
CITY of NOVI CITY COUNCIL

Agenda Item 0
May 3,2010

cityofnovi.org

SUBJECT: Approval of the Parks and Recreation facilities donation by Best Buy of West Oaks under the
Naming Rights Agreement, subject to the following: (1) that the City waives the requirement for a
written agreement given the Donor's time constraints; (2) that the donation be paid in full on or
before May 22, 2010; (3) that the only consideration that the Donor receives for such donation is
the placement of a sign on the Power Park "yellow" field for a 2-year period beginning on July 1,
2010 and ending on July 1, 2012, such sign to be provided by the City and placed as determined
by the Director of Parks, Recreation & Cultural Services; and (4) that all terms and conditions of
the Naming Rights Policy apply to the donation and sign.

SUBMITTING DEPARTMENT: Parks, Recreation & Cultural Services

CITY MANAGER APPROVAL: r!..J!.ae;-,
BACKGROUND INFORMATION: f'hIJ

In early 2005, City Council, the Parks, Recreation & Forestry Commission, the Parks Foundation, and City
staff identified the opportunity to generate additional funds for the park system through the development of
a naming rights program. On April 18, 2005, City Council approved a naming rights policy and
conceptually agreed to have the Parks Foundation serve as the agent to market and negotiate the naming
rights agreements. On September 26, 2005, City Council and the Parks Foundation completed an
agreement enabling the Parks Foundation to pursue donors through the naming rights program.

The Parks Foundation Naming Rights Committee continues to identify prospects and present the benefits
of becoming a donor through the naming rights program. Recently, one prospect has agreed to become a
donor. Best Buy of West Oaks has agreed to donate $10,000 over a two-year period, or $5,000 per year,
for the naming of the "yellow" softball field at Power Park to "Best Buy at West Oaks Field" for the term of
the agreement. The entire amount will be donated to the Foundation at the store opening ceremony on
May 12, 2010 at 9:45AM at their location of 43525 West Oaks Drive.

In accordance with the agreement between the City and the Foundation for the administration of the
naming rights program, ten (10) percent of the annual donation will be placed in the Foundation
Endowment Fund, and the cost of the sign will be deducted from the donation.

The following is a summary of the donation.

Item Total
Donation $ 10,000
Sionaoe $ 1,500
Foundation Endowment (10%) $ 1,000
Funds available for park improvements $ 7,500

The following items are attached:

• Parks and Recreation facilities donation acknowledgement and acceptance agreement. This
document outlines the terms of the donation.

• An aerial view of the ball field.
• A copy of the Naming Rights Policy approved by City Council on April 18, 2005.



Both the Naming Rights Policy and the Naming Rights Agreement contemplate that there will be a written
agreement between the City and the Donor. In this case, Best Buy has indicated that it would take a
substantial amount of time to review and approve an agreement and that it prefers not to enter into a
formal agreement. It would prefer to simply make the donation. The City Attorney's office has no
objection to such a process if accomplished through the motion below.

RECOMMENDED ACTION: Approval of the Parks and Recreation facilities donation by Best Buy of
West Oaks under the Naming Rights Agreement, subject to the following: (1) that the City waives
the requirement for a written agreement given the Donor's time constraints; (2) that the donation
be paid in full on or before May 22, 2010; (3) that the only consideration that the Donor receives
for such donation is the placement of a sign on the Power Park "yellow" field for a 2-year period
beginning on July 1, 2010 and ending on July 1, 2012, such sign to be provided by the City and
placed as determined by the Director of Parks, Recreation & Cultural Services; and (4) that all
terms and conditions of the Naming Rights Policy apply to the donation and sign.
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September 21, 2005

To Whom It May Concern:

At a regular meeting of the City of Novi City Council, helel on Monday,
April 18,2005 at 7:00 p.m., Coun.cil member Lorenzo moved and Council
member Nagy seconded that the attached Parks & Recreation Facilities
Naming Rights Policy be adopted. CARRIED

(See attached)

I, Mary Ann Cabadas, duly acting Deputy City Clerk for the Cily of Novi,
do hereby certi fy that the attached is a true and complete copy of the Parks
& Recreation Facilities Naming Rights Policy adopted by the Novi City
Council at a regular meeting held on Monday, April 18, 200S, 7:300 p.m.,
the original of which is on file in the Novi City Clerk's Office.

