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CITY OF NORTH PORT PROCUREMENT REQUEST FORM \OOF;Lh“'PEo;\GL['-

SOLE/SINGLE SOURCE/STANDARDIZATION FLORIDA
Please indicate: Visa Purchase U | Purchase Order
[1] Single Purchase Blanket Purchase Change Order Amendment
(For current FY) (Ongoing purchases for current FY)

CMOI/T Vicki Edwards

DEPARTMENT/DIVISION: NAME OF REQUESTOR:

11/14/2023 23-1553
If Applicable: COMMISSION MEETING DATE: AGENDA ITEM NUMBER:

Section 2-407 of the City of North Port Procurement Code states a Sole/Single source purchase is defined as a non-competitive
purchase of supplies, equipment and contractual services that is either: the only item that will produce the desired results; or is
available from only one source of supply who possesses the unique and singularly available capability to meet the requirement of
the solicitation (such as technical qualifications, ability to deliver at a particular time, or services from a public utility). Sole Source
services must be available only from vendors (firms or individuals) who are uniquely qualified to perform such services. All
Sole/Single source requests will be posted on DemandStar & the City’s Purchasing site for seven (7) calendar days.

A. Please describe all products and/or services to be procured under this exemption:
(If additional space is needed, please attach a separate memo)

Granicus City of North Port website hosting services.

B. Briefly explain why it is in the best interest of the City to exempt this procurement from competition:
(If additional space is needed, please attached separate memo)

Granicus is a full service provider for the City of North Ports website.

C. What steps were taken to verify that these goods and/or services are not available elsewhere?
Other brands/manufacturers were examined (please list name and phone numbers, and explain why they are not
suitable for use by the City — attach additional pages as necessary, do not leave blank):

NA
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CITY OF NORTH PORT PROCUREMENT REQUEST FORM ‘Qo‘g;th‘-so;\qi:
SOLE/SINGLE SOURCE/STANDARDIZATION FLORIDA

Other vendors were contacted (please list names and phone numbers, and explain why those contacted
would not meet the needs of the City — attach additional pages as necessary, do not leave blank):

NA

D. Attach documentation from the manufacturer certifying the vendor selected is the only
distributor/dealer/contractor for the products or services in question and/or holds the production, unique
capability, copyrights, trademark, and/or patent to the item, and check the following applicable
statements:

Patent, copyright or unique design restrictions (Sole Source) *Attach verification from Manufacturer*

Proprietary rights in technical data and/or product formulations (e.g. cleaning compounds, lubricating

oils, paint, etc.), which can only be determined through extensive laboratory analysis and examination (Sole
Source) *Must attach verification from Manufacturer*

Only producer, such as utility supplier or construction material supplier, that will meet the specialized

needs of the department or perform the intended function (Sole Source) * Must attach verification from
Manufacturer*

Direct replacement parts, equipment or supplies that must be compatible with original equipment

already installed but available only from the original equipment manufacturer. Most manufacturers have
more than one dealer or distributor for their products. When this is the case, competition between dealers
and/or distributors may be possible, eliminating the “sole or single source” restriction (Single Source) * Must
attach verification from Manufacturer*

When tests and/or demonstrations of equipment, supplies, part, etc. under actual operating conditions

reveal superior quality, performance, design or other characteristics in a brand product(s), which is available
from only one source. Testing must be performed as often as practical (Single Source) * Must attach
verification from Manufacturer*

Purchases for a brand product are to be made from one selected supplier, even though there are other

suppliers that provide similar products. Options, such as pricing, availability, servicing, have been vetted and
a supplier has been chosen that best meets the City’'s needs (Single Source). *Must attach
backup/supporting documentation to this form.

O Maintenance, repair services or warranty which require specialized test equipment, procedures, and

technical expertise available only from the original equipment manufacturer or authorized/licensed
dealer/field service representative (Single Source) * Must attach verification from Manufacturer*
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CITY OF NORTH PORT PROCUREMENT REQUEST FORM ‘Qo‘gj,h‘-ﬁjzi’,
SOLE/SINGLE SOURCE/STANDARDIZATION FLORIDA

The part(s)/equipment are required to permit standardization and operating efficiencies within the
organization and the parts and equipment are only available thorough a sole or single source. If competition

is available, the parts and equipment must be competed. (Standardization) *Must attach justification to this
form. For brand-specific items, quotes should still be obtained*

Other: None or some of the above apply. *Detailed explanation and justification for this sole/single
source request must be provided below. Attach additional pages as necessary*

E. Vendor Information

Vendor Name: GraniCUS Vendor Number: 4995
adaress: PO Box 49335 San Jose, CA 95161-93
contace: Bill Marshall 202-559-3037 ..., bil.marshall@granicus.com

Phone:

Vendor Tracking:

[ Check if Vendor Documents Current

YTD Dept Exp. (Inclusive): $39162423

To be completed by Purchasing:

YTD City Wide Exp. (Inclusive): $

(For Purchasing Division)
Verified By: Date Posted:
Sole/Single Source Number: Eff. Date: Exp. Date:
PURCHASE DETAILS
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CITY OF NORTH PORT PROCUREMENT REQUEST FORM \\)Oﬁthﬁ
SOLE/SINGLE SOURCE/STANDARDIZATION FLORIDA

Please provide the amount of the purchase for this product or service: $ 39,62423

Account # 001-0710-516-54-00 Project # Subtotal S 39’62423
Account # Project # Subtotal S
Account # Project # Subtotal S
Account # Project # Subtotal S
Line Description Unit of Quantity Unit Price | Extended Price
Item No. Measure
1 Annual Website Subscription $$ 39.624.23 1 39,624.23

Shipping (FOB Destination)

Total 39,624.23

*Attach Additional Pages if Necessary*

I approve the Sole/Single Source/Standardization procurement(s) as requested herein:

Digitally signe

=Departments, OU=IT, CN=Aaron

Requesting Department Director: Aaron BOUI’C]UIHW Date: 10/19/23

1 Digitally signed by Lisa Herrmann
Budget Administrator: Llsa H errman n Date: 2023.10.25 15:01:15 -04'00' Date:
: Digitally signed by Ginny Duyn
G N ny Duyn Date: 2023.10.25 16:41:59 -04'00' pate:

H HIH Digitally signed by Kimberly Williams
Kimberly Willlams 53e"205510.26 0s:57:26 -0400

Purchasing:

Finance Director (If applicable): Date:
JU|Iana B Be”la Disiet;ally signed by ngiapa B Blellila
Assistant City Manager (If applicable): pale: 20231026 105733 0490 pates
City Manager (If applicable): Date:
Print Form Clear All Fields
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@ GRANICUS

THIS IS NOT AN INVOICE Order Form
Prepared for
North Port, FL

ORDER DETAILS

Prepared By: Korgbae Freeman
Phone:
Email: korgbae.freeman@granicus.com
Order #: Q-287441
Prepared On: 16 Aug 2023
Expires On: 30 Sep 2023
ORDER TERMS
Currency: usb
Payment Terms: Net 30 (Payments for subscriptions are due at the beginning of the period of
performance.)
Period of Performance: 10/01/2023 - 09/30/2024

The subscription includes the following domain(s) and subdomain(s):
http://www.cityofnorthport.com/

Order #: Q-287441
Prepared: 16 Aug 2023
Page 1 of 3



@GRANICUS

PRICING SUMMARY

Order Form
North Port, FL

The pricing and terms within this Proposal are specific to the products and volumes contained within this

Proposal.

