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INTERGOVERNMENTAL AGREEMENT FOR ACCESSTO GISDATA

THISAGREEMENT isentered on , 2003, between the County of Wayne, Michigan,
abody corporate and the (COMMUNITY).
DEFINITIONS

COUNTY refersto the County of Wayne, Michigan.

(COMMUNITY) shdl mean the , Michigan.

GlISCoordinator shal refer to Coordinator of the COUNTY GIS Management Unit.
(COMMUNITY)' s Contact shdl mean theindividua designated in Article 21 of this Agreement.

Basemap shdl mean the Wayne County GIS Core Basemap, consisting of digita orthophotos, street,
geopoalitical, ownership and tax parcel, and hydrographic data el ements with al associated data tables.

Data shdl mean digita databases or data layers, which contain references to geographic locations.

Derivative Products shal mean al works created by the (COMMUNITY'), which are based upon or
incorporate adl or pat of the Basemap, such as revison, modification, trandation, abridgement,
condensation, expangon, collection, compilation, or any other form in the Basemap may be recas,
transformed, or, adopted in the form of digita Data.

County GIS Data Standards shall mean a set of agreed upon criteria a rules for the collection,
documentation, management, analys's, exchange, digtribution, and display of GISdata. Thefollowingtypes
of standards to be addressed are:

a) GIS Database Design

b) Hardware, Software and Interface

¢) Programming and Application Development

d) Local Area Network and Wide Area Network

€) Output standards for reports, maps and other media

f) Systems Operation standards for security, archiving and maintenance
0) Metadata Standards
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County GIS Themes shdl mean works created by the COUNTY, which are not derived from the
COUNTY Basamap. Examplesinclude Environmental, Engineering and Road Maintenance, Public Hedlth,
and Economic Development themes.

Municipal GI S Themesshal mean works created by the (COMMUNITY), which are not derived from
the COUNTY Basemap. Examples include Water/Sewer Utility, Land Use, Addressing, and Zoning
themes.

Michigan Geogr aphic Framework shdl refer to the Michigan Geographic Framework (MGF) basemap.

The basemap consists of a common road centerline map, produced at 1:24,000 scale, for use by federd,
date, county, and loca governments and agencies. The product is a collaborative effort initiated by the
United States Federd Government, the State of Michigan and the Southeast Michigan Council of
Governments (SEMCOG).

Metadata shdl mean information that describes the characterigtics of the Data, which must be in
accordance with the GI S Data Standards devel oped by the Federa Geographic Data Committee (FGDC).

Par cel | dentifier shdl mean the rumbering scheme for identifying parcelsin the Basemap.

Third Party shal mean a person or entity other than a party to this Agreement.
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1. TERM OF AGREEMENT

1.01  ThisAgreement iseffectivefromthedateit isaccepted by both parties. It will remainin effect
until termination by either the COUNTY or the (COMMUNITY).

2. OFFICIAL COUNTY BASEMAP

2,01 Thisbasamapistheofficid basemap of the Wayne County GIS and shdl be adopted by the
(COMMUNITY) asthe officid basemap of its GIS.

3. OWNERSHIP

3.01 ThisAgreement does not condtitute atransfer of title or interest in the core basemap or any
other COUNTY GIS Theme. Any portion of this Data that is modified or merged into
another computer file or program by the (COMMUNITY), or is integrated with other
programsor datato form derivative products, shal continueto be subject to the provisons of
this Shared Access Agreement. The COUNTY retains ownership of the core basemap and
al such portions.

3.02 TheCOUNTY reservestheright to incorporate Municipd GIS themesinto the COUNTY

GIS database. The (COMMUNITY) will retain ownership of any such incorporated data
and theright to control any redigtribution or use of the data.

4. MICHIGAN GEOGRAPHIC FRAMEWORK
4.01 TheCOUNTY Basemap, with the exception of baseand scales, incorporatesdl e ementsof
the Michigan Geographic Framework (MGF) map. The use of any MGF data, by either
party in this agreement, is not governed under the terms of this Agreemen.