Mar Ann Cabadas, Deputy City Clerk

"Enhancing Novi's quality of life"



(~ City of Novi
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PARKS & RECREATION FACILITIES NAMlNG RIGHTS POLICY

REASON FOR POLICY

This docmnent describes the policies and general procedures governing the purchase of
naming rights to City parks and recreation facilities. These guidelines are developed to
support, coordinate and manage the process to ensure consistency and uniformity in
naming structures and spaces.

STATEMENT OF POLICY

Approval oftbe naming of Novi parks and recreation facilities is vested with the Novi
City Council. The administration of this policy is the responsibility of the Ci ty Manager
or hislher designee.

The purchase of naming rights as a means to raise non-tax revenue are to be coordinated
through the Novi Parks Foundation by written agreement and forwarded to the Parks,
Recreation and Forestry Director. The Director shall submit such agreements with a
recommendation to the City Manager. The City Manager wi]] forward naming rights
agreements with a recommendation to the City Council.

At no time should promises or commitments regarding naming rights be made in advance
of final approval by the City Council. Written agreements must be signed by the donor(s)
and shall outline any temis or conditions regarding naming rights prior to submittaL

DEFINITION

Naming Rights: An individual, family, private business or corporation may purchase the
right to name a fixed asset. The naming right is sold for cash or other revenue support for
a specified time peliod.

Facilities: Buildings including the interior and exterior spaces, sports fields, open
spaces; parks, playgrounds, shelters, sport courts, trails, park benches, water fountains,
flowerbeds, sports equipment, brick pavers and decorative walls.

Exclusions: Categories of facilities eligible for naming lights may be added or excluded
from this list by City Council.



REGULATIONS REGARDING NAMING RlGETS OF PARKS AND
FACILITIES

1. In granting naming rights, due regard shall be taken of the need to maintain an
appropriate balance between commercial considerations and the City's
stewardship role for the public parks and recreation facilities.

2. The naming right's shall be for a specified fixed term to be negotiated on a case
by-case basis.

3. The plan for display of the names ofindividual(s)/corporation being
recommended, be it on an interior plaque or by incorporation of exterior signage,
shall be included in the proposal submitted to City Council, and will comply with
the City of Novi Sign Ordinance.

4. When a company changes its name, the naming rights may be changed to reSect
the new name by mutual agreement. The cost to change the name of the sign will
be the responsibility of the company.

5. The proposed name / naming rights purchaser must support the image and values
of The City ofNo vi and the community. In general, the following industries and
products are not eligible for naming rights - religious and political organizations;
or companies whose business is substantially derived from the sale of alcohol,
tobacco, fireanns, pornography, gambling or lewd and lascivious behavior.

6. The City of Novi shall not relinquish to the purchaser any aspect of their right to
manage and control the facility being named.

7. Proceeds received from the naming rights sale are to be used for the Novi Parks,
Recreation and Forestry Department in the following manner: a) Capital
in1provements to the Park, Recreation and Forestry system, b) Funding of
programs and services, c) A portion of the proceeds may be placed in an
endowment fund with the interest utilized to offset maintenance and replacement
costs.

8. The sale must not result in additional cost to The City of Novi.

9. Naming rights may be renewed by mutual agreement with the purchaser. and City
Council.

10. Termination Rights: The purchaser of naming rights may revoke the naming
rights at any time with the understanding that no refund or reduction of their
financial commitment will occur.

• TERMINATION BY THE CITY OF NOVI - The City reserves the
right to tenninate naming rights where continuation of the relationship
would bring the City into disrepute.