Solution

Billing Frequency

Annual Fee

Government Experience Cloud

Annuadl

$39,624.23

for up to 5000 subscribers.

Order #: Q-287441
Prepared: 16 Aug 2023

Page 2 of 3
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@7 GRANICUS Order Form
North Port, FL

TERMS & CONDITIONS

» If submitting a Purchase Order, please include the following language: The pricing, terms and conditions of quote

Q-287441 dated 16 Aug 2023 are incorporated into this Purchase Order by reference and shall fake precedence

over any terms and conditions included in this Purchase Order.
* The terms and conditions set forth in the Agreement effective 09 Nov 2022 are incorporated herein by reference.

Order #: Q-287441

Prepared: 16 Aug 2023
Page 3 of 3
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GRANICUS

Master Subscription Agreement

This Master Subscription Agreement (“Agreement”) is made by and between the party procuring Granicus
Products under NCPA 01-115 (“Client”) and Granicus, LLC (“Granicus”).

1. Ordering and Scope

1.1.

1.2.

1.3.

1.4.

Ordering Granicus Products. The parties will enter into a binding order, proposal or purchase
document (each, an “Order”), setting forth the products and services made available to Client
pursuant to NCPA 01-115 and this Agreement which may include online or cloud subscription
services, on-premise software, or required equipment or hardware components (the “Granicus
Products”), and may enter into statements of work (“SOW”) setting forth corresponding
professional or consulting services related to the Granicus Products. The parties may execute
one or more Orders or SOWs under this Agreement, each Order or SOW becoming effective when
executed by both parties or upon delivery and acceptance of purchase orders referencing the
Order or SOW and this Agreement. Each Order and SOW will constitute a separate agreement
between the parties related to the sale and purchase of Granicus Products. Each Order or SOW
will generally include an itemized list of the Granicus Products as well as the Order Term for such
Granicus Products.

Support. Basic support and maintenance services provided to Client for Granicus Products
(“Support”) is included in the fees paid for the Granicus Product subscription or maintenance
during the Term. Granicus may update its Support obligations under this Agreement, so long as
the level of Support agreed to by the parties is not materially diminished due to such
modification.

Future Functionality. Client acknowledges that any purchase hereunder is not contingent on the
delivery of any future functionality or features.

Cooperative Purchasing. To the extent permitted by law the terms of this Agreement may be
extended for use by other municipalities, school districts and governmental agencies. Orders and
SOWs entered into by such third parties are independent agreements between the third party
and Granicus and do not affect this Agreement or any Order or SOW between Granicus and
Client.

2. Use Rights

2.1.

2.2.

License. Subject to the terms and conditions of this Agreement, Granicus hereby grants to Client

a non-exclusive, non-transferable right and license to use the Granicus Products for its internal

purposes during the Term, subject to any additional rights and restrictions set forth in the

applicable Order or SOW. This grant of rights is not a sale of the Granicus Products. Granicus
and its third-party providers reserve all rights not expressly granted to Client in this Agreement.

In addition to the license terms set forth in this Agreement, certain third-party products may be

subject to additional terms and conditions, set forth in Exhibit A, below, which will apply to such

third-party products in addition to the terms of this Agreement.

Use of Granicus Products.

2.2.1. Data Sources. Client may only upload data related to individuals that originates with or
isowned by Client. Data purchased from third parties may not be used with the Granicus
Products without Granicus’ prior written consent and list cleansing services provided by
Granicus for an additional fee. Granicus will not sell, use, or disclose any personal
information provided by Client for any purpose other than performing services subject
to this Agreement.

Denver, CO §t. Paul, MN Washington, DC United Kingdom
800.314.0147 800.314.0147 800.314.0147 +44.0845.467.2972




2.2.2. Passwords. Passwords are not transferable to any third party. Client is responsible for
keeping all passwords secure and all use of the Granicus Products accessed through
Client’s passwords.

2.2.3. Third Party Contractors. Client may permit its third party contractors to access and use
the Granicus Products solely on behalf of, and for the benefit of, Client, so long as: (i)
contractor agrees to comply fully with this Agreement as if it were Client; (ii) Client
remains responsible for each contractor's compliance with this Agreement and any
breach thereof; and (iii) all use of the Granicus Products and any metered or transactions
includes licenses and use allocated to contractors. All rights granted to any contractor
terminate immediately upon conclusion of the services rendered to Client that gives rise
to such right. Upon termination of such rights, contractor must immediately cease all
use of the Granicus Products, un-install and destroy all confidential or proprietary
Granicus information in its possession, and Client must certify its compliance with this
section in writing upon Granicus’ request.

2.2.4. Content. “Content” means text, data, graphics, personal information or any other
material: (i) displayed or published on Client’s website; (ii) provided by Client to Granicus
to perform services; or (iii) uploaded into Granicus Products for use by Client or end users
of the Granicus Products. Client can only use Granicus Products to share Content that is
created by or owned by Client and/or Content for affiliated organizations provided that
use by Client for affiliated organizations is in support only, and not as a primary
communication vehicle for other organizations that do not have a separate license to a
Granicus Product. Granicus is not responsible for any Content used, uploaded or migrated
by Client or any third party.

2.2.5. Advertising. Granicus Products will not be used to promote products or services available
for sale through Client or any third party without Granicus’ prior written consent. Upon
Granicus’ request, Client will provide a copy of any agreement between Client and a third
party that compensates Client for the right to have information included in Content
distributed or made available through Granicus Products for Granicus review prior to
granting such approval.

2.2.6. Granicus Subscriber Information for Communications Cloud Suite only

2.2.6.1. Data Provided by Client. Data provided by Client and contact information
gathered through Client’s own web properties or activities will remain the
property of Client (“Direct Subscriber”), including any personal information.
2.2.6.2. Granicus will not disclose Direct Subscriber data except as required by law, or
to third parties solely as necessary to operate the Granicus Products.
2.2.6.3. Data generated by use of the Granicus Products, including system data and
data derived from Content in an aggregated and anonymized form is not Direct
Subscriber data and may be used by Granicus for its business purposes
including product improvements and development, subject to any applicable
laws governing the use and disclosure of such data.
2.2.6.4. Data Obtained through the Granicus Advanced Network
2.2.6.4.1. Communications Cloud, a Granicus Product, offers Direct Subscribers
the opportunity to subscribe to digital communications offered by other
Granicus clients (the “Advanced Network”). When a Direct Subscriber registers
on the Advanced Network, that subscriber is a “Network Subscriber” to the
agency it subscribed to through the Advanced Network.

@— QRANICUS Last modified 27/04/2021




2.2.6.4.2. Network Subscribers are not Direct Subscribers and are only available

for use while Client is under an active GovDelivery Communications Cloud
subscription. Network Subscribers will not transfer to Client upon termination
of Client’s subscription, and Client must delete all information related to
Network Subscribers within fifteen (15) days of expiration or termination of
Client’s access to the Advanced Network. Client is permitted to send an email
inviting Network Subscribers to subscribe to updates directly from Client in the
last ten (10) days of Client’s subscription term. Network Subscribers that do not
engage with Client directly will not be included in any subscriber list provided
to Client upon conclusion of Client’s subscription.

