THE CHARTER COUNTY OF WAYNE, MICHIGAN
REQUEST FOR QUALIFICATIONS
FOR
AS NEEDED LEGAL SERVICES

CONTROL NO. 37-08-074

Issue Date: Monday, February 11, 2008

Initial Question Deadline: Monday, February 18, 2008 at 4:00 p.m. local time

Pre-Response Conference: Not Applicable

Initial Response Deadline: Friday, February 29, 2008 at 4:00 p.m. local time

Final Response Deadline: Monday, January 31, 2011 at 4:00 p.m. local time
Charter County of Wayne

Purchasing Division
600 Randolph, Room 146
Detroit, Michigan 48226

Purchasing Contact: Jean Mira, Purchasing Agent
Phone: (313) 224-7709
Fax: (313) 224-5182

Email: jmira1@co.wayne.mi.us

Description: The County of Wayne is requesting responses to this Request for Qualifications (RFQ) for the
purpose of creating an ongoing list of qualified vendors to provide Legal Services on an as-needed basis
for the Wayne County Corporation Counsel, 600 Randolph, 2" Floor, Detroit, Michigan 48226. Please be
advised, responses submitted by firms after September 1, 2007 may be considered under this RFQ
as indicated herein.

A copy of this RFQ can be obtained from the Wayne County website at www.waynecounty.com, on or after
the Issue Date indicated above. Please click on the “for Businesses” icon located at the top of the web
page. Then click the “County RFPs/RFQs/IFBs,” link on the left hand side of the web page. Then click on
the control number listed above. Until the expiration date of this solicitation, it is incumbent upon the
Respondent to check the website for additional information andfor addendums. RFQs can also be obtained
from the Wayne County Purchasing Division, 600 Randolph Street - Room 146, Detroit, Michigan 48226-
2831. If you have any questions, please call (313) 224-5151.

Written questions regarding the substance of the RFQ or scope of services must be
submitted via e-mail to the purchasing contact listed above no later than the Pre-
Response Question Deadline indicated above.

Sealed Responses are due prior to the Response Deadline indicated above and
must be delivered to the Purchasing Division, located at 600 Randolph, Room 1486,
Detroit, Michigan 48226. Late responses will not be accepted — NO EXCEPTIONS.

Robert A. Ficano
County Executive

RESPONDING COMPANY NAME
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SECTION 1 — INSTRUCTIONS

This Request for Qualifications (RFQ) is issued for the County of Wayne (County) Department of
Corporation Counsel to solicit responses from qualified firms and individuals to develop an ongoing list
(“List”) to provide Legal Services. The Respondents are to formally express interest and submit credentials
relative to the service. After the responses have been received, they will be reviewed and the County will
establish the list. Placement on the List is only valid until the List expires. At the time a need for services
arises, the County may select a Firm or individual from the List. The List will expire January 31, 2011,
regardless of the date of placement on the list or the date of the commencement of activity under the
resulting contract(s). Please be advised, responses submitted by firms after September 1, 2007 may
be processed under this RFQ as indicated herein.

1)

2)

3)

4)

5)

COMMUNICATIONS: In an effort to create a more competitive and unbiased procurement process, the County
desires to establish a single point of contact throughout the procurement process. From the issue date of this
Response, until a Successful Respondent(s) is selected, all requests for clarification or additional information
regarding this Response, or contacts with the County personne! concerning this Response or the evaluation
process must be solely to the contact person listed on the cover page of this RFQ.

A violation of this provision is cause for the County to reject the Respondent's Response. If it is later discovered
that a violation has occurred, the County may reject any Respaonse or terminate any contract awarded pursuant
to this RFQ. No contact regarding this document with other County employees is permitted.