2



IMPLEMENTATION PROCEDURES

An initial list of the proposed naming opportunities v(1ill be developed by the Parks,
Recreation and Foresoy Director. The Director will submit the list to the City Manager.
The City Manager will submit the list, with a recommendation to the City Council for
action. The initial list of proposed naming opportunities is to indude a description of the
space, amenity, or facility proposed for naming as well as sample signage concepts. This
list may be amended by City Council at any time.

The City Council will authorize, by contractual agreement, the Novi Parks Foundation to
seek, negotiate and secure the purchase of naming rights to parks and recreation facilities
identified by City Council.

The Novi Parks Foundation will develop and implement a marketing strategy to secure
the purchase of naming rights for the identified park and recreation facilities. The
Foundation will identify potential purchasers, solicit sales and negotiate any proposed
agreements and forward the agreement to the Parks, Recreation and Forestry Director.
The Director will submit the agreement with a recommendation to the City Manager, and
wilJ also forwmd the recommendation of the Parks, Recreation and Forestry Commission.
The City Manager will submit the agreement with a recommendation to the City Council
for action.

Following City Council approval, the purchaser will contribute the funds to the Novi
Parks Foundation. The Novi Parks Foundation will utilize the proceeds in accordance
with the priorities set forth by City Council for A) Capital improvements to the Parks,
Recreation and Forestry system, B) Funding of programs and services, C) A portion of
the proceeds may be placed in 'an endowment fund with the interest utilized to offset
maintenance and repiacement costs.
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STATE OF MICIDGAN

COUNTY OF OAKLAND

CITY OFNOVI

AGREElVillNT BETWEEN
THE CITY.OF NOVI AND THE NOVI PARKS FOUNDATION

REGARDING ADMINISTRATION OF THE OTY'S PARKS AND RECREAnON
FACILITIES "NAMING RIGHTS" PROGRAM

THIS AGREEMENT is made by and between the CITY OF NOVl, MICUlGAN, a
Michigan l11lli1icipal corporation located at 45175 West 10 Mile Road, Novi, Michigan 48375
(hereinafter the "City"), and the NOVI PARKS FOUNDATION, a Michigan noD-profit
corporation, located in Novi, Michigan (hereinafter the "Foulldation").

The City is a home rule city tbat ovms real estate, Qui ldings, and other recreational
facilities and operates a number of recreational and athletic programs from thoi;e facilities. The
City desires to l)ermauently preserve, protect, maintain, improve, and erulElI1Ce the City's
parkland and recreational facilities, and its citizens' recreational opportunities, in accordance
with the goals and objectives described in its adopted Community Recreation Plan.

The Foundfltion is a private, non-profit entity, duly organized under the laws of the Slate
of Michigan and established as a charitable organizatioD Wlder Section 501 c(3) of the Internal
Revenue Code, whose sole purpose is to raise fl.ll1ds and LUldertake other activities to support the
City's parks and recreational facilities. Tile private natmc of the Foundation enables it to
undeltake different 'll1d complementary activities 011 behalf of City parks and recreation
resources, and males it a rich somce of additional expertise and energy that the City desires to
utilize.

The City has adopted a Parks and Recreation "Naming Rights Policy" as a means to raise
additional ftll1ds for use in cOlmecHon with its parldand and recreational facilities. Both tbe City
and the Fowldation believe tbat tbe Foundation can assist in the adm.inistrcttion of that policy by
virtue of its separate cxpeliise and resources. The Foundation is willi.ng to assist the City in
connection with its naming rights program as a part of the Foundation's overall function as a
fundraising and caretaking bod yon behalf of City parks and recreation facilities.