2.3. Restrictions. Client will not:

2.3.1. Useor permit any end user to use the Granicus Products to store or display adult content,
promote illegal or immoral activities, send or store infringing, obscene, threatening or
unlawful or tortious material or disrupt others use of the Granicus Products, network
services or network equipment, including unsolicited advertising or chain letters,
propagation of computer worms and viruses, or use of the Granicus Products to make
unauthorized entry into any other device accessible via the network or Granicus
Products;

2.3.2. Use the Granicus Products as a door or signpost to another server;

2.3.3. Disassemble, decompile, reverse engineer or make derivative works of the Granicus
Products;

2.3.4. Rent, lease, lend, or host the Granicus Products to or for any third party, or disclose the
Granicus Products to any third party except as otherwise permitted in this Agreement or
an Order or SOW;

2.3.5. Use the Granicus Products in violation of any applicable law, rule, or regulation, including
violation of laws regarding the processing, use, or disclosure of personal information, or
violation of any United States export control or regulation, United States embargo, or
denied parties prohibitions; or

2.3.6. Modify, adapt, or use the Granicus Products to develop any software application intended
for resale which uses or competes with the Granicus Products in whole or in part.

2.4. Client Feedback. Granicus may use any suggestion, enhancement request, recommendation,
correction or other feedback provided by Client relating to the Granicus Products or use thereof
without need for permission or consent or the payment of fees or attribution to Client.

3. Payment

3.1. Fees. Client will pay all fees, costs and other amounts as specified in each Order or SOW. Annual
fees are due upfront according to the billing frequency specified in each Order or SOW. Granicus
may suspend Client’s access to any Granicus Products if there is a lapse in payment not remedied
promptly upon notice to Client. A lapse in the Term of each Order or SOW will require the
payment of a setup fee to reinstate the subscription. All fees are exclusive of applicable value-
added tax (VAT), which, if any, will be included in the invoice.

3.2. Payment. Client will remit payment of the fees due within thirty (30) days of receipt of an
accurate invoice from Granicus, or if Client is subject to different payment terms imposed by
applicable regulation, such required payment duration. Any disputed amounts will be identified
in writing to Granicus within the payment period or be deemed accurate and payable.

3.3. Purchase Orders. Upon request, Granicus will reference a purchase order number on its
invoices if Client provides the corresponding purchase order information to Granicus prior to
generating the invoice. Client agrees that a failure to provide Granicus with purchase order

@? GRANICUS Last modified 27/04/2021




3.4.

information will not relieve Client of its obligations to provide payment in accordance with this
section.

Price Increases. Subject to any prices separately negotiated by the parties, Granicus will provide
notice of price increases at least thirty (30) days prior to the end of the current Term, which will
become effective as of the next Renewal Term. Price increases will not exceed ten percent (10%)
over the prior annual Term’s fees.

Representations, Warranties and Disclaimers

4.1.

4.2,

4.3.

4.4.

Representations. Each Party represents that it has validly entered into this Agreement and has
the legal power to do so.

Warranties. Granicus warrants that it has the rights necessary to grant to Client the license
granted in this Agreement, and that it will perform its obligations in a professional and
workmanlike manner in accordance with industry standards.

Client represents and warrants that all Content is owned or properly licensed by Client for use
with the Granicus Products or services provided under this Agreement, and that the Content does
not infringe or misappropriate the intellectual property, privacy, moral or other rights of any third
party.

Disclaimers. EXCEPT AS EXPRESSLY STATED IN THIS THIS SECTION 4, THE GRANICUS PRODUCTS
ARE PROVIDED “AS IS” AND GRANICUS DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY,
TITLE, NON-INFRINGEMENT, AND FITNESS FOR A PARTICULAR PURPOSE. GRANICUS DOES NOT
WARRANT THAT GRANICUS PRODUCTS WILL MEET CLIENT'S REQUIREMENTS OR THAT THE
OPERATION THEREOF WILL BE UNINTERRUPTED OR ERROR FREE.

Confidential Information

5.1.

Confidential Information. It is expected that one party (Disclosing Party) may disclose to the
other party (Receiving Party) certain information which may be considered confidential and/or
trade secret information (“Confidential Information”). Confidential Information will include: (i)
Granicus’ Products; (ii) non-public information if it is clearly and conspicuously marked as
“confidential” or with a similar designation at the time of disclosure; (iii) non-public information
of the Disclosing Party if it is identified as confidential and/or proprietary before, during, or
promptly after presentation or communication; and (iv) any information that should be
reasonably understood to be confidential or proprietary to the Receiving Party, given the nature
of the information and the context in which disclosed.

(a) Subject to applicable law, each Receiving Party will receive and hold any Confidential
Information in strict confidence and will: (a) protect and safeguard the Confidential
Information against unauthorized use, publication or disclosure; (b) not reveal, report,
publish, disclose, transfer, copy or otherwise use any Confidential Information except as
specifically authorized by the Disclosing Party; (c) not use any Confidential Information for
any purpose other than in performance of this Agreement; (d) restrict access to Confidential
Information to those of its advisors, officers, directors, employees, agents, consultants,
contractors and lobbyists who have a need to know, who have been advised of the
confidential nature thereof, and who are under express written obligations of confidentiality
or under obligations of confidentiality imposed by law or rule; and (e) exercise at least the
same standard of care and security to protect the confidentiality of the Confidential

GRANICUS
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5.2.

5.3.

5.4.

5.5.

Information received by it as it protects its own confidential information, but no less than a
reasonable degree of care.

(b) If a Receiving Party is requested or required in a judicial, administrative, or governmental
proceeding to disclose any Confidential Information, it will notify the Disclosing Party as
promptly as practicable so that the Disclosing Party may seek an appropriate protective order
or waiver for that instance, unless such notification is prohibited by law or judicial order.

Exceptions. Confidential Information will not include information which: (i) is or becomes public
knowledge through no fault of the Receiving Party; (ii) was in the Receiving Party’s possession
before receipt from the Disclosing Party; (iii) is rightfully received by the Receiving party from a
third party without any duty of confidentiality; (iv) is disclosed by the Disclosing Party without
any duty of confidentiality on the third party; (v) is independently developed by the Receiving
Party without use or reference to the Disclosing Party’s Confidential Information; or (vi) is
disclosed with the prior written approval of the Disclosing Party.

Storage and Sending. If Granicus Products will be used to store or send Confidential Information,
Client will notify Granicus in writing, in advance of the storage or sending. If Client provides such
notice, Client will ensure that Confidential Information is stored behind a secure firewall and that
Granicus Products be used only to notify people of updates to the information, but that accessing
the Confidential Information is permitted only after authentication and access through the
secure firewall managed by Client.

Return of Confidential Information. Each Receiving Party will return or destroy the Confidential
Information immediately upon written request by the Disclosing Party; provided, however, that
each Receiving Party may retain one copy of the Confidential Information in order to comply with
applicable laws and the terms of this Agreement, and may retain archival copies in strict
confidence in accordance with Receiving Party’s standard document retention policies for the
duration of any retention requirements.

Disclosing Party may be irreparably damaged if the obligations under this Section 5 are not
enforced and as such may not have an adequate remedy in the event of a breach by Receiving
Party of its obligations hereunder. The parties agree, therefore, that Disclosing Party is entitled
to seek, in addition to other available remedies, an injunction restraining any actual, threatened
or further breaches of the Receiving Party's obligations under this Section 5 or any other
appropriate equitable order or decree.

6. Term and Termination

6.1.

6.2.