PRE-RESPONSE INFORMATION AND QUESTIONS: Each response that is timely received will be evaluated
on its merit and completeness of all requested information. In preparing responses, Respondents are advised to
rely only upon the contents of this RFQ and accompanying documents and any written clarifications or addenda
issued by the County. If a Respondent finds a discrepancy, error, or omission in the RFQ package, or requires
any written addendum thereto, the Respondent is requested to notify the Purchasing contact noted on the cover
of this RFQ, so that written clarification may be sent to all prospective Respondents. THE COUNTY 1S NOT
RESPONSIBLE FOR ANY ORAL INSTRUCTIONS. All questions must be submitted in writing to the Purchasing
contact only before the Pre-Response Question Deadline indicated on the front of this document. No contact
regarding this document with other County employees is permitted. All answers will be issued in the form of a
written addendum.

PRE-RESPONSE MEETING: The date, time and location of the meeting, if any, are indicated on the cover page
of this RFQ. All Respondents are strongly encouraged to attend any scheduled meetings.

RESPONSE MODIFICATIONS: Clarifications, modifications, or amendments may be made to the Response at
the discretion of the County. It is the Respondent’s responsibility to periodically check the County's website until
the posted Response Deadline to obtain any issued addenda.

RESPONSE SUBMISSION: To be considered, the Response must be prepared in the manner and detail
specified in this RFQ.

a. Responses must be submitted to the Wayne County Purchasing Division, 600 Randolph, Room 146, Detroit,
Michigan 48226, before the date and time indicated as the deadline. It is each Respondent’s responsibility to
insure that the Purchasing Division receives its Response prior to the deadiine. This responsibility rests
entirely with the Respondent, regardless of delays resuiting from postal handling or for any other reasons.
Responses will be accepted at any time during the normal course of business only, said hours being 8:00
a.m. to 4:00 p.m. local time, Monday through Friday, except for legal holidays.

h. Responses received after the above deadline will not be accepted and will be returned to the Respondent
unopened. The Purchasing Division’s timestamp shall be the official time.

¢ The opening of a Response does not constitute the County’s acceptance of the Respondent as a responsive
and responsible Respondent.

d. Responses must be enclosed in a sealed envelope, box, or package, and clearly marked on the outside with
the following: Project name, Control Number, Deadline date and time, and Respondent’s name, address,
phone, fax, and contact name. If the Respondent believes that any information submitted is confidential, such



6)

7)

8)

9)

10)

11)

12)
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information shall be separately sealed and labeled as confidential. Responses are subject to public
disclosure after the deadline for opening in accordance with state law.

e. Submission of a Response establishes a conclusive presumption that the Respondent is thoroughly familiar
with the RFQ and specifications and terms of the Form of Contract, and the County’s Procurement Ordinance
and that the Respondent understands and agrees to abide by each and all of the stipulations and
requirements contained therein.

f. All prices and notations must be typed or printed in ink. No erasures are permitted. Mistakes may be crossed
out and the person(s) signing the Response must initial corrections in ink.

9. Responses sent by telegraph, facsimile, or other electronic means will not be considered.

h. All costs incurred in the preparation and presentations of the Response are the Respondent’s sole
responsibility; no Response costs will be reimbursed to any Respondent. All documentation submitted with
the Response will beceme the property of the County.

RESPONSE SIGNATURES: An authorized official must sign the Responses. Each signature represents binding
commitment upon the Respondent to provide the goods and/or services offered to the County if the Respondent
is determined to be the most responsive and responsible Respondent.

CONTRACT AWARD: The County reserves the right to withdraw the RFQ, to award to one Respondent, to any
combination of Respondents, by item, group of items, or total RFQ. The County may waive informalities if it is in
the County’s interest. The Respondent(s) to whom the award is made will be notified at the earliest possible
date. Tentative acceptance of the Response, intent to recommend award of a contract, and actual award of the
contract will be provided by written notice sent to the Respondent at the address designated in the Response. All
Responses must be for a firm fixed price unless modified. If, for any reason, a contract is not executed with the
selected Respondent within 14 days after notice of recommended award, then the County may recommend the
next most responsive and responsible Respondent. Award of this RFQ is contingent upon the availability of
funds for this project, within the sole discretion of the County. Acceptance of the Respondent's RFQ does not
constitute a hinding contract. There is no contract until the County’s policies have been fulfilled. The County is
not liable for performance costs until the Respondent has a contract. Failure to accept the terms and conditions
of the County’s Standard Contract may deem the Respondent non-responsive.