NOW THEREFORE, in consideration of tJ1C foregoing, the City and the FOWldation
agree as fol1ows:



1. Foundation Representations. The Foundation represents and acknowledges the
following with regard to its establis1mlent, pw-pose, and operations:

a. Tbat the Foundation was established to support and promote the parkland
improvement and recreational facilities VI~thin the City, and that its activities are
fully compatible with the City's interests and goals as expressed in the City's
Community Recreation Plan.

b. Tbat the Fowldation's primary activity involves seeming, maD aging, investing,
and using private funds and suppOli solely for the benefit of the City's parkJand
and recreational facilities.

c. That the Foundation has in place appropriate fiscal and auditing procedures that
are compatible with its public accounting obligations.

d. That the Foundation is organized and operates as a private legal entity, ch31itable
in nature, separate and distinct from the City, and that the Foundation \'.;ill, dW'ing
the life of this Agreement, maintain its current status as a tax-exempt charitable
organjzation under state and federal laws to ensure that donations, gifts, [md
bequests received on bchalf of tbeCity's parkland and recreational facilities will
qualify as tax-deductible, charitable contributions for the donor.

e. That the Fowldation will supply to the City on request copies of all of its
U1COll)Orating and enabling documents, including tbe AIiicles of Incorporation and
Bylaws of the Foundation and any amendments Lhereto, and that the Foundation's
incorporating and enabling documents currently include, and will maintain tor the
life of this Agreement, language substantially sim.ilar to the following:

1. Articles of Incorporation.. The AIiicles shall provide that, in the event of
its dissolution, the Fmmdation's assets and records will'be distributed to
the City of Novi, provided that the City remains a Cjualified organization
under relevant federal and state income tax laws to which tax-deductible
donations, gifts, or bequests can be made;

11. Bylaws. The Bylaws shall provide that two (2) board members be
appointed by the Novi Parks, Recreation & Forestry Commission from the
Commission mcmbers and that tbc Director of the City's Parks,
Recreation & Forest·y DepaJ.tment shall be an ex-officio member of the
Foundation.

2. Fiduciary Relrltionship. For pLUvoses of tbis Agreement, the parties agree that the
Foundation acts as a fiduciary for the City. The City requires and adheres to the highest ethical
standards of COi1duc.t for its officials, employees; and agents as public officials and
representatives. Both the City and the Foundation therefore aclUlowledge the necessity of
maintainillg lbe llighest levels of accountability and stewardsllip as to their respective rights and
obligations.
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TIle parties jointly agTee to share all relevant information and documents relating to the
FOWldation's activities as relates to tbis Agreement; to develoF appropriate reporting processes
with respect to the Foundation's activities hereunder; and to institute and calTY out comphance
and auditing procedures that will insure that donated funds that are subject to this Agreement are
accounted for, that expenditmes are made Ln accOl:dance with the donors' wishes, and that repOlts
are made to dOllors on the use of such funds. At a mUUml.1l1l, the FOWldation shall report to the
City on its activities and financial status and operations on a qualierly basis,

3. Foundation Administration of Naming Rights Policy.

a, The Foundation agrees to promote, organize, and implement the Nam.ing Rights
Policy adopted by the City, and agrees specifically to undertake the following
activities in that regard: .

1. Actively solicit, tbrough marketing and otber direct efforts, the donation of
funds or other gifts or bequest~ by private llldividuals or entities for tbe
general purposes and specific facilities set forth in the NamiDg Rights
Policy, in the course of which effolts it may use tbe City's name and logo
in its representations to the public and potential donors;

ll, Use its best efforts to secure donations, gifts, or bequests and to manage
same for the general pUlvoses and specific faeLlities set forth in the
Naming IUghts Policy;

Ill. Refrain from seeking donations, gifts, or bequests to tbe FOIUldation's own
general or special funds (e.g., endowment ftmds) in a nuumer that
intentionally wldennines the goals and objectives of tbe City as expressed
in its Naming Rights Policy; and

b. In pmsuing these activities, the fouodation shall represent to potential donors
that, in exchaoge for a donation, gift, or bequest described iu the City's Naming
Rigbts Policy the City will, upon appropriate City approval in accordance with the
Policy, gnlllt the naming right that corresponds with the donation, gift, or bequest
and will undertake all necessary action to cany 01.1i the donor's intentions and to
comply with all ternlS and conditions made palt of the accepted donation,

c. 11le Fowldation shall advise prospective donors for naming rights of tbe
following:

l. That the foundation is a separate legal and tax entity organized for the
ptu"poses of encouraging voluntary, private gifts, trusts, and bequests for
the benefit of the City parkland and recreational facilities;