& eraNICUS

Agreement Term. This Agreement will begin on the Effective Date and continue in effect until all
Orders and SOWs are expired or terminated unless otherwise terminated as provided in this
Section 6. The initial term of each Order or SOW will be as specified therein (the “Initial Term”)
and will automatically renew for additional one (1) year terms unless otherwise terminated as
set forth below (each, a “Renewal Term”), the Initial Term and all Renewal Terms being the
“Term”.

Termination. Either party may terminate this Agreement or any Order or SOW by written notice
to the other party if the other party materially breaches this Agreement or applicable Order or
SOW and fails to cure such breach within thirty (30) days after receipt of such notice, or such
other time as agreed to in writing by the parties. Orders and SOWs may be terminated at the
end of the Initial Term or each Renewal Term with ninety (90) days prior written notice to the
other party.

Last modified 27/04/2021




6.3.

6.4.

Effect of Termination. Upon expiration or termination of an Order or SOW for any reason: (i)
Client’s right to access and use the Granicus Products will immediately cease (except for
perpetual licenses granted under an Order, which will continue to be governed by this Agreement
for the duration of the license); (ii) Client will promptly remit any fees due and owing to Granicus
under all Orders and SOWs; and (iii) the parties will return or destroy any Confidential
Information of the other party in its possession, and certify upon request to the other party of
compliance with the foregoing.

Survival. Sections 4 (Representations, Warranties and Disclaimers), 5 (Confidential Information),
6 (Term and Termination), 7 (Limitation of Liability), 9.11 (Choice of Law and Jurisdiction) and any
other section that by its nature is intended to survive termination of this Agreement will survive
and continue in full force and effect.

Limitation of Liability

7.1.

7.2,

EXCLUSION OF CONSEQUENTIAL AND RELATED DAMAGES. EXCEPT FOR LIABILITY THAT CANNOT
BE LIMITED OR EXCLUDED UNDER APPLICABLE LAW, UNDER NO CIRCUMSTANCES WILL
GRANICUS BE LIABLE FOR ANY: (I) SPECIAL, INDIRECT, PUNITIVE, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES; OR (I1) LOSS OR DAMAGE TO PROFITS, SALES, BUSINESS, GOODWILL
OR ANTICIPATED SAVINGS, WHETHER AN ACTION IS IN CONTRACT OR TORT AND REGARDLESS
OF THE THEORY OF LIABILITY, EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.

LIMITATION OF LIABILITY. EXCEPT FOR CLIENT’S BREACH OF SECTION 2.3 OR OBLIGATION TO
PAY FEES DUE, EACH PARTY’S TOTAL LIABILITY, IN TORT (INCLUDING NEGLIGENCE) CONTRACT
OR OTHERWISE RELATING TO THIS AGREEMENT AND ANY ORDER OR SOW HERETO, WILL BE
LIMITED TO DIRECT DAMAGES NOT TO EXCEED THE FEES PAID BY CLIENT FOR THE GRANICUS
PRODUCTS DURING THE SIX (6) MONTHS IMMEDIATELY PRECEDING THE DATE THE DAMAGED
PARTY NOTIFIES THE OTHER PARTY IN WRITING OF THE CLAIM. NEITHER PARTY MAY INSTITUTE
AN ACTION IN ANY FORM ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT MORE
THAN TWO (2) YEARS AFTER THE CAUSE OF ACTION HAS ARISEN.

Indemnification

8.1.

8.2.

8.3.

Indemnification by Granicus. Granicus will defend, indemnify and hold Client harmless from and
against all losses, liabilities, damages and expenses including reasonable attorney fees
(collectively, “Losses”) arising from any claim or suit by an unaffiliated third party that the
Granicus Products as delivered to Client and when used in accordance with this Agreement and
the applicable SOW or Order infringes a valid U.S. copyright or U.S. patent issued as of the date
of the applicable Order or SOW (a “Claim”).

Granicus will have control of the defense and reserves the right to settle any Claim. Client must
notify Granicus promptly of any Claim and provide reasonable cooperation to Granicus, upon
Granicus’ request and at Granicus’ cost, to defend such Claim. Granicus will not agree to any
settlement which requires acknowledgment of fault or an incurred liability on the part of an
indemnified party not otherwise covered by this indemnification without indemnified party’s
prior consent. Client may elect to participate in the defense of any claim with counsel of its
choosing at its own expense.

If the Granicus Products are subject to a claim of infringement or misappropriation, or if Granicus
reasonably believes the Granicus Products may be subject to such a Claim, Granicus reserves the
right, in its sole discretion, to: (i) replace the affected Granicus Products with non-infringing
functional equivalents; (ii) modify the affected Granicus Products to render it non-infringing; or
(iii) terminate this Agreement or the applicable Order or SOW with respect to the affected

GRANICUS
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Granicus Product and refund to Client any prepaid fees for the then-remaining or unexpired
portion of the Order or SOW Term.

8.4. Granicus will have no obligation to indemnify, defend, or hold Client harmless from any Claim to
the extent it is based upon: (i) a modification to the Granicus Product by Client (or by anyone
under Client’s direction or control or using logins or passwords assigned to Client); (ii) a
modification made by Granicus pursuant to Client’s required instructions or specifications or in
reliance on materials or information provided by Client; (iii) combination with the Granicus
Products with non-Granicus software or data; or (iv) Client’s use (or use by anyone under Client’s
direction or control or using logins or passwords assigned to Client) of any Granicus Products
other than in accordance with this Agreement. This section 8 sets forth Client’s sole and exclusive
remedy, and Granicus’ entire liability, for any Claim that the Granicus Products or any other
materials provided by Granicus violate or infringe upon the rights of any third party.

9. General

9.1. Relationship of the Parties. Granicus and Client acknowledge that they operate independent of
each other. Nothing in this Agreement will be deemed or construed to create a joint venture,
partnership, agency, or employee/employer relationship between the Parties for any purpose,
including, but not limited to, taxes or employee benefits. Each Party will be solely responsible for
the payment of all taxes and insurance for its employees and business operations.

9.2. Applicable Law. Each party will, at all times, exercise its rights and perform its obligations under
this Agreement in compliance with all applicable law, rules, and regulations.

9.3. Headings. The various section headings of this Agreement are inserted only for convenience of
reference and are not intended, nor will they be construed to modify, define, limit, or expand
the intent of the Parties.

9.4. Amendments. This Agreement may only be amended or modified by a written instrument signed
by authorized representatives of both Parties.

9.5. Severability. To the extent permitted by applicable law, the Parties hereby waive any provision
of law that would render any clause of this Agreement invalid or otherwise unenforceable in any
respect. In the event that a provision of this Agreement is held to be invalid or otherwise
unenforceable, such provision will be interpreted to fulfill its intended purpose to the maximum
extent permitted by applicable law, and the remaining provisions of this Agreement will continue
in full force and effect.

9.6. Assignment. Neither Party may assign, delegate, or otherwise transfer this Agreement or any of
its rights or obligations hereunder, either voluntarily or by operation of law, without the prior
written consent of the other Party (such consent not to be unreasonably withheld); provided,
however, that either Party may assign this Agreement without the other Party’s consent in the
event of any successor or assign that has acquired all, or substantially all, of the assigning Party’s
business by means of merger, stock purchase, asset purchase, or otherwise. Any assignment or
attempted assignment in violation of this Agreement will be null and void.

9.7. No Third-Party Beneficiaries. Subject to Section 9.7 this Agreement is binding upon, and insures
solely to the benefit of the Parties hereto and their respective permitted successors and assigns;
there are no third-party beneficiaries to this Agreement.