RESPONSE MODIFICATIONS: Clarifications, modifications, or amendments to any Response that has been
submitted, but prior to the Response Deadline Date, may be made only within the discretion and written approval
of the Purchasing Director.

DUPLICATE RESPONSES: No more than one (1) Response from any Respondent, including its subsidiaries,
affiliated companies and franchisees will be considered by the County. In the even multiple Responses are
submitted in violation of this provision, the County will have the right to determine which Response will be
considered, or at its sole option, reject all such multiple Responses.

WITHDRAWAL: Responses may only be withdrawn by written notice prior to the Deadline date set for the
opening of Response. No Response may be withdrawn after the deadline for submission.

REJECTION: The County reserves the right to reject any or all Responses, or to accept or reject any Response
in part, and to waive any minor informality or irregularity in Responses received, if it is determined by the
Purchasing Director or designee that the best interest of the County will be served by doing so. The County may
reject any Response from any person, firm or corporation in arrears or in default to the County on any contract,
debt, or other obligation, or if the Respondent is debarred by the County from consideration for a contract award,
or if Respondent has committed a violation of the ethics or anti-kickback provisions of the County’s Procurement
Ordinance which resulted in a termination of a contract or other material sanction within the two (2) years
immediately preceding the date of issuance of this document.

PROCUREMENT POLICY: Procurement for the County will be handled in a manner providing fair opportunity to
all businesses. This will be accomplished without abrogation or sacrifice of quality and as determined to be in the
best interest of the County. The Chief Executive Officer has the vested authority to execute all County contracts,
subject to Commission approval where required.
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COMPLIANCE WITH LAWS: The Respondent must comply with all federal, state, and local laws and policies
including, but not limited to:

i.  The provisions of the Wayne County Procurement Ordinance governing “Ethics in Public Contracting”, as
applicable to contractors, being Article 12 of Chapter 120, and Contractor agrees to provide all required
disclosures;

ii. The Michigan Civil Rights Act;

iii. The Persons With Disabilities Act;

iv. The Age Discrimination Act;

v. Section 504 of the Rehabilitation Act;

vi. The Living Wage Ordinance;

vii. The Slavery Era Disclosure Ordinance;

viii. The Fair Employment Practices of the Equal Cantracting Opportunities Ordinances.

NON-DISCRIMINATION: Wayne County will not contract with any person or firm that discriminates against
employees or applicants for employment because of any factor not related to job performance. The Respondent
must comply with all federal, state and local laws and policies that prohibit discrimination in employment
contracts. The anti-discrimination policies of the Wayne County Procurement Ordinance, Article XI of Chapter
120 of the Wayne County Code, are incorporated into County contracts. The Respondent must include in its
subcontracts provisions that prohibit subcontractors from discriminating in their employment practices.

NO RESPONSE: Businesses who receive this RFQ but who do not submit a Response should return a notice
stating the reason(s) for not responding. Failure to return this may result in removal of the business's name from
all bidder lists.

CONTRACT NEGOTIATION: All Responses must be firm for at least 120 days from the due date of the
Response. If, for any reason, a contract is not executed with the selected Respondent within 14 days after notice
of recommended award, then the County may recommend the next most responsive and responsible
Respondent. There is no contract until the Caunty’s policies have been fulfilled.

DISQUALIFICATION OF RESPONDENTS: Any one or more of the following causes may be considered
sufficient for the disqualification of a Respondent and the rejection of the Response:

Evidence of collusion among Respondents.

Lack of competency as revealed by either financial, experience, or equipment statements.

Lack of responsibility as shown by past work.

Uncompleted work under other contracts which, in the judgment of the County, might hinder or prevent the
prompt completion of additional work if awarded.

apoop

DISCUSSIONS: Discussions may be conducted with responsible Respondents, in order to clarify and assure
full understanding of, and conformance to, the solicitation requirements. Discussions may be conducted with
Respondents who submit Responses determined to be reasonably susceptible of being elected for award, but
Responses may be accepted without such discussions.