11. That the res[Jonsibility for governance of the FOllt1dation, including
Lnvestment of gifts and endowments, resides in the Foundation's Board;
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Ill. 111at any rest.rictive ten11S and conditions a donor attaches to ally donation
for or on behalf of City of Novi parkland and recreational facilit.ies are
subject to City approval;

lV. That City acceptance of any proposed donation is reqwred, in accordance
with the ten11S of th.is Agreement and the City's Naming Rights Policy,
along with all agTeement between the City and the donor regarding the
donation, gift, or bequest.

d. All donations, gifts, or beqllests secured by the Foundation shall be made to and
in the name of the Foundation. However, should a donation or bequest in
CODllection with the Naming Rights Policy he proposed directly to the City with
the representation tbat the donor or contributor does not wish or intend the
involvement of the foundation, nothing in this AgTeemellt shall preclude the City
from honoring that request and intention, in which case none of the tenus of tills
Ag.reement shall apply.

e. Donations under the City's Nanung Rights Policy are generally contemplated to
be either in the form of an endowment or a cash payment. The foUo\\~ng terms
8lld conditions shall govem the disposition of funds received by donation in eitller
category:

I. Specific Endowment. An endovvment is tlle donation of a SlU11 of money,
the principal of which remains undisturbed, with the interest on sLlch
principal being distributed and utilized for the purpose of the endowment
on a periodic (typically EUmual) basis. An endowment llilder tbe City's
Naming Rights Policy made through the Foundation shall remain in the
name of the Foundation for the life of this Agreement. The interest or
return on the principal of the endowment shall be distributed to the City in
accord8l1ce with subparagraph J.e.ii immediately below relating to cash
payments .

11. Cash Payment. Donations made in cash or the equivalent shall be made
in the n8111e of the Foundation, illld shall be held by the Foundation in trust
for the City in an account dedicated to naming rights donations ("the
naming rights account") illld subject to the restrictions described in sub
paragTaph (g) below. The City aclmowledges that where donations or
beqllcsts are made for a specific purpose or with specific conditions, such
pmpose shall be honored and such conditions complied witb, if accepted
by the City at the time of its acceptance of the donation or bequest.

(a) Deduction for Foundation Costs/Expenses and f01" Foundation
Capital Improvement Endowment Fund. The Foundation shall be
entitled to deduct all amowlt not to exceed ten (10%) percent from
each donatLon, gift, or bequest, to be placed in the Foundation's
Capital Improvement Endowment FWld (which shalJ be a separate
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fuud or account from the nanling rights account) and used, at the
discretion of the FoundatiolJ, ror the sole plUpose of contributing to
the various capital improvements to the City of Novi's parks and
recreation facilities. The Foundation shall also be reimbursed for
its actual administrative costs and e>..))cnses reasonably incuned i.n
conducting .its ac~ivjties and ca.nying out its responsibilities in
cOIUlection with this Agreement The Foundation shall deduct such
costs and expenses as incurred from the naming rights account

(b) Distribution to City. AJl remaining amounts from any donation,
gift, or bequest following the ded1.1ction described in paragraph
3.e.ii(a) above (which amount shall be not less than ninety [90%J
perceut of such donation, gift, or bequest) shall be placed in the
separate namiug rights account to be used for capital improvements
to Novi p3Tl<S and recreation facilities as determined by the City
Council. The City shall ma1ce an aUllua! request for distribution in
connection with the adoption of its budget, which request shall
describe the intended use(s) of the funds. The nU1ds shall be
dist~ibuted by the Foundation to the City in mutually agreeable
amounts, which shall in aDy event be 110t less than fifty (50%) percent
of the funds then existing in the naming rights aecolmt, and which
shall be used by the City i.n accorrlance with the plimities set forth by
the Ci ty Counci I in the budget.