9.8. Notice. Other than routine administrative communications, which may be exchanged by the
Parties via email or other means, all notices, consents, and approvals hereunder will be in writing
and will be deemed to have been given upon: (i) personal delivery; (ii) the day of receipt, as shown
in the applicable carrier’s systems, if sent via FedEx, UPS, DHL, or other nationally recognized
express carrier; (iii) the third business day after sending by U.S. Postal Service, First Class, postage
prepaid, return receipt requested; or (iv) sending by email, with confirmed receipt from the
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9.9.

receiving party. Either Party may provide the other with notice of a change in mailing or email
address in which case the mailing or email address, as applicable, for that Party will be deemed
to have been amended.

Force Majeure. Any delay in the performance by either party of its obligations hereunder will be
excused when such delay in performance is due to any cause or event of any nature whatsoever
beyond the reasonable control of such Party, including, without limitation, any act of God; any
fire, flood, or weather condition; any computer virus, worm, denial of service attack; any
earthquake; any act of a public enemy, war, insurrection, riot, explosion or strike; provided, that
written notice thereof must be given by such Party to the other Party within twenty (20) days
after occurrence of such cause or event.

9.10. Choice of Law and Jurisdiction. This Agreement shall be governed by and interpreted under the

laws of the State of Minnesota, without reference to the State’s principles of conflicts of law. The
Parties expressly consent and submit to the exclusive jurisdiction of the state and federal courts
of Ramsey County, MN.

9.11. Entire Agreement. This Agreement, together with all Orders or SOWs referenced herein, sets

forth the entire understanding of the Parties with respect to the subject matter of this
Agreement, and supersedes any and all prior oral and written understandings, quotations,
communications, and agreements. Any conflict between the Agreement and any other
documents will be resolved in the following order: (i) this Agreement: (ii) Orders and SOWs; (iii)
Granicus’ response to Client’s request for RFI, RFP, RFQ (if this Agreement results from such
solicitation); and (iv) Client’s RFI, RFP, RFQ, or other solicitation. Any pre-printed or standard
terms on any purchase order or ordering document issued by Client are hereby expressly
disclaimed and do not apply.

9.12. Reference. Notwithstanding any other terms to the contrary contained herein, Client grants

@GRAMCUS

Granicus the right to use Client’s name and logo in Client lists and marketing materials.
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EXHIBIT A-THIRD PARTY TERMS
ClearCaster Terms & Conditions
The ClearCaster products are subject to the following terms:

Permitted Use. Granicus hereby grants during each Order Term or as otherwise specified in the Order,
and Customer hereby accepts, solely for its internal use, a worldwide, revocable, non- exclusive, non-
transferrable right to use the ClearCaster products to the extent allowed in the relevant Order
(collectively the “Permitted Use”). The Permitted Use shall also include the right, subject to the
conditions and restrictions set forth herein, to use the ClearCaster products up to the levels limited in
the applicable Order.

Data Sources. Data uploaded into ClearCaster products must be brought in from Customer sources
(interactions with end users and opt-in contact lists). Customer cannot upload purchased contact
information into the ClearCaster products without Granicus’ written permission and professional
services support for list cleansing.

Passwords. Passwords are not transferable to any third party. Customer is responsible for keeping all
passwords secure and all use of the the ClearCaster products accessed through Customer’s passwords.

Content. Customer can only use the ClearCaster products to share content that is created by and owned
by Customer and/or content for related organizations provided that it is in support of other
organizations but not as a primary communication vehicle for other organizations that do not have a
Granicus subscription. Any content deemed inappropriate for a public audience or in support of
programs or topics that are unrelated to Customer, can be removed or limited by Granicus.

Disclaimers. Any text, data, graphics, or any other material displayed or published on Customer’s
website must be free from violation of or infringement of copyright, trademark, service mark, patent,
trade secret, statutory, common law or proprietary or intellectual property rights of others. Granicus is
not responsible for content migrated by Client or any third party.

Advertising. The ClearCaster products shall not be used to promote products or services available for
sale through Customer or any third party unless approved in writing, in advance, by Granicus. Granicus
reserves the right to request and review the details of any agreement between  Customer and a third
party that compensates Customer for the right to have information included in Content distributed or
made available through the ClearCaster products prior to approving the presence of Advertising within
the ClearCaster products.

Restrictions. Customer shall not:

e Misuse any Granicus resources or the ClearCaster products or cause any disruption, including
but not limited to, the display of pornography or linking to pornographic material,
advertisements, solicitations, or mass mailings to individuals who have not agreed to be
contacted;

e Use any process, program, or tool for gaining unauthorized access to the systems, networks, or
accounts of other parties, including but not limited to, other Granicus customers;
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e Customer must not use the Granicus products, services or the ClearCaster products in a manner
in which system or network resources are unreasonably denied to other Granicus clients;

e Customer must not use the services or ClearCaster products as a door or signpost to another
server.

e Access or use any portion of the ClearCaster products, except as expressly allowed by this Order;

e Copy, distribute, sublicense, or otherwise share, software provided on the ClearCaster products;

e Disassemble, decompile, or otherwise reverse engineer all or any portion of the ClearCaster
products; or add or remove software on the ClearCaster products without Granicus consent;

e Use the ClearCaster products for any unlawful purposes;

e Export or allow access to the ClearCaster products in violation of U.S. laws or regulations;

e Except as expressly permitted in this Order, subcontract, disclose, rent, or lease the ClearCaster
products, or any portion thereof, for third party use; or

e Modify, adapt, or use the ClearCaster products to develop any software application intended
for resale which uses the ClearCaster products in whole or in part.

Customer Feedback. Customer assigns to Granicus any suggestion, enhancement, request,
recommendation, correction or other feedback provided by Customer relating to the use of the
ClearCaster products. Granicus may use such submissions as it deems appropriate in its sole discretion.

Reservation of Rights. Subject to the limited rights expressly granted hereunder, Granicus and/or its
licensors reserve all right, title and interest in the ClearCaster products, the documentation and
resulting product including all related intellectual property rights. Further, no implied licenses are
granted to Customer. The Granicus name, the Granicus logo, and the product names associated with the
services are trademarks of Granicus or its suppliers, and no right or license is granted to use them.

License to Content; Access. Customer hereby grants Granicus and its vendors a limited right and license
to view, access, use, modify, adapt, reproduce, transmit, distribute, display, and disclose Content for the
sole purpose of providing the ClearCaster products. Customer agrees that Granicus and its vendors may
remotely access the ClearCaster products for the sole purpose of providing Granicus products and
services, and the ClearCaster products.

Warranties and Disclaimers. The ClearCaster products are provided “AS IS” and as available. EACH PARTY
HEREBY DISCLAIMS  ANY AND ALL OTHER WARRANTIES OF ANY NATURE WHATSOEVER WHETHER
ORAL AND WRITTEN, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, THE IMPLIED
WARRANTIES OF MERCHANTABILITY, TITLE, NON-INFRINGEMENT, AND FITNESS FOR A PARTICULAR
PURPOSE. NEITHER GRANICUS NOR ITS SUPPLIERS WARRANT THAT THE CLEARCASTER PRODUCTS WILL
MEET CUSTOMER’S REQUIREMENTS NOR THAT THE OPERATION THEREOF WILL BE UNINTERRUPTED OR
ERROR FREE.