Respondents shall be accorded fair and equal treatment with respect to any opportunity for discussions and
revisions of Responses. Such revisions may be permitted after submission and prior to award for the purpose of
obtaining best and final offers. If during discussions there is a need for any substantial clarification of or change
in the RFP, the RFP shall be amended to incorporate such clarification or change. The Respondent shall reduce
any substantial oral clarification of a Response to writing.

SUBCONTRACTORS: In an effort to promote supplier diversity, Wayne County encourages Respondents to
identify and include qualified minority businesses as subcontractors when proposing to provide products and
services to the County. Respondents must reasonably demonstrate that they have taken all the necessary steps
to include participation from diverse suppliers.

The Contract will not be assignable to any other business entity without the County's approval. Respondents are
encouraged to consider a joint venture. Respandents shall attach a copy of the agreement between Respondent
and all subcontractors in their Response.
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RESPONDENT RESPONSIBILITIES: The Respondent must be capable, either as a firm or a team, of providing
all services as described under SECTION 2 — SCOPE OF WORK and to maintain those capabilities until
notification of the fact that their Response was unsuccessful. Exclusion of any service for this Response may
serve as cause for rejection. The selected Respondent must remain capable of providing all services as
described under SECTION 2 — SCOPE OF WORK and must maintain those capabilities until the agreement is
successfuily finished. The successful Respondent will be responsibie for all Services in this Response whether
they are provided or performed by the Successful Respondent or Subcontractor(s). Further, the County will
consider the Successful Respondent to be the sole point of contact with regard to contractual matters, including
payment of any and all charges resulting from the cost of any contract. The Successful Respondent must identify
all Subcontractors and the Services they provide. The Successful Respondent is responsible for all payments
and liabilities of all Subcontractor(s).

The County reserves the right to approve or reject, in writing, any proposed Subcontractor. If the County rejects
any proposed Subcontractor in writing, the Successful Respondent shall be responsible to assume the proposed
Subcontractor’s responsibilities. The Successful Respondent may propose another Subcontractor if it does not
jeopardize the effectiveness or efficiency of the contract. Nothing contained in the Response or in the contract
shall create or be construed as creating any contractual relationship between any Subcontractor and the County.

COUNTY PARTICIPATION: The County will provide appropriate personnel support for implementation of these
agreements. The Respondent’s Response should identify County FTEs required and tasks to be performed by
County personnel. For the purpose of contract administration, Wayne County will designate a person to serve as
County Contract Manager. The County Contract Manager will serve as the primary liaison between the County
and the Successful Respondent and will coordinate overall management and administration of the contract for
the County.

DISCLOSURE OF CONTENTS: All information provided in the Response shall be held in confidence and shall
not be revealed or discussed with competitors, until after award of the contract except as provided by law or
court decision. All material submitted with the Response becomes the property of the County and may be
returned only at the County's option.

Respondents must make no other distribution of their Responses other than authorized by this Response. A
Respondent who shares cost information contained in its Response with other County personnel or competing
Respondent personnel shall be subject to disqualification.

Respondents shall not be provided any information about other Responses or prices or where the Respondent
stands in relation to others at any time during the evaluation process. Any request for such information by a
Respondent, its subcontractor or an affiliated party may be viewed as a compromise to the evaluation process
and the requesting Respondent may be eliminated from further consideration.

Responses are subject to public disclosure after the deadline for submission in accordance to state law under
the Freedom of Information Act (FOIA).
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SECTION 2 - SPECIFICATIONS AND SCOPE OF WORK

1) OVERVIEW: The Department of Corporation Counsel seeks to retain attorneys with at least 5
years’ experience in the areas of:

Administrative law Foreclosure and Forfeiture
Bankruptcy Health Care

Business Development Intellectuat Property
Condemnation Labor and Employment
Construction Litigation

Contracts Municipal

Development Real Estate
Environmental Tax

Finance and Bonds Workers Compensation

2) QUALIFICATIONS: The attorneys(s) must possess:

Strong interpersonal communication and analytical skills.
Effective multi-tasking and good personal organization skills.
Effective organizational, planning and project management skills.
Ability to work independently and within a team environment.
Strong legal research skills.

