



MEMORANDUM

OF

UNDERSTANDING

of the

I-95 CORRIDOR TRAFFIC FLOW DATA ACQUISITION PARTNERSHIP

among the

THE STATE OF XXXXXXX,

I-95 CORRIDOR COALITION

and the

MD STATE HIGHWAY ADMINISTRATION

OPPE/RIPDI AGREEMENTS TEAM

XXXXXX – XX

MEMORANDUM OF UNDERSTANDING

Establishment of an I-95 Corridor Traffic Flow Data

Acquisition Partnership

by and among the

State of XXXXXXX

and
Maryland State Highway Administration

THIS MEMORANDUM OF UNDERSTANDING (MOU), executed and made effective on the ________day of ________ 2008, by and among the State Highway Administration of

the Maryland Department of Transportation, acting for and on behalf of the State of Maryland,

hereinafter called "SHA", and XXXXXX, hereinafter called the "MEMBER AGENCY”.
WHEREAS, the I-95 Corridor Coalition hereinafter called the “COALITION” is an alliance of transportation agencies located on the east coast of the United States.

WHEREAS, the COALITION has requested the University of Maryland, hereinafter called the “UNIVERSITY” to provide technical and administrative support for the Coalition’s activities

WHEREAS, the COALITION provides funding to the UNIVERSITY for the execution of its projects under a task order agreement between the UNIVERSITY and SHA.
WHEREAS,
the COALITION has requested the UNIVERSITY of Maryland to initiate a project (“PROJECT”) for the collection of multi-state traffic flow data (“TRAFFIC FLOW DATA”) along the I-95 Corridor

WHEREAS, the UNIVERSITY has entered a contractual agreement, on behalf of the COALITION with a contractor (“CONTRACTOR”) to procure the TRAFFIC FLOW DATA along the I-95 Corridor hereinafter called the “PROJECT”
WHEREAS, the COALITION will fund the purchase of TRAFFIC FLOW DATA for a period of three years, for roadways identified as the I-95 corridor, in six states including:  New Jersey, Pennsylvania, Delaware, Maryland, Virginia, and North Carolina, known as the “CORE COVERAGE”.
WHEREAS, the COALITION desires to allow its MEMBER AGENCIES to expand the scope and coverage of the TRAFFIC FLOW DATA to meet their jurisdictional needs by adding resources to the project
WHEREAS, MEMBER AGENCY funding will be used to provide scope and coverage expansion desired by the member agencies, as well as to serve as the non-Federally derived funding as applicable to match the Federal funding it has received for the PROJECT 
WHEREAS, SHA agrees to receive and disburse funds between the MEMBER AGENCY and the UNIVERSITY; and
WHEREAS, this MOU is in the mutual interest of the parties and is a benefit to the Public and participating AGENCIES.

NOW, THEREFORE, THIS MEMORANDUM OF UNDERSTANDING

WITNESSETH, that for and in consideration of the mutual promises and other good and valuable considerations, the receipt and adequacy whereof is hereby acknowledged, be it understood that the AGENCIES do hereby agree as follows:

I.
DEFINITIONS

A. AGENCIES – The AGENCIES shall consist of the two signatories of this MOU.
B. CONTRACT – The contractual agreement between the CONTRACTOR providing TRAFFIC FLOW DATA and the UNIVERSITY.
C. I-95 CORRIDOR COALITION – A coalition of eastern transportation agencies dedicated to improving transportation management in the I-95 Corridor.  The COALITION is providing the funding for the CORE COVERAGE provided by the CONTRACTOR
D. REIMBURSEMENT- The amount of money an individual MEMBER AGENCY agrees to provide to the UNIVERSITY through SHA in exchange for TRAFFIC FLOW DATA and/or other related services available through the CONTRACT consistent with the terms and conditions of the project contract.  The amount of the REIMBURSEMENT to be determined prior to the execution of this memorandum of understanding based on submission of a preliminary SCOPE OF WORK by the MEMBER AGENCY through SHA to the UNIVERSITY, which will provide an estimate of the cost for the work.
E. SCOPE OF WORK – The definition of expanded coverage and/or other related services required by the MEMBER AGENCY.  

F. TRAFFIC FLOW DATA – Data consisting of average speeds and travel times of vehicles on the highway network, in this project covering multiple States and providing standardized data across jurisdictional boundaries.