5. DELIVERIES

501 The COUNTY agreesto provide the Basemap and COUNTY GIS Themes, in eectronic
media format as detailed in Appendix A of this Agreement, to the (COMMUNITY).

5,02 The (COMMUNITY) agrees b provide its avalable municipd GIS themes, indluding

addressing updates, in eectronic mediaformat asdetailed in Appendix A of this Agreement,
tothe COUNTY.
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5.03

Each party inthis Agreement will provide corrections and updatesto the other as specifiedin
Appendix A.

6. ACCESSTO ADDITIONAL PARCEL ATTRIBUTES

6.01

The COUNTY will provide ownership and tax parcel theme data containing asingle unique
parce identifier for each parcd. If the (COMMUNITY) requiresadditional parcel atribute
data, such as property ownership or tax reated information, the COUNTY will provide
access to these data sets under the terms of this Agreement.

7. COPYRIGHT

7.01

All publications, compilations, or derivativeworksusing any of the COUNTY Basamapfiles,
or COUNTY GIS Themes files, which are reeased to third a party, must include this
copyright notice:

COPYRIGHT (insert appropriate year) COUNTY OF WAYNE, MICHIGAN

7.02

Such publications, compilations, or derivative workswill includedl paper or film products of
any form which use any of the copyrighted GIS Basemap or GIS Themes except those that
are working copies and which are not released to third parties.

Any third party that uses the COUNTY Basemap or GIS themes to create any new
compilation or derivative work there from shal, in writing, recognize the COUNTY as
copyright owner.

The (COMMUNITY) shdl requireathird party user to also acknowledgethe COUNTY as
the copyright owner of any publication, compilation, or derivativework created during itsuse
of the COUNTY Basemap or other COUNTY GIS Themes.

Upon natification of any changesin copyright requirements, the (COMMUNITY)) will make
changes to subsequent maps or reports as required.

8. DISTRIBUTION OF THE GISBASEMAP

8.01

The Basemap, or any other COUNTY GIS Themes, are to be solely retained by the
(COMMUNITY). In no instance, except as provided for in Articles 8.02 and 8.04 of this
Agreement, isthis Datato be sold, leased, copied, loaned, or transferred, in whole or part to
other public agencies, private individuals, private firms, or nortprofit entities.
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8.02 Following arequest for Dataunder the State of Michigan’s Enhanced Access Act, PA 550 of
1998, the (COMMUNITY) may release the Basemap, COUNTY GIS Themes, or other
Derivative Products in whole or in part to a third party. The (COMMUNITY) agrees to
notify the COUNTY GIS Management Unit prior to any release of thisData. In the event of
any suchrelease, the (COMMUNITY) will collect fromthethird party dl reasonablefeesfor
the Data as detailed in Appendix “A” of this Agreement, and reimburse these fees to the
COUNTY . Reasonablefees are those established in accordance with Michigan's Enhanced
Access Act, and are approved by each party’s legidative body.

8.03 The (COMMUNITY) agrees to attach a copy of the disclamer, Article 16.04 of this
Intergovernmental Agreement, with any release of the basemap or its derivative products
under the State of Michigan’s Enhanced Access to Public Records Act.

8.04 The(COMMUNITY) agreesto notify the COUNTY prior to therel ease of Dataassociated
with the COUNTY Basemap through the Freedom of Information Act.