Above average to strong client management skills.

Clear English language speaking skills.

Strong problem-solving skills.

Initiative and creativity.

Superlative writing skills.

3) EDUCATION & CERTIFICATIONS: Must be a graduate of a law school approved by the American Bar
Association and be currently licensed by the State Bar of Michigan and a member of various professional
legal associations relevant to the area of practice in which the attorney has expertise.

4) SPECIFIC SERVICES: The attorney(s) shall report to the Corporation Counsel or his designee.

The Firm may be required to do the following work, in conjunction with assigned attorneys, from the
Department of Corporation Counsel:

1. Meet with and advise clients;
2. Review and draft documents, including contracts;

3. Appear before the County Commission or other County boards, Commissions or administrative
agencies;

4. Draft opinion;

5. Represent the County in State and Federal, administrative boards and trial and appellate courts;
and

6. Perform other iegal services as may be required.
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SECTION 3 - EVALUATION CRITERIA AND SUBMITTAL REQUIREMENTS

The opening of a Response by the County does not mean the County considers the Respondent to be
responsible. The County reserves the right to determine the responsibility of the Respondent and any
subcontractors from the information below or from other sources. The Respondent shall provide the County
any additional information requested by it within three (3) business days of receiving such a request.

1. EVALUATION CRITERIA: All Responses will be evaluated based on the following criteria. A failure in
any one of the following areas is grounds for not being selected for placement on the List.

FACTOR

Hourly Rates

Education and licensure
Standard Legal Contract
Backup Coverage
Performance and Experience

2. GENERAL SUBMITTAL REQUIREMENTS:

NOTE: If a Qualifications Submission has been provided to Wayne County since
September 1, 2007 as a result of the County’s recent RFQ announcement, a complete
new submission does not have to be made in response to this RFQ. Instead, you may
submit the “Consideration of Recent Qualifications Submission Form” herein, and attach
any additional information or forms that are requested herein, but which were not
included in the recent submission package.

a. NUMBER OF COPIES: One original, plus three copies (four total} of the entire Response must be
submitted. The original must be marked “ORIGINAL". Each copy must be identical to the original.

b. RESPONSE FORMAT: Each Response should be prepared simply and economically. Responses
shall be in the same order as the requirements listed below and in the following section.

¢. RESPONSE CONTENT: The Respondent must include the following items, or the Response may
be deemed non-responsive and rejected without any further evaluation.

i.  All general forms contained in this RFP, fully completed:
Response Form,

Business Information Questionnaire Form,

Living Wage Ordinance,

Slavery Era Disclosure Form,

Fair Employment Practices (FEP) Form,

o a0 A~ 0N~

Subcontractor Form,
7. Ethics in Contracting Vendor Form,

ii. Evidence showing that the Respondent meets each of the Minimum Qualifications listed in the
Scope of Work of this RFP.

iii. A complete response to each of the items in the next section, which are specific to the evaluation
criteria.

3. SUBMITTAL REQUIREMENTS SPECIFIC TO EVALUATION: Submit a complete response to each
of the following items. List them in the order below, following your submission to the above:
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i Submit an Executive Summary of your Response (max. 2-3 pages)
ii. Hourly Rates: State your rates for the service

#i. Education and licensure: Complete the Statement of Qualification and attach copies of
candidate’s or candidates’ resume(s). State whether the candidate or candidates are currently
licensed by the State Bar of Michigan. Give the various professional legal associations relevant
to the area of practice in which the attorney has expertise.

iv. Standard Legal Contract: State whether you accept the terms of the standard legal contract
herein.

v. Backup Coverage: Give a narrative that describes your solution or plan for backup coverage.
vi. Describe how you meet the minimum qualifications.
vii. Describe the type and number of years of experience in providing services

viii. Provide at least three references for similar projects, including name of establishment, full
address, dates of service, contact name and contact telephone number for reference checks.

ix. Describe the experience and qualification of key personnel.
x. Complete the Areas of Expertise Form herein.

