.

CONTRACTOR,
Third Street Strategy, LL

By: Date:

elen Speiser
Principal/Owner

STATE OF OHIO,
Ohio Grape Industries Committee (“OGIC”)

Signed on behalflaf

Chairperson, OGIC

7
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Which means they aren't finding, learning, or engaging with your Facebook page.
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Exhibit 2

FIRST AMENDMENT TO AGREEMENT FOR SERVICES

This First Amendment to the Agreement (hereinafter “First Amendment”) is made and entered by
and between the Ohio Grape Industries Committee (hereinafter “OGIC”), 8995 E. Main Street,
Reynoldsburg, Ohio 43068, and Third Street Strategy, LLC (hereinafter “Contractor™), 799 South
3rd Street, Columbus, Ohio 43206.

RECITALS

WHEREAS, OGIC and Contractor entered into and executed an agreement on August 28, 2023,
which is titled “Agreement for Services”, which is attached hereto as Exhibit 1;

WHEREAS, OGIC and Contractor desire to modify certain provisions of the Agreement executed
on August 28, 2023.

NOW THEREFORE, in consideration of the mutual promises and obligations contained herein,
OGIC and Contractor agree by and between themselves as to amend said Agreement as follows:

STATEMENT OF THE AGREEMENT

1. Article I1 - Compensation

Paragraph 1of Article II shall be amended to reflect adjusted compensation. The modified
terms are indicated by underlining.

1. In consideration of the promises of Contractor herein, OGIC agrees to pay Contractor
Sixty-Five Thousand Dollars and 00/100 Cents ($65.000.00) in FY2024.

The total compensation to be paid to Contractor under this Agreement shall not
exceed Sixty-Five Thousand Dollars and 00/100 Cents ($65,000.00) in FY2024.

It is expressly understood by the parties that none of the rights, duties, and obligations
described in this Agreement shall be binding on either party until all statutory provisions
under the Ohio Revised Code, including but not limited to Section 126.07, have been met
and until such time as all necessary funds are made available and forthcoming from the
appropriate state agencies, and, when required, such expenditure of funds is approved by
the Controlling Board of the State of Ohio or, in the event that federal funds are used, until
such time that the OGIC gives Contractor written notice that such funds have been made
available to the OGIC, by the OGIC’s funding source.

2. Except as amended herein, the Agreement for Services and First Amendment shall remain
in full force and effect in accordance with its terms.

SIGNATURES CONTINUE ON NEXT PAGE



NOW THEREFORE, through their authorized representatives, the parties have caused this First
Amendment to be executed on the last day and year set forth below.

CONTRACTOR STATE OF OHIO
Third Street Strategy, LLC Ohio Grape Industries Committee

. . Signed on behalf of :
By: By: B e d; ®" E-SIGNED by Tracy Intihar

on 2023-11-16 15:24:24 EST

Brian Baldridge, Chair

Date: / /7 / 17 7 6 Date: 2023-11-16 15:24:24 UTC
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