Notwithstanding the foregoing and subject to payment of all applicable fees, Granicus will provide a
three (3) year warranty with respect to required hardware. Within the three (3) year warranty period,
Granicus shall repair or replace any required hardware provided directly from Granicus that fails to
function properly due to normal wear and tear, defective workmanship, or defective materials.
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Tab 2 - NCPA Administration Agreement

This Administration Agreement is made as of December 8, 2020 , by and between National
Cooperative Purchasing Alliance (“NCPA”) and Granicus, LLC (“Vendor”).
Recitals

WHEREAS, Region 14 ESC has entered into a certain Master Agreement dated December 8, 2020,
referenced as Contract Number 01-115 , by and between Region 14 ESC and Vendor, as may
be amended from time to time in accordance with the terms thereof (the “Master Agreement”), for the
purchase of Software and SaaS Solutions;

WHEREAS, said Master Agreement provides that any state, city, special district, local government,
school district, private K-12 school, technical or vocational school, higher education institution, other
government agency or nonprofit organization (hereinafter referred to as “public agency” or collectively,
“public agencies”) may purchase products and services at the prices indicated in the Master Agreement;

WHEREAS, NCPA has the administrative and legal capacity to administer purchases under the
Master Agreement to public agencies;

WHEREAS, NCPA serves as the administrative agent for Region 14 ESC in connection with other
master agreements offered by NCPA

WHEREAS, Region 14 ESC desires NCPA to proceed with administration of the Master Agreement;

WHEREAS, NCPA and Vendor desire to enter into this Agreement to make available the Master
Agreement to public agencies on a national basis;

NOW, THEREFORE, in consideration of the payments to be made hereunder and the mutual
covenants contained in this Agreement, NCPA and Vendor hereby agree as follows:

¢ General Terms and Conditions

» The Master Agreement, attached hereto as Tab 1 and incorporated herein by reference as
though fully set forth herein, and the terms and conditions contained therein shall apply to
this Agreement except as expressly changed or modified by this Agreement.

» NCPA shall be afforded all of the rights, privileges and indemnifications afforded to Region
14 ESC under the Master Agreement, and such rights, privileges and indemnifications shall
accrue and apply with equal effect to NCPA under this Agreement including, but not limited
to, the Vendor’s obligation to provide appropriate insurance and certain indemnifications
to Region 14 ESC.

> Vendor shall perform all duties, responsibilities and obligations required under the Master
Agreement in the time and manner specified by the Master Agreement.

» NCPA shall perform all of its duties, responsibilities, and obligations as administrator of
purchases under the Master Agreement as set forth herein, and Vendor acknowledges that
NCPA shall act in the capacity of administrator of purchases under the Master Agreement.

» With respect to any purchases made by Region 14 ESC or any Public Agency pursuant to
the Master Agreement, NCPA (a) shall not be construed as a dealer, re-marketer,
representative, partner, or agent of any type of Vendor, Region 14 ESC, or such Public
Agency, (b) shall not be obligated, liable or responsible (i) for any orders made by Region




14 ESC, any Public Agency or any employee of Region 14 ESC or Public Agency under the
Master Agreement, or (ii) for any payments required to be made with respect to such
order, and (c) shall not be obligated, liable or responsible for any failure by the Public
Agency to (i) comply with procedures or requirements of applicable law, or (ii) obtain the
due authorization and approval necessary to purchase under the Master Agreement. NCPA
makes no representations or guaranties with respect to any minimum purchases required
to be made by Region 14 ESC, any Public Agency, or any employee of Region 14 ESC or
Public Agency under this Agreement or the Master Agreement.

The Public Agency participating in the NCPA contract and Vendor may enter into a separate
supplemental agreement to further define the level of service requirements over and above
the minimum defined in this contract i.e. invoice requirements, ordering requirements,
specialized delivery, etc. Any supplemental agreement developed as a result of this contract
is exclusively between the Public Agency and Vendor. NCPA4, its agents, members and
employees shall not be made party to any claim for breach of such agreement.

¢ Term of Agreement
» This Agreement shall be in effect so long as the Master Agreement remains in effect,

provided, however, that the obligation to pay all amounts owed by Vendor to NCPA through
the termination of this Agreement and all indemnifications afforded by Vendor to NCPA
shall survive the term of this Agreement.

¢ Feesand Reporting

» The awarded vendor shall electronically provide NCPA with a detailed quarterly report

showing the dollar volume of all sales under the contract for the previous quarter. Reports
are due on the fifteenth (15t%) day after the close of the previous quarter. Itis the
responsibility of the awarded vendor to collect and compile all sales under the contract
from participating members and submit one (1) report. The report shall include at least
the following information as listed in the example below:

Entity Name Zip Code State PO or Job # Sale Amount

Total

Each quarter NCPA will invoice the vendor based on the total of sale amount(s) reported.
From the invoice the vendor shall pay to NCPA an administrative fee based upon the tiered
fee schedule below. Vendor’s annual sales shall be measured on a calendar year basis.
Deadline for term of payment will be included in the invoice NCPA provides.

Annual Sales Through Contract Administrative Fee
0 -$30,000,000 2%
$30,000,001 - $50,000,000 1.5%
$50,000,001+ 1%

» Supplier shall maintain an accounting of all purchases made by Public Agencies under the

Master Agreement. NCPA and Region 14 ESC reserve the right to audit the accounting for a




period of four (4) years from the date NCPA receives the accounting. In the event of such
an audit, the requested materials shall be provided at the location designated by Region 14
ESC or NCPA. In the event such audit reveals an under reporting of Contract Sales and a
resulting underpayment of administrative fees, Vendor shall promptly pay NCPA the
amount of such underpayment, together with interest on such amount and shall be
obligated to reimburse NCPA’s costs and expenses for such audit.

¢ General Provisions

> This Agreement supersedes any and all other agreements, either oral or in writing,

between the parties hereto with respect to the subject matter hereof, and no other
agreement, statement, or promise relating to the subject matter of this Agreement which is
not contained herein shall be valid or binding.

Awarded vendor agrees to allow NCPA to use their name and logo within website,
marketing materials and advertisement. Any use of NCPA name and logo or any form of
publicity regarding this contract by awarded vendor must have prior approval from NCPA.

If any action at law or in equity is brought to enforce or interpret the provisions of this
Agreement or to recover any administrative fee and accrued interest, the prevailing party
shall be entitled to reasonable attorney’s fees and costs in addition to any other relief to
which such party may be entitled.

Neither this Agreement nor any rights or obligations hereunder shall be assignable by
Vendor without prior written consent of NCPA, provided, however, that the Vendor may,
without such written consent, assign this Agreement and its rights and delegate its
obligations hereunder in connection with the transfer or sale of all or substantially all of its
assets or business related to this Agreement, or in the event of its merger, consolidation,
change in control or similar transaction. Any permitted assignee shall assume all assigned
obligations of its assignor under this Agreement.

This Agreement and NCPA'’s rights and obligations hereunder may be assigned at NCPA’s
sole discretion, to an existing or newly established legal entity that has the authority and
capacity to perform NCPA'’s obligations hereunder

All written communications given hereunder shall be delivered to the addresses as set
forth below.