9. DISTRIBUTION OF (COMMUNITY)'SGISDATA

9.01 All Municipd GIS Themes provided to the COUNTY through this Agreement are to be
solely retained by the COUNTY . In no instance, except as provided in Articles 9.02, 9.03,
or 9.04 of this Agreement, isthis Datato be sold, leased, copied, loaned, or transferred, in
whole or part to other public agencies, privateindividuds, privatefirms, or non profit entities

9.02 Following arequest for Dataunder the State of Michigan’s Enhanced Access Act, PA 550 of
1998, the COUNTY may release Municipa GIS Themes, or other Derivative Productsin
whole or in part to a third party. The COUNTY agrees to notify the (COMMUNITY)
Contact prior to any release of thisData. In the event of such ardease, the COUNTY will
collect fromthethird party al reasonablefeesfor the Dataasdetailed in Appendix “A” of this
Agreement, and reimburse these fees to the (COMMUNITY).

9.03 If it is determined that data digtribution will benefit the generd public, the county may
digtribute (COMMUNITY) GIS theme(s) without charge, under the terms of this article
(9.03) and subject to Appendix “B”, a limited duration, limited purpose non-disclosure
agreement. Examples of a benefit to the Generd Public may include, but are not limited to
instances when:

a) The information is criticd to public hedth or sfety;

b) Theinformation is required for non-profit research purposes such asacademic or
public interest research;,

) Theinformation is required to meet legd, programmatic or governmental
objectives,
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d) The information explains the rights, entitlements and/or obligations of individuds,

€) The cogt of administering the fees would exceed the revenue to be collected;

f) The reasonable fee established would have a serious detrimenta impact on the
financid pogition of particular groups or classes of users;

0 The reasonable fee established would limit the number of users enough to
compromise achieving program or other governmental objective.

Following arelease of (COMMUNITY) GIStheme(s) under terms of thisarticle, (9.03) the
COUNTY agrees to provide written notification of, and a copy of the accompanying non-
disclosure agreement to the (COMMUNITY)’s contact.

9.04 The COUNTY agrees to attach a copy of the disclamer, Article 16.04 of this
Intergovernmental Agreement, with any release of Municipa Theme Data

9.05 TheCOUNTY agreesto notify the(COMMUNITY) prior to the rel ease of dataassociated
with the (COMMUNITY) municipal data themes through the Freedom of Information Act.

10. MODIFICATIONSTO THE GIS

10.01 The(COMMUNITY) agreestoreport dl changes, modifications, or correctionsinther data
themes listed in Appendix A to the COUNTY within a reasonable period of time. The
(COMMUNITY) agrees to designate a single representative who will coordinate the
submission of dl such change requests.

10.02 TheCOUNTY agreestoreport al changes, modifications, or correctionsin their datathemes
lised in Appendix A to the (COMMUNITY) within a reasonable period of time. The
COUNTY agreesto designate a single representative who will coordinate the submisson of
al such change requests.

11. ADHERENCE TO STANDARDS

11.01 The COUNTY and the (COMMUNITY) agree to conform to the COUNTY GIS Data
Standards as may be amended from time to time.
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12. SHARED METADATA

13.

14.

15.

12.01 The (COMMUNITY) agrees to provide current metadata for municipd GIS themes

incorporated into the COUNTY GI S that conform to the COUNTY GIS Data Standards.
The COUNTY agreesto provide current metadatafor the Basemapanddl COUNTY GIS
Themesincorporated into either the(COMMUNITY) or theCOUNTY GIStheat conformto
the COUNTY GIS Data Standards.

TERMINATION

13.01

13.02

13.03

13.04

14.01

This Agreement may be terminated, in whole or in part, in writing by the COUNTY for its
convenience. The(COMMUNITY) must begiven: (1) not lessthan thirty (30) cdendar days
written notice or intent to terminate; and (2) an opportunity for consultation with the
COUNTY prior to termination.

This Agreement may be terminated, in whole or in part, in writing by the(COMMUNITY)
foritsconvenience. The COUNTY must be given: (1) not lessthan thirty (30) calendar days
written notice of intent to terminate; and (2) an opportunity for consultation with the
(COMMUNITY) prior to termination.