EXCEPTIONS: Respondent shall clearly identify any proposed deviations from the language
contained herein. Each exception must be clearly defined and referenced to the proper paragraph in
this RFP. The exception shall include, at 2 minimum, the Respondent's proposed substitute language
and opinion as to why the suggested substitution will provide equivalent or better service and
performance. If no exceptions are noted in the Respondent's Response, the County will assume
complete conformance with this specification and the successful Respondent will be required to
perform accordingly. Responses not meeting all requirements may be rejected. Responses taking
exception {o any language in the Form of Contract may be rejected as nonresponsive.

SHORTLISTING: The County may shortlist the Respondents based upon responses to the above
items. If necessary, the County will conduct interviews. The County will notify each Respondent on
the shortlist, if such presentation is required. These presentations will provide an opportunity for the
Respondents to respond to questions posed by the evaluation committee and to clarify their
Responses through exhibition and discussion. The County will not reimburse oral presentation costs
of any Respondent.
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SECTION 4 - STANDARD LEGAL CONTRACT - SAMPLE

COUNTY OF WAYNE
LEGAL SERVICES AGREEMENT

THIS AGREEMENT (DAF 08-40-?) is between the COUNTY OF WAYNE, a body corporate and

Charter county, acting by and through the Department of Corporation Counsel ("County"), and ?, a Michigan
Corporation ("Firm").

WITNESSETH:

WHEREAS, the County finds it necessary to secure assistance in providing legal services in the

matter of ? (the "Services"); and

11

1.2

21

2.2

23

2.4

WHEREAS, the County desires the Firm to render the Services; and
WHEREAS, the Firm represents that it is qualified and ready and willing to perform the Services;
NOW, THEREFORE, it is agreed:

ARTICLE 1
TERM OF AGREEMENT AND SCOPE OF SERVICE

This Agreement shall have a term of one (1) year from the date of its approval by the Wayne County
Commission or of its execution by the Corporation Counsel pursuant to the authority to retain legal
services delegated to the Corporation Counsel. If this Agreement resulted from a competitive
solicitation which included notice of a one (1) year option to renew, this Agreement may be renewed
for one (1) year.

The Firm shall provide the Services stated in Exhibit A, Scope of Service and Exhibit C Litigation
Protocols for Qutside Counsel.

ARTICLE 2
COMPENSATION

The County agrees to pay the Firm at the rates in Exhibit B, Compensation, attached. The
compensation includes all remuneration to which the Firm may be entitled. The County will not pay
the Firm for overtime, holiday or other premium charges or other benefits.

The County will pay for the proper performance of the Services, commensurate with the progress of
the work as evidenced by the timely performance of the Services, and after it receives an invoice for
payment. The invoice must certify the total cost of the Services rendered to the project to date and
the cost of all Services for that billing period; and must describe the Services rendered. If the invoice
also requests reimbursement or payment for reimbursable expenses, the appropriate receipts must
be attached. The invoice should be submitted monthly.

The Firm must direct invoices to the attention of the individual(s) specified in the Notice provisions,
Article 13.

No payment shall be made until this Agreement has been approved under the provisions of the
County's Charter and ordinances, and approval of this Agreement has been obtained.
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ARTICLE 3
REPRESENTATIONS

Qualifications The Firm, by signing this Agreement, attests that it is qualified to perform the
Services to be furnished.

Notifications The Firm shall inform the County as soon as the following types of conditions become
known:

A. Favorable developments or events which enable meeting time schedules and/or goals sooner
than anticipated.

B. Delays or adverse conditions which materially prevent, or may materially prevent, the meeting
of the objectives of the Services provided. This disclosure shall be accompanied by a
statement of any remedial action taken or contemplated by the Firm.

Conflict of Interest The Firm covenants that it presently has no interest, and shall not acquire any
interest, direct or indirect, which would conflict in any manner with the performance of the Services
under this Agreement. The Firm further covenants that, in the performance of this Agreement, no
person having any such interest shall be employed.