II.
SHA Responsibility

A.
SHA shall:

1. enter into this agreement with the MEMBER AGENCY for REIMBURSEMENT of the data and services defined by the SCOPE OF WORK
2. collect the REIMBURSEMENT and SCOPE OF WORK from the MEMBER AGENCY as detailed in this agreement; and
3. receive and disburse funds to the UNIVERSITY as payment for the TRAFFIC FLOW DATA and other related services.
B. SHA shall invoice the MEMBER AGENCY quarterly for the percentage of the SCOPE OF WORK COMPLETED.
C. Upon receipt of REIMBURSEMENT, SHA shall issue a task order to the UNIVERSITY requiring that the UNIVERSITY in turn, issue a task order to the CONTRACTOR defining the work to be performed.  The SHA shall require the work to be performed as defined by the SCOPE OF WORK, at a cost equal to that which is defined by the cost estimate.   The REIMBURSEMENT will be made to the UNIVERSITY through the task order issued to the UNIVERSITY by the SHA.  
D. SHA will provide the required oversight to ensure that the UNIVERSITY administers the TRAFFIC FLOW DATA contract as required by the terms of the contract including the task order issued on the MEMBER AGENCY’s behalf.  administration for which the UNIVERSITY is responsible will include but not be limited to preparation of supervising and managing the distribution of TRAFFIC FLOW DATA, preparation and distribution of progress reports, evaluating and monitoring data quality, and approval of invoices.

IV. MEMBER AGENCY Responsibility
A. The MEMBER AGENCY shall be responsible for ensuring that their REIMBURSEMENT includes the percentage of non-Federally derived funding meets the required match for both its portion of the CORE COVERAGE and the additional expansion.  
B. The MEMBER AGENCY shall provide REIMBURSEMENT to SHA within30 days of its receipt of an invoice from SHA.
C. The MEMBER AGENCY shall be allowed to use all TRAFFIC FLOW DATA procured by the UNIVERSITY for the project, including TRAFFIC FLOW DATA required by the SCOPE OF WORK for its own management and operations purposes as well as public dissemination, subject to the Data Ownership and Licensing Provisions of the CONTRACT.
V.
GENERAL
A. The total amount of the REIMBURSEMENT from the MEMBER AGENCY shall be XXXXXXX Dollars ($XXX,XXX).
B. The cost of delivery of any TRAFFIC FLOW DATA beyond that which is included in the cost of delivering TRAFFIC FLOW DATA associated with the CORE COVERAGE shall be included in the REIMBURSEMENT paid to SHA.
C. This MOU shall inure to and be binding upon the parties hereto, their agents, successors and assigns.
D. Modifications to provide for coverage expansion or additional services as provided for under the CONTRACT, and any other required revisions shall be issued in writing and signed by the duly authorized representatives of the AGENCIES.  
E. This MOU and the rights and liabilities of the parties hereto shall be determined in accordance with Maryland law and in Maryland courts.
F. The recitals (WHEREAS) at the beginning of this MOU are incorporated as substantive provisions of this MOU.
G. SHA agrees to support the receipt and disbursement of funds between the STATE and UNIVERSITY.  However, SHA does not guarantee the accuracy or security of the TRAFFIC FLOW DATA, nor is it responsible for any inadequacy in the scope of the services to be provided hereunder. The AGENCIES hereby hold SHA harmless for any inaccuracies or insufficiencies in the TRAFFIC FLOW DATA and for any problems resulting from lack of detail, lack of coverage, or misleading impressions resulting from the TRAFFIC FLOW DATA hereunder.
H. If SHA is delayed, hindered, or prevented from performing any act or thing required to be performed pursuant to the terms of this MOU because of budgetary constraints, strikes, lockouts, casualties, acts of God, labor troubles, material shortages, riots, insurrections, war or other causes beyond its reasonable control, then the performance of such act or thing shall be excused for the period of delay and time for performance of any act or thing shall be extended for a period equivalent to the period of such delay.
I. Each notice, demand, request, consent, approval, disapproval, designation, or other communications (all the foregoing are herein referred to as a "notice") that a party gives to any other party shall be in writing and shall be given or made or communicated by United States Mail.

Addressed in the case of SHA to:

State Highway Administration




7491 Connelley Drive

Hanover, MD 21076
Phone: (410) 582-5605
Fax: (410) 582-9880
E-Mail: mzezeski@sha.state.md.us

with a copy to:

Agreements Coordinator

State Highway Administration

707 N. Calvert Street

Baltimore, MD 21202

Phone: (410) 545-5677

Fax: (410) 209-5025

E-Mail: gklaverweiden@sha.state.md.us

and addressed in the case of the STATE to:

<<NAME>>
<<STATE>>

<<ADDRESS>>

<<CITY, STATE, ZIP CODE>>

<<PHONE>>

<<FAX>>

<<E-Mail>>

IN WITNESS WHEREOF, the parties hereto have caused this Memorandum of Understanding to be executed by the proper and duly authorized offices, on the day and year first written above.

WITNESS 




STATE HIGHWAY ADMINISTRATION

____________________

BY: __________________________________
Neil J. Pedersen

Date
Administrator
APPROVED AS TO FORM AND

RECOMMENDED FOR APPROVAL:

LEGAL SUFFICIENCY:

_____________________________

BY: ___________________________________












Date
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