Upon such termination, the(COMMUNITY) must cease use of the COUNTY Basemap and
al other COUNTY GIS Themes and return the same to the COUNTY . In addition, the
COUNTY will ceaseuseof dl of (COMMUNITY) municipa themesand returnthesameto
the (COMMUNITY).

All notices of termination will be sent certified mall, postage prepaid and return receipt
requested.

ASSIGNMENT

This Agreement may not be assigned, transferred, or in any way disposed of by either party
without firgt having attained written gpprova of the other.

GOVERNING LAW

15.01

This Agreement, and dl actions arisng from it, must be governed by, subject to, and
construed according to the law of the State of Michigan.
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16. LIABILITY

16.01 All liability, loss, or damage asaresult of claims, demands, codts, or judgments arising out of
activitiesof the (COMMUNITY) will bethe sole responsibility of the (COMMUNITY) and
not the respongbility of the COUNTY. All lidlity, loss, or damage as aresult of clams,
demands, codts, or judgments arigng out of activities of the COUNTY will be the sole
respongbility of the COUNTY and not the respongbility of the(COMMUNITY). Nothing
herein will be construed asawaiver of any governmenta immunity, as provided by statute or
modified by court decisions, by either the COUNTY, its agencies, or employees or the
(COMMUNITY), and its agencies, or employees.

16.02 Inproviding Data (or accessto it), neither the COUNTY nor the(COMMUNITY') assume
any obligation to assst each other in the use of the data, or in the development, use, or
maintenance of any agpplications gpplied to the data.

16.03 The COUNTY assumes no responsihility for the accuracy of any subsequent copies of the
Basemap or its derivative products made and distributed by the (COMMUNITY). The
(COMMUNITY) assumesno respongbility for the accuracy of any Municipd GlSthemeor
its derivative products made and distributed by the COUNTY .

16.04 Neither the COUNTY, nor itsemployees makesany warranty, expressor implied, including
the warranties of merchantability and fitness for a particular purpose, or assumes any legd
liability or responghility for the accuracy, functioning, completeness, or usefulness of the
COUNTY Basemap or other COUNTY GIS Themes. Neither the(COMMUNITY) norits
employees makes any warranty, express or implied, including the warranties of
merchantability and fitness for a particular purpose, or assumes any legd liability or
responsbility for the accuracy, functioning, completeness, or usefulness of the
(COMMUNITY) Municipa GISthemes.

17. NON-DISCRIMINATION
17.01 TheCOUNTY andthe(COMMUNITY) agreethat each shdl comply with theUnited States
Congtitution and dl federa and Michigan laws and regulations governing fair employment

practices and equa employment opportunity.

17.02 The COUNTY andthe(COMMUNITY) further agree that each will require any contractor
performing services under this Agreement to agree to the provisions of this Article.
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18. RELATIONSHIP OF PARTIES

18.01 Therdationship of the (COMMUNITY) to the COUNTY isand will continue to bethat of
an independent contractor. No liability or benefits, such asworkers compensation, pension
rights, or insurance rights, arisng out of, or related to a contract for hire or
employer/employee relationship accruesto either party or either party’ sagent, subcontractor
or employee as aresult of this Agreement. No relationship, other than that of independent
contractor will be implied between the parties, or either party’s agent, employee, or
subcontractor. Regarding ligbility for benefits asdescribed in this paragraph, the COUNTY
agrees to hold the (COMMUNITY) harmless from any clams, and any related costs or
expense; and the(COMMUNITY) agreesto hold the COUNTY harmlessfromany clams,
and any related cost or expense.

19. COMPLIANCE WITH LAWS

19.01 The Patiesto this Agreement must comply with and must require its employees to comply
with al applicablelawsand regulaions. The(COMMUNITY)) isnot required to comply with
any municipa ordinances other than its own.

19.02 The(COMMUNITY) must holdthe COUNTY harmlesswith repect to any damagesarisng
from any violations of this Article by it or its employees. The COUNTY mugt hold the
(COMMUNITY) harmless with respect to any damages arisng from any violaions of this
Article by it or its employees.