lIl. Ottzer Donations. Disbursement of other forms of donations (e.g.,
charitable trusts, plalmed giving, etc.) under the City's Nanling Rights
Policy shall he determined on a case-by-case basis, the intent of the parties
being to provide fuU disbursement to the City, net of the deduction to the
Foundation for the Foundation Capital Improvement Endovl"ment Fund as
described in sub-section 3.e.ii(a).

f. Consistent with the City's Naming Rights Policy, naming rights shall be decided
au a case-by-case basis, and in accordance with a written agreeillel1t to be
executed between the City and the donor. All donations pmsl.Iant to the City's
Naming Rights Policy are subject to review and approval by the City Council.

The Foundation shall report all offered donations of $5,000 and above to the City
Parks anel Recreation Director on a timely basis.

g. In. consideration of the potential for endowment or otber long-term donations for
parks and recreation purposes to be held in the name of ilie Foundation, and the
potentially substantial marketing and administrative fees that the FOWldatiol1 will
obtain by viliue of this Agreement, and nlrtl1er in light of its fiduciary
responsibilities to the City, tbe Foundation agrees as follows witb regard to its
investment procedures.
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i. The Foundation IS investments shall be managed in accordance with
pmdelJt Mel sound practices such that the donatiou, gift, and bequest assets
are protected and enllaJlced and that a reasonable rate of return on such
assets is acbieved. All investments of particular assets must be consistent
with the tenns of the donation.

D. Income from investments shall be administered in accordance with
Foundation policies, which shall be in accordance with all applicable laws
and regulations govel11.ing charitable non-profit orgaJuzations.

lll. The Foundation v.~ll maintain its booles in accordance with generally
accepted accounting principals and shall operate within the staJldards
provided for charitable non-profit entities in the Internfll Revenue Code. It
shall submit to aJl aJillual audit by a finn of ceJiified public accountElJ1ts,
and copies of its audited financial statemeut shall be made available to the
Cify upon request.

IV. The FOlUldation shall provide the City's Finance Director a copy of all
docWllents filed with the IntemaJ Revenue Service on an annual basis,
including aJly Form 990.

4. Indemnificntion. To tbe eA'1ent permitted by law, the Foundation shall indemnify and
hold bannlcss the City, its officers, agents, and employees, from and against all claims, damages,
and losses aJoising out of or resulting from the actions of Foundation employees, officers or
agents, acting withill the scope of its actions. To the extent pem1itted by law, the City shaIl
indemnify aJld bold harmless the Fow1dation, its Directors, officers, and agents, from any and all
claims, damages, and losses aJoising out of or resulting from the action of the City, their agents
and employees, acting witbin the scope of its action.

5. Fidelity Hand nnd InsurnIlce. The Foundation shall insure that officers and staff
members are bonded in an amount of not less than $100,000, or 50% of the l11aJ'ket value of tJle
assets of the funds in the FOlUldation, whichever is greater. The premiLffils payable on such
bonds shal [ be payable from the funds of the Foundation. Further, the Foundation sha II obtain
aJld maintilln general liability and directors' and officers' liability insurance in a reasonable and
appropriate amOl.mt as determined by tJle FOlUldatioll Board aJ1d approved by the City of Novi.
The Foundation shall annually provide the City documentation of its compliaJlce with this
Section.

6. Complinnce Reviews. The City may conduct periodic (at least one per yeaJ) compliance
reviews of the use of donated fLUlds, to ensure that the disposition of donated funds bas complied
witI1 the terms and conditions oftlle Naming Rights Policy and this Agreement. The FOLilldation
agrees to provide the City with all records and information reasonably necessary to conduct the
review and to cooperate witI, the City in the completion of the review. A written report of the
results of such compliance review sJlall be provided to the Foundation. Because plivate funds
are raised to support public projects, the Foundation will permit authorized City officials or their
designees to inspect all Foundation books and records upon reasonable notice.