Granicus, LLC

National Cooperative Purchasing Alliance: Vendor:

Name: Matthew Mackel Name: Spencer Lasley

Title: Director, Business Development Title: Contracts Manager

Address: PO Box 701273 Address: 408 St. Peter Street, Suite 600

Signature:

Date:

Houston, TX 77270 . PR, M 3500

M Signature: | SI‘“'“’“““‘/

v \—EsE7D02A3785498

December 8, 2020 Date: 11/06/2020




Tab 9 - Required Documents

¢ Clean Air and Water Act / Debarment Notice

¢ Contractors Requirements

¢ Antitrust Certification Statements

¢ Required Clauses for Federal Funds Certifications
¢ Required Clauses for Federal Assistance by FTA

¢ State Notice Addendum
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Tab 9 — Required Documents

CLEAN AIR AND WATER ACT / DEBARMENT NOTICE

lean Air an ater a otic

1, the Vendor, am in compliance with all applicable standards, orders or regulations issued pursuant to
the Clean Air Act of 1970, as Amended (42 U.S. C. 1857 (h), Section 508 of the Clean Water Act, as
amended (33 U.S.C. 1368), Executive Order 117389 and Environmental Protection Agency Regulation, 40
CFR Part 15 as required under OMB Circular A-102, Attachment O, Paragraph 14 (1) regarding reporting
violations to the grantor agency and to the United States Environment Protection Agency Assistant
Administrator for the Enforcement.

I hereby further certify that my company has not been debarred, suspended or otherwise ineligible for
participation in Federal Assistance programs under Executive Order 12549, “Debarment and
Suspension”, as described in the Federal Register and Rules and Regulations

Potential Vendor
Print Name

Address

City, Sate, Zip
Authorized signature

Date

Granicus, LLC

Mark Hynes

408 St Peter St, Suite 600

Saint Paul, Winnesoj, 55102
W a

e /
11/06/2020

granicus.com | info@granicus.com
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CONTRACTORS REQUIREMENTS

ontra I re

Contractor Certification
Contractor’s Employment Eligibility

By entering the contract, Contractor warrants compliance with the Federal Immigration and Nationality
Act (FINA), and all other federal and state immigration laws and regulations. The Contractor further
warrants that it is in compliance with the various state statues of the states it is will operate this contract
in.

Participating Government Entities including School Districts may request verification of compliance from
any Contractor or subcontractor performing work under this Contract. These Entities reserve the right to
confirm compliance in accordance with applicable laws.

Should the Participating Entities suspect or find that the Contractor or any of its subcontractors are not in
compliance, they may pursue any and all remedies allowed by law, including, but not limited to:
suspension of work, termination of the Contract for default, and suspension and/or debarment of the
Contractor. All costs necessary to verify compliance are the responsibility of the Contractor.

The offeror complies and maintains compliance with the appropriate statutes which requires compliance
with federal immigration laws by State employers, State contractors and State subcontractors in
accordance with the E-Verify Employee Eligibility Verification Program.

Contractor shall comply with governing board policy of the NCPA Participating entities in which work is being performed
Fingerprint & Background Checks

If required to provide services on school district property at least five (5) times during a month, contractor shall submit a
full set of fingerprints to the school district if requested of each person or employee who may provide such service.
Alternately, the school district may fingerprint those persons or employees. An exception to this requirement may be
made as authorized in Governing Board policy. The district shall conduct a fingerprint check in accordance with the
appropriate state and federal laws of all contractors, subcontractors or vendors and their employees for which
fingerprints are submitted to the district. Contractor, subcontractors, vendors and their employees shall not provide
services on school district properties until authorized by the District.

The offeror shall comply with fingerprinting requirements in accordance with appropriate statutes in the state in which
the work is being performed unless otherwise exempted.

Contractor shall comply with governing board policy in the school district or Participating Entity in which work is being
performed

Business Operations in Sudan, Iran
In accordance with A.R.S. 35-391 and A.R.S. 35-393, the Contractor hereby certifies that the contractor does not have
scrutinized business operations in Sudan and/or,,lran.

7

Authorized signature b/l 57 Mark Hynes, CEO

Date 11/06/2020

granicus.com | info@granicus.com page 76
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ANTITRUST CERTIFICATION STATEMENTS

Antitrust Certification Statements (Tex. Government Code § 2155.005)

I affirm under penalty of perjury of the laws of the State of Texas that:

(1) I am duly authorized to execute this contract on my own behalf or on behalf of the company, corporation, firm,
partnership or individual (Company) listed below;

(2) In connection with this bid, neither | nor any representative of the Company has violated any provision of the Texas
Free Enterprise and Antitrust Act, Tex. Bus. & Comm. Code Chapter 15;

(3) In connection with this bid, neither | nor any representative of the Company has violated any federal antitrust law;
and

(4) Neither I nor any representative of the Company has directly or indirectly communicated any of the contents of this
bid to a competitor of the Company or any other company, corporation, firm, partnership or individual engaged in the
same line of business as the Company.

Company name Granicus, LLC
Address 408 St Peter St, Suite 600
City/State/Zip  Saint Paul, Minnesota, 55102

Telephone No.  800-314-0147

Fax No.

Email address  contracts@granicus.com

Printed name  Mark Hynes

Position with company  Chief Executtive Officer
r/ ] -

7
Authorized signature A (AL

granicus.com | info@granicus.com
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Required Clauses for Federal Funds Certifications

Participating Agencies may elect to use federal funds to purchase under the Master Agreement. The following
certifications and provisions may be required and apply when a Participating Agency expends federal funds for any
purchase resulting from this procurement process. Pursuant to 2 C.F.R. § 200.326, all contracts, including small
purchases, awarded by the Participating Agency and the Participating Agency’s subcontractors shall contain the
procurement provisions of Appendix Il to Part 200, as applicable.

APPENDIX 1l TO 2 CFR PART 200

(A) Contracts for more than the simplified acquisition threshold currently set at $150,000, which is the inflation adjusted
amount determined by the Civilian Agency Acquisition Council and the Defense Acquisition Regulations Council
(Councils) as authorized by 41 U.S.C. 1908, must address administrative, contractual, or legal remedies in instances
where contractors violate or breach contract terms, and provide for such sanctions and penalties as appropriate.

(B) Termination for cause and for convenience by the grantee or subgrantee including the manner by which it will be
effected and the basis for settlement. (All contracts in excess of $10,000)

(C) Equal Employment Opportunity. Except as otherwise provided under 41 CFR Part 60, all contracts that meet the
definition of “federally assisted construction contract” in 41 CFR Part 60-1.3 must include the equal opportunity clause
provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, “Equal Employment Opportunity” (30 CFR
12319, 12935, 3 CFR Part, 1964-1965 Comp., p. 339), as amended by Executive Order 11375, “Amending Executive Order
11246 Relating to Equal Employment Opportunity,” and implementing regulations at 41 CFR part 60, “Office of Federal
Contract Compliance Programs, Equal Employment Opportunity, Department of Labor.”

Pursuant to Federal Rule (C) above, when a Participating Agency expends federal funds on any federally assisted
construction contract, the equal opportunity clause is incorporated by reference herein.

(D) Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). When required by Federal program legislation, all prime
construction contracts in excess of $2,000 awarded by non-Federal entities must include a provision for compliance with
the Davis-Bacon Act (40 U.S.C. 3141-3144, and 3146-3148) as supplemented by Department of Labor regulations (29 CFR
Part 5, “Labor Standards Provisions Applicable to Contracts Covering Federally Financed and Assisted Construction”). In
accordance with the statute, contractors must be required to pay wages to laborers and mechanics at a rate not less
than the prevailing wages specified in a wage determination made by the Secretary of Labor. In addition, contractors
must be required to pay wages not less than once a week. The non-Federal entity must place a copy of the current
prevailing wage determination issued by the Department of Labor in each solicitation. The decision to award a contract
or subcontract must be conditioned upon the acceptance of the wage determination. The non- Federal entity must
report all suspected or reported violations to the Federal awarding agency. The contracts must also include a provision




for compliance with the Copeland “Anti-Kickback” Act (40 U.S.C. 3145), as supplemented by Department of Labor
regulations (29 CFR Part 3, “Contractors and Subcontractors on Public Building or Public Work Financed in Whole or in
Part by Loans or Grants from the United States”). The Act provides that each contractor or subrecipient must be
prohibited from inducing, by any means, any person employed in the construction, completion, or repair of public work,
to give up any part of the compensation to which he or she is otherwise entitled. The non-Federal entity must report all
suspected or reported violations to the Federal awarding agency.