20. AMENDMENTS

20.01 No amendment to this Agreement, except as detailed in Article 20.02 of this Agreement, is
effective unlessit references this Agreement, iswritten, issigned and acknowledged by duly
authorized representatives of both parties.

20.02 TheCOUNTY and (COMMUNITY) may agreeto amend appendix “A” of the agreement
due to additions or changes in ether party’s GIS themes. A revised appendix “A” will be
incorporated into this agreement when signed by the COUNTY GIS Representative and the
(COMMUNITY) Contact.
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21. NOTICES
21.01 All notices, consents, gpprovas, requests and other communications ("Notices") required or

permitted under this Agreement mugt be given in writing, Sgned by an authorized
representative, and mailed by firg-class mail and addressed as follows:

If to the (COMMUNITY):

If to the COUNTY:

Wayne County IT

Lary Smmons- CIO

415 Clifford, 2™ floor

Detroit, Michigan 48226

Phone (313) 224-0832

Fax (313) 224-5089

Emal: ISmmons@co.wayne.mi.us
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21.02

21.03

All natices are deemed given on the day of mailing. Either party to this Agreement may
change its address for the receipt of notices at any time by giving notice to the other as
provided.

Termination notices, change of address notices, and other notices of alega nature, are an
exception and must be sent by registered or certified mail, postage prepaid, return receipt
requested.

22. WAIVER OF ANY BREACH

22.01

Nofailureby aparty toinsst upon the strict performance of any term of this Agreement or to
exercise any term after abreach, congtitutes awaiver of any breach of term. No waiver of
any breach affects or dters this Agreement, but every term of this Agreement remains
effective with respect to any other then existing or subsequent breach.

23. SEVERABILITY OF PROVISIONS

23.01

If any provision of this Agreement or the gpplication to any person or circumstanceis, to any
extent, judicidly determined to beinvalid or unenforceable, the remainder of the Agreement,
or the gpplication of the provison to personsor circumstances other than those asto whichiit
isinvalid or unenforcegble, is not affected and is enforceable.

24, MERGER CLAUSE

24.01

This document, including the Appendices, contains the entire agreement between the parties
and dl prior negotiations and agreements are merged in this document. Neither party has
made any representations except those expresdy set forth. No rightsor remediesare, or will
be acquired by ether party by implication or otherwise unless st forth.

25. NONEXCLUSIVE AGREEMENT

25.01

The COUNTY or the(COMMUNITY') may contract with other firmsproviding the sameor
smilar services so long as each Party’ sobligationsto one another contained in this Agreement
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will not be affected in any manner.

26. AUTHORIZATION AND CAPABILITY

27.

26.01

26.02

26.03

The COUNTY warrantsto the (COMMUNITY) and the (COMMUNITY) warrantsto the
COUNTY that it hastaken dl corporate actions necessary for the authorization, execution,
delivery and performance of this Agreement, and that each isready to performitsobligations
The COUNTY further warrantsthat the person sgning this Agreement isauthorized to do so
on behdf of theCOUNTY and isempowered to bind the COUNTY to thisAgreement. The
(COMMUNITY) further warrantsthat the person sgning this Agreement isauthorized to do
s0 on behdf of the(COMMUNITY) and isempowered to bind the (COMMUNITY) to this
Agreement.

This Agreement is effective only upon review and gpprova by the Wayne County
Commisson.

This Agreement is effective only upon review and approvd by the (COMMUNITY)'s
legidative body.

ENHANCED ACCESS REQUIREMENTS

27.01

27.02

27.03

The (COMMUNITY) shdl provide access to its municipd GIS themes data, listed in
Appendix “A” of this Agreement, to the COUNTY at no cost to the COUNTY. The
COUNTY ghdl provide access to its Basemap and COUNTY GIS Themes, listed in
Appendix “A” of this Agreement, to the (COMMUNITY) a& no cost to the
(COMMUNITY). The condderation for this Agreement is the mutual benefit both parties
will accrue from the sharing of data.