6



7. Notice of Non-compliance - Opportunit)' to Cure. In tbe event of non-compliance
with any provision of this Agreement, tbe City shall notify the Fowldation in writing of the event
or practice the City believes does not comply with this Agreement. The FOWldation shall, \v1thin
fifteen (15) business days from receipt of the notice of non-compliance, either conect the non·
compliance or show cause to the City that the Fouudation is in compliance. In tbe event the
Foundation fails to comply within this time period, the City, may, at its option, tenninate tllis
Agreement and its relationship with the Foundation for cause,

8. Duration and Termination. This Agreement shall become effective upon final
approval, indicated by signatUJes of both parties, and shall contlnue in effect for a period of tllJ.-ee
(3) years or UlltiJ tenllinated by either party for any reason, Mth or without cause. Either palty
may terminate the Agreement by givin.g written notice to tbe other of termination, specifying the
ef~ective date, at least thi,ty (30) days befo!'e the effective date. Tennin.ation for cause may be
immediate,

In the event of termination by [he City with cause, or termination by the Foundation
without cause, during the initial tlu'ee-year term of the Agreement, all assets of any kind,
including any specific endO~l)l1ent or trust and any cash or other funds or amounts secured by the
Foundation in COilllection with this Agreement and the City's Naming Rights Policy shall be
forthwitb ctistributed to, and become the property of, the City, In the event of termination by the
City without cause, or by the Foundation with cause, diu'ing the initial three-year tem1 of the
Agreement, the Foundation may elect to retain any funds or amounts then existing io tbe Capital
Improvement Endovvment PUJld as desclibed in Section ],e.ii(a) and the separate naming rights
aCCOullt described in Section 3,e.ii above. For pu.rposes of this Section, "cause" shall mean any
failure to comply witl1 the terms and conditions of this Agreement.

Following the expiration of the initial tlu'ee (3) year term, the Agreement shall be
automatically extended on an alillual basis (i.e" for another successive one (1) year period)
unless either party gives notice to the other, in accordance with t.he notice provisions above) tbat
the Agreement will telluinate at the end of that current period. Termination in sLlch case shall
not be treated as termination without cause by the party giving the notice, and upon such notice
by either party tile Foundation shall forthwith distribute to the City all cash or other funds or
amounts contained, at the time of the notice, in the separate naming rights accowlt described in
Section 3,e,ii above, but not those funds tben existing in the Capital Improvement Endowment
FWld described in Section 3.e.ii(a).

9. Entire Agreement and Amendment This Agreement represen~s the parties' entire
agreement with respect to the matters speci:6ed herein, and may be amended only by an
amendment signed by authorized representatives of the parties,

10. Del"y. Neitht:r delay nor failure by either pruty to exercise any right under this
agreement, or the paliial or incomplete exercise of any such rights shall constimte a waiver of
that or any other right, uuless pl'ovided expressly herein,
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11. Cumulative Remedies. Except as otherwlse expressly stated in this Agreement, the
rights and remedies of the parties are cWl1ulative, and tbe exercise by any party of one or more of
such rights or remedies shall not preclude the exercise by it, at the same time or d.ifferent times,
of any other rights or remedies for the same default or any other default by any other party.

12. No Third-party Beneficiaries. In no event sbaIJ the provisions of this Agreement be
deemed to inure to the benefit of or be enforceable by any twrd party.

13. Governing Law and Venue. It is understood that this AgTeement shall be govemed by
and const.rued under lliJd in accordance witb the laws of the State of Michigan. Venue for any
actions arising under this Agreement shall be OaldlliJd County, Michigan.

14. Severability. Any provision of the Agreement that is found to be prohibited or
unenforceable shaU be ineffective only to the eA.1ent of such prohibition or Lll1enforceability
without invalidating the remaining provisions thereof.

TIllS Agreement is hereby executed by the duly authorized representatives of the parties
as of thed0~ay of September, 2005.

CITY OF NOVI, MICHIGAN

BY£S~
74095'1
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