ADOPTED - NOVEMBER 24, 2009

Agenda Item No. 13

Introduced by the County Services and Finance Committees of the:

INGHAM COUNTY BOARD OF COMMISSIONERS

RESOLUTION TO CONSENT TO AN ASSIGNMENT OF THREE CURRENT AGREEMENTS WITH ANALYSTS INTERNATIONAL CORPORATION TO NETARX, LLC
RESOLUTION #09-391
WHEREAS, Ingham County is currently a party to three agreements with Analysts International Corporation; and

WHEREAS, Netarx, LLC recently purchased the Analysts International’s Reseller Business and it’s supporting service offerings; and

WHEREAS, Analysts International Corporation has transferred its rights, liabilities, and obligations under the three agreements to Netarx LLC; and 

WHEREAS, Analysts International Corporation seeks Ingham County’s consent to an assignment of the three agreements, under the terms and conditions set forth in the attached assignment letter.

THEREFORE BE IT RESOLVED, that the Ingham County Board of Commissioners hereby consents to the assignment of the three current agreements with Analysts International Corporation to Netarx, LLC, as set forth in the attached assignment letter.

BE IT FURTHER RESOLVED, that the Board Chairperson and County Clerk are authorized to sign the assignment letter after review by the County Attorney. 
COUNTY SERVICES:  Yeas:  Celentino, Holman, Copedge, Grebner, Vickers

    Nays:  None             Absent:  Koenig     Approved 11/17/09

FINANCE:  Yeas:  Grebner, Nolan, Bahar-Cook, Davis, Dougan
     Nays:  None             Absent:  Tennis         Approved 11/18/09
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CORPORATION

Matthew J. Myers, PhD

Ingham County Controller/Administrator
Ingham County Courthouse

P.O.Box 319

Mason, MI 48854

Re: Assignment of Analysts International contract
Dear Dr. Myers:

As a valued business partner of Analysts International Corporation (“AIC”), we
wanted to advise you of changes underway at AIC. AIC intends to transfer the assets of
its VAR Business as a going-concern to Netarx LLC, pursuant to a recent acquisition of
the VAR Business by Netarx (the “Transaction”) in which Netarx has agreed to assume
the rights, obligations and liabilities under certain customer agreements.

Our records indicate that AIC and Ingham County entered into the following
agreements with AIC:

1. Master Agreement for Infrastructure Services, dated October 3, 2007, signed by
Ingham County on November 5, 2007 and AIC on November 26, 2007, amended
by Amendment No. 2 signed by Ingham County on February 27 and 28, 2008 and
by AIC on March 3, 2008, and by Amendment No. 3 signed by AIC on May 30,
2008 and Ingham County on June 10, 2008.

2. Technical Support Agreement dated April 20, 2009, signed by AIC on July
29, 2009, and by Ingham County on August 19, 2009.

3. Maintenance agreement for various Cisco hardware valued at $5,017.02.

In a previous letter to you seeking Ingham County’s consent to the assignment of
agreements to Netarx, AIC did not list all of the agreements set forth above because not
all of those agreements explicitly required that consent be sought; it was AIC’s position
that for those agreements that did not explicitly require consent to assignment,
assignment had automatically occurred by virtue of the Transaction. Nevertheless, it is
not AIC’s intent to retain any of the referenced agreements, but rather, to assign all of the
agreements to Netarx. As such, the purpose of this letter is to seek your consent to the
assignment of the referenced agreements and the rights, obligations and liabilities of AIC
under the agreements to Netarx, such consent as may be required under these agreements.
Further, we ask for your acknowledgement and agreement that (i) the consummation and
closing of the Transaction shall not be deemed to be a default or breach under the
agreements, that (ii) that the agreements will remain in full force and effect, (iii) that no
termination of the agreements will occur solely as a result of the Transaction, (iv) that all




[image: image2.png]consent, notice and other requirements under the agreements are satisfied with respect to
the Transaction, and (v) that as of the date of the Assignment, AIC shall have no further
obligations or liabilities under the agreements.

The foregoing consent to assignment of the agreements will become effective
when this form is received back from you. All fees, charges and expenses for services
provided to you by AIC under the agreements prior to August 4, 2009 will remain due
and payable to AIC notwithstanding anything in this Letter Agreement to the contrary.

If the foregoing meets with your approval, we would appreciate receiving Ingham
County’s signed -consent by returning it to us in the enclosed envelope as soon as
possible.

If you need additional information, please contact Bruce Feld at 952-838-2906.
Thank you for your consideration.

Yours truly,

Analysts International Corporation Netarx LLC
By: Randy Strobel By: € “Tregs
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The assignment and the terms
provided for in this letter are hereby
acknowledged, accepted and agreed

This J2day of Odey 2009

COUNTY OF INGHAM

By:
Print Name: Debbie De Leon
Title: Chairperson, County Board of Commissioners

By:
Print Name: Mike Bryanton
Title: County Clerk

cc: Tom Shewchuk