The public purpose for which GIS Data is exchanged between the COUNTY and the
(COMMUNITY) is to facilitate the sharing of data for the development of geographic
information systems throughout Southeast Michigan.

If the COUNTY receives arequest from athird party for the any Municipa GIS Theme, the
COUNTY shdl collect from the third party afee as prescribed in the Enhanced Access Act
unless the fee is waived or reduced in accordance with Article 9 of this Agreement and

convey to the (COMMUNITY) that portion of any feecollected that isdirectly attributableto
the operating expenses of the (COMMUNITY) in furnishing the Municipa GIS Themestoa
third party and which alows the (COMMUNITY) to recover its operating expenses over

time. (Michigan’s Enhanced Access Act, PA 550 of 1998)
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27.04 If the (COMMUNITY) receives arequest from athird party for the Basemap or any other
GIS Theme, the (COMMUNITY) shadl collect fromthethird party afee as prescribed inthe
Enhanced Access Act and convey to the COUNTY that portion of any fee collected that is
directly attributable to the operating expenses of the COUNTY in furnishing the Basemap or
other GIS Themes party to a third party and which dlows the COUNTY to recover its
operating expenses over time. (Michigan's Enhanced Access Act, PA 550 of 1998)

27.05 A complete inventory of dl Data shared through this Agreement with reasonable fees
established by each party’ sgoverning body is provided in Appendix “A” of this Agreement.
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28. SIGNATURE

(COMMUNITY): COUNTY OF WAY NE:

By: By:

ROBERT A. FICANO

Its: Itss COUNTY EXECUTIVE
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APPENDIX “A”, INTERGOVERNMENTAL AGREEMENT FOR ACCESSTO GISDATA

Shared County Data
Update
Data Theme Name Description EnhanFE:r(?dceAccess Schedul Media Extent Format
e
1. Digital Orthophotos Scale = 1:660’, 6 inch pixels, Black and White $87.50/ Sq mile CD (QdOMMUNITY)- MrSid
wiae
2. Digital Orthophotos Scale = 1:660’, 6 inch pixels, Black and White $120/ Sq mile CD ((?SMMUN'TY)' Tif
wide
3. Street Centerlines (M GF) Scale = 1:100 No Cost CD (COMMUNITY)- Shape/
wide Coverage
4. Planimetric Road Edges Scale=1:100 $90/ Sq mile CD (COMMUNITY)- Shape/
wide Coverage
5. Digital Terrain Model 3dimensional surfacegrid at 25 ft intervals $33.75/ Sq mile CD (COMMUNITY)- Shape/
wide Coverage
6. Planimetric Hydrology Scale = 1:100 $21.25/ Sg mile CD (COMMUNITY)- Shape/
wide Coverage

Intergovernmental Agreement for Accessto GIS Data




Wayne County IT Director

Date

(COMMUNITY) Contact

Date

APPENDIX “A”, INTERGOVERNMENTAL AGREEMENT FOR ACCESSTO GISDATA

Shared Municipal Data

Data Theme Name

Description

Enhanced
Access Price

Update
Schedule

Media

Extent

Format
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Wayne County IT Director Date (COMMUNITY) Contact Date
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NONDISCLOSURE AGREEMENT

This AGREEMENT is entered into effective as of the < > day of < >, 20< >, between the
COUNTY OF WAY NE, with offices at 600 Randolph, Detroit, Michigan 48226 ("COUNTY"), and

< > ("RECIPIENT"), with offices a <
>

To protect certain confidential information that may be disclosed to the RECIPIENT, the RECIPIENT agrees
asfollows:

l. DEFINITIONS.
"Confidentia Information" means the following:
For purposes of this Agreement, the Confidential Information disclosed hereunder is identified in

Attachment 1. Confidential Information in written or tangible and digital form shall be labeled confidential
or proprietary prior to disclosure.