Services to be Confidential Ail Services, including reports, estimates, and information to be
furnished are confidential and shall not be divulged, in whole or in part, to any person other than to
duly authorized representatives of the County's Corporation Counsel or such client as the
Corporation Counsel's designates, in writing, to the Firm, except by testimony under oath in judicial
proceedings or as otherwise required by law. The Firm shall take all necessary steps to ensure that
no member of its staff or organization divulges any information concerning such Services.

Facilities and Personnel

To induce the County to enter into the Contract, the Contractor represents and warrants that the
Contractor is authorized to do business under the laws of the State of Michigan and is duly qualified
to perform the services as set forth in the Contract. The execution of this Contract is within the
Contractor's authorized powers, and is not in contravention of federal, state, or local law.

The Contractor warrants that all employees of the Contractor assigned to the performance of the
services are qualified and authorized to perform the services under the state and local laws and
governing professional association rules where the employee is employed.

Whenever an employee assigned to this Contract must be replaced for any reason, the Contractor
must supply an acceptable replacement as soon as possible and agrees not to substitute a lower
classified employee to perform the services without obtaining prior County approval in writing.

ARTICLE 4
ASSIGNMENT & SUBCONTRACTING

The Firm shall not assign this Agreement, or any part of it, or subcontract any of the work or Services
to be performed without the County's prior written approval. Such approval shall not constitute privity
between the County and the subcontractor.

Approved subcontractors must adhere to the County's policy of non-discrimination.

Approval given in any one instance shall not relieve the Firm of its obligation to obtain the prior
written consent of the County to any further assignment or subcontracting.
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ARTICLE 5
INDEMNIFICATION

The relationship of the Firm to the County of Wayne is that of an independent contractor. No liability
or benefits, such as workers' compensation, pension rights or liabilities, insurance rights or liabilities, or other
provisions or liabilities, arising out of or related to a contract for hire or employer/employee relationship, shall
arise or accrue to either party or either party's agent, subcontractor or employee as a result of the
performance of this Agreement. No relationship, other than that of independent contractor, shall be implied
between the parties, or either party's agent, employee, or subcontractor. The Firm agrees to hold the
County of Wayne harmless from any liabilities alleged to arise from such relationship.

The Firm agrees to save harmless the County, its elected officials, officers, employees and agents
against and from any and all liabilities, obligations, damages, penalties, claims, costs, charges and
expenses (including, without fimitation, fees and expenses of attorneys, expert witnesses and other
consultants) which may be imposed upon, incurred by or asserted against the County by reason of any of
the following:

A. Any negligent or tortuous act or omission held by a court of competent jurisdiction to be
attributable, in whole or in part to the Firm, or any of its employees, consultants,
subcontractors, assigns, agents, or any entities associated, affiliated, or subsidiary to the Firm
now existing, or hereafter created, their agents and employees for whose acts any of them
might be liable.

B. Any failure by the Firm, or the parties specified in (A), to perform its obligations either
expressed or implied by this Agreement.

The Firm agrees that it has the responsibility to safeguard the property and materials that the Firm's
employees or its associates use in performing this Agreement.

ARTICLE 6
INSURANCE

6.1 Insurance coverage shall be obtained with sufficient limits to provide coverage for any occurrences
described in Article 5. The Firm shall, at a minimum, maintain the following insurance polices:

A. General Commercial General Liability, limits of One Million Dollars ($1,000,000) broad form
contractual liability endorsement.

B. Automobile Automobile, including non-owned, combined single limits of One Million Dollars
{$1,000,000).

C. Workers' Compensation Statutory Workers' Compensation with One Hundred Thousand
Dollars ($100,000) employer's liability.

D. Malpractice Coverage of One Million Dollars ($1,000,000) per incident.
6.2 Certificates evidencing such insurance shall be made available to the County upon request and shall

remain in full force and effect throughout the term of this Agreement. The policies shall not be
canceled or materially changed without at least thirty (30) days prior notice by the Firm to the County.