. RESTRICTIONS.

A. RECIPIENT agreesnot to disclose, provide, or otherwise make available any Confidential Information
provided by the COUNTY to any other person or entity, except as expressly provided in this
Nondisclosure Agreement. RECIPIENT agrees to restrict disclosure of Confidential Information to
those employees of RECIPIENT who are made aware of, and agree to abide by, the terms of this
Nondisclosure Agreement, and even then only on an as-needed basis.

B. RECIPIENT agreesto take all reasonable steps, at |least as great as the steps RECIPIENT takes with
respect to its own confidential or proprietary information, to protect the Confidential Information
provided by the COUNTY from unauthorized disclosure or use.

C. RECIPIENT agreesthat it shall use Confidential Information only in the manner and for the purposes
described in the Attachments. Any other use or disclosure of the Confidential Information shall
congtitute a material breach of this Nondisclosure Agreement.

D. RECIPIENT shall immediately notify the COUNTY in writing of any misuse, misappropriation, or
unauthorized disclosure of Confidential Information that may come to its attention.

E. TheGISdatamay be used by the RECIPIENT where the RECIPIENT is serving as the Municipality’s
selected GIS Contractor, for the purposes of the Municipality(s) GIS project(s). Hard copy
representations of the data may be distributed only to the Municipality for the purposes of the specific
GIS project(s) for which the RECIPIENT is contracted to complete. The RECIPIENT shall not
distribute hard copy representations of the data or digital representations of the data files to any third
party.



V.

VI.

F. The obligations herein shall have no effect on, nor restrict the use of Confidential Information which:

(i) was already rightfully in the possession of the RECIPIENT or its consultants or
advisors as of the time of disclosure, as shown by written records,

(i the RECIPIENT hereafter develops independently of Confidential Information
disclosed by or on behalf of the COUNTY;

(iii) was received from a third party having aright to disclose it;

(iv) becomes known or available to the public or to the trade without fault of the
RECIPIENT; except that even in any such instance the RECIPIENT shal not
disclose any correlation between Confidential Information and any unrestricted
information;

(v) is otherwise required to be disclosed by applicable law, court order, subpoena, or
other legal process, provided that the RECIPIENT who is required to make
disclosures givesthe COUNTY notice of such disclosure so that the COUNTY who
owns the Confidential Information may seek an injunction or take other legally
permitted actions to protect the confidential nature of the Confidential Information
after disclosure in accordance with any applicable law or regulation.

ASSIGNMENT. RECIPIENT will not assign or in any manner transfer this Agreement, or any part or parts
thereof, or interest herein, without prior written consent of the County. Any unauthorized assignment or
transfer will be considered abreach of this Agreement and result in the cancellation of the Agreement at the
County’s discretion. |f the Agreement is not cancelled, the assignment shall be deemed null and void.
Consent by the County to one or more assignments of this Agreement will not operate to extinguish the
County’s rights under this Article. The sale of fifty percent (50%) or more of the capital stock of the
RECIPIENT (if the RECIPIENT is acorporation having less than ten (10) shareholders) will constitute an
assignment of this Agreement within the meaning of this Article.

NO RIGHTSCONFERRED. RECIPIENT acknowledgesthat nothing contained in this Agreement shall be

construed as granting or conferring any rights by license or otherwisein any Information disclosed by the
COUNTY.

NO WARRANTY . None of the Confidential Information that may be disclosed by the COUNTY
shall constitute any representation, warranty, assurance, guarantee, or inducement by the COUNTY of any
kind. The COUNTY shall not be liable for the accuracy of the disclosed information.

REMEDIES. RECIPIENT acknowledgesthat its obligations to protect the Confidentia Information are
essential to the businessinterests of the COUNTY and that the disclosure of such Confidentia Information
in breach or threatened breach of this Agreement would cause the COUNTY immediate, substantial, and
irreparable harm, the value of which would be extremely difficult to determine. Accordingly, RECIPIENT
agrees that, in addition to any other remedies that may be available in law, equity, or otherwise for the
disclosure or use of Confidential Information in breach of this Agreement, the COUNTY shall be entitled to
seek and obtain a temporary restraining order, injunctive relief, or other equitable relief against the
continuance of such breach, in addition to all other remedies, which it may be entitled.



VII.

VIII.

VII.

VIII.

XI.

POINTS OF CONTACT. Thedesignated points of contact for controlling the authorized rel ease of the
Confidential Information are

For WAYNE COUNTY: For RECIPIENT:
Larry Simmons Name;

ClO Title:

Wayne County IT Company:

415 Clifford, Detroit, M1 48236 Address
Telephone: (313) 224-0832 Telephone:

Fax: (313) 224-5089 Fax:

E-mail: Isimmons@co.wayne.mi.us E-mail:

NOTICES. All notices are deemed given on the day of mailing. Either party to this Agreement may
change its address for the receipt of notices at any time by giving notice to the other as provided. Any
notice given by a party must be signed by an authorized representative of such party. Termination
notices and other notices of alegal nature, are an exception and must be sent by registered or certified
mail, postage prepaid, return receipt requested.

RETURN OF MATERIALS. Upon the COUNTY's written request, RECIPIENT agrees to promptly

return to the COUNTY any materials or documents, whether or not furnished by the COUNTY,
containing Confidential Information together with al copies thereof made by RECIPIENT, and to
destroy such items stored or archived in any form and deliver to the COUNTY written certification that
they have been destroyed.

TERM; TERMINATION. This Agreement shall be effective as of the date first written above and shall
continue until terminated by either party upon thirty (30) days prior written notice. All obligations
undertaken respecting Confidential Information already provided hereunder shall survive for a period of
three years from the termination date of this Agreement. The RECIPIENT shall, within twenty (20)
days of awritten request by the COUNTY, return all Confidential Information, including all copies
thereof, to the County or, if so directed by the COUNTY, destroy al such Confidential Information.
The RECIPIENT shall aso, within ten (10) days of a written request by the COUNTY, certify in
writing that it has satisfied its obligations under Articles |l and VIl of this Agreement.

GOVERNING LAW. The laws of the state of Michigan shall govern the interpretation of this
Agreement as it relates to the specific disclosed Confidential Information.

WAIVER OF ANY BREACH. No failure by a party to insist upon the strict performance of any
term of this Agreement or to exercise any term after a breach, constitutes a waiver of any breach of
term. No waiver of any breach affects or alters this Agreement, but every term of this Agreement
remains effective with respect to any other then existing or subsequent breach.

SEVERABILITY OF PROVISIONS. If any provision of this Agreement or the application to any
person or circumstance is, to any extent, judicially determined to be invalid or unenforceable, the
remainder of the Agreement, or the application of the provision to persons or circumstances other than
those as to which it isinvalid or unenforceable, is not affected and is enforceable.




XI1. MERGER CLAUSE This document, including the Appendices, contains the entire agreement
between the parties and al prior negotiations and agreements are merged in this document. Neither
party has made any representations except those expressly set forth. No rights or remedies are, or
will be acquired by either party by implication or otherwise unless set forth.

X111, AUTHORIZATION AND CAPABILITY. The RECIPIENT warrants to the County that it has taken
all corporate actions necessary for the authorization, execution, delivery and performance of this
Agreement. It is ready to perform its obligations. The RECIPIENT further warrants that the person
signing this Agreement is authorized to do so on behalf of the RECIPIENT and is empowered to bind
the RECIPIENT to this Agreement.

ACCEPTED AND AGREED:

RECIPIENT:

The County of Wayne, Michigan Company Name

Authorized Signature Authorized Signature

Name Title Name Title

Date Date
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