(E) Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708). Where applicable, all contracts awarded by the
non-Federal entity in excess of $100,000 that involve the employment of mechanics or laborers must include a provision
for compliance with 40 U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations (29 CFR Part 5).
Under 40 U.S.C. 3702 of the Act, each contractor must be required to compute the wages of every mechanic and laborer
on the basis of a standard work week of 40 hours. Work in excess of the standard work week is permissible provided
that the worker is compensated at a rate of not less than one and a half times the basic rate of pay for all hours worked
in excess of 40 hours in the work week. The requirements of 40 U.S.C. 3704 are applicable to construction work and
provide that no laborer or mechanic must be required to work in surroundings or under working conditions which are
unsanitary, hazardous or dangerous. These requirements do not apply to the purchases of supplies or materials or
articles ordinarily available on the open market, or contracts for transportation or transmission of intelligence.

(F) Rights to Inventions Made Under a Contract or Agreement. If the Federal award meets the definition of “funding
agreement” under 37 CFR §401.2 (a) and the recipient or subrecipient wishes to enter into a contract with a small
business firm or nonprofit organization regarding the substitution of parties, assignment or performance of
experimental, developmental, or research work under that “funding agreement,” the recipient or subrecipient must
comply with the requirements of 37 CFR Part 401, “Rights to Inventions Made by Nonprofit Organizations and Small
Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and any implementing regulations
issued by the awarding agency.

(G) Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.S.C. 1251-1387), as
amended— Contracts and subgrants of amounts in excess of $150,000 must contain a provision that requires the non-
Federal award to agree to comply with all applicable standards, orders or regulations issued pursuant to the Clean Air
Act (42 U.S.C. 7401- 7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251- 1387). Violations
must be reported to the Federal awarding agency and the Regional Office of the Environmental Protection Agency (EPA).

(H) Debarment and Suspension (Executive Orders 12549 and 12689)—A contract award (see 2 CFR 180.220) must not be
made to parties listed on the government wide exclusions in the System for Award Management (SAM), in accordance
with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 CFR part 1986 Comp., p. 189) and
12689 (3 CFR part 1989 Comp., p. 235), “Debarment and Suspension.” SAM Exclusions contains the names of parties
debarred, suspended, or otherwise excluded by agencies, as well as parties declared ineligible under statutory or
regulatory authority other than Executive Order 12549.

(1) Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)—Contractors that apply or bid for an award exceeding $100,000
must file the required certification. Each tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee




of any agency, a member of Congress, officer or employee of Congress, or an employee of a member of Congress in
connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier must also
disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award. Such
disclosures are forwarded from tier to tier up to the non-Federal award.

RECORD RETENTION REQUIREMENTS FOR CONTRACTS INVOLVING FEDERAL FUNDS

When federal funds are expended by Participating Agency for any contract resulting from this procurement process,
offeror certifies that it will comply with the record retention requirements detailed in 2 CFR § 200.333. The offeror
further certifies that offeror will retain all records as required by 2 CFR § 200.333 for a period of three years after
grantees or subgrantees submit final expenditure reports or quarterly or annual financial reports, as applicable, and all
other pending matters are closed.

CERTIFICATION OF COMPLIANCE WITH THE ENERGY POLICY AND CONSERVATION ACT

When Participating Agency expends federal funds for any contract resulting from this procurement process, offeror
certifies that it will comply with the mandatory standards and policies relating to energy efficiency which are contained
in the state energy conservation plan issued in compliance with the Energy Policy and Conservation Act (42 U.S.C. 6321
et seq.; 49 C.F.R. Part 18).

CERTIFICATION OF COMPLIANCE WITH BUY AMERICA PROVISIONS

To the extent purchases are made with Federal Highway Administration, Federal Railroad Administration, or Federal
Transit Administration funds, offeror certifies that its products comply with all applicable provisions of the Buy America
Act and agrees to provide such certification or applicable waiver with respect to specific products to any Participating
Agency upon request. Purchases made in accordance with the Buy America Act must still follow the applicable
procurement rules calling for free and open competition.




Required Clauses for Federal Assistance provided by FTA

ACCESS TO RECORDS AND REPORTS

Contractor agrees to:

a)

Maintain all books, records, accounts and reports required under this Contract for a period of not less
than three (3) years after the date of termination or expiration of this Contract or any extensions thereof
except in the event of litigation or settlement of claims arising from the performance of this Contract, in
which case Contractor agrees to maintain same until Public Agency, the FTA Administrator, the
Comptroller General, or any of their duly authorized representatives, have disposed of all such litigation,
appeals, claims or exceptions related thereto.

Permit any of the foregoing parties to inspect all work, materials, payrolls, and other data and records
with regard to the Project, and to audit the books, records, and accounts with regard to the Project and to
reproduce by any means whatsoever or to copy excerpts and transcriptions as reasonably needed for the
purpose of audit and examination.

FTA does not require the inclusion of these requirements of Article 1.01 in subcontracts. Reference 49 CFR 18.39 (i)(11).

1)

2)

CIVIL RIGHTS / TITLE VI REQUIREMENTS

Non-discrimination. In accordance with Title VI of the Civil Rights Act of 1964, as amended, 42 U.S.C. §
2000d, Section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. § 6102, Section 202 of the
Americans with Disabilities Act of 1990, as amended, 42 U.S.C. § 12132, and Federal Transit Law at 49 U.S.C.
§ 5332, Contractor or subcontractor agrees that it will not discriminate against any employee or applicant for
employment because of race, color, creed, national origin, sex, marital status age, or disability. In addition,
Contractor agrees to comply with applicable Federal implementing regulations and other implementing
requirements FTA may issue.

Equal Employment Opportunity. The following Equal Employment Opportunity requirements apply to this

Contract:

a. Race, Color, Creed, National Origin, Sex. In accordance with Title VII of the Civil Rights Act, as amended,
42 U.S.C. § 2000e, and Federal Transit Law at 49 U.S.C. § 5332, the Contractor agrees to comply with all
applicable Equal Employment Opportunity requirements of U.S. Dept. of Labor regulations, “Office of
Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor, 41 CFR,
Parts 60 et seq., and with any applicable Federal statutes, executive orders, regulations, and Federal
policies that may in the future affect construction activities undertaken in the course of this Project.
Contractor agrees to take affirmative action to ensure that applicants are employed, and that employees
are treated during employment, without regard to their race, color, creed, national origin, sex, marital
status, or age. Such action shall include, but not be limited to, the following: employment, upgrading,
demoation or transfer, recruitment or recruitment advertising, layoff or termination, rates of pay or other
forms of compensation; and selection for training, including apprenticeship. In addition, Contractor
agrees to comply with any implementing requirements FTA may issue.

b. Age. Inaccordance with the Age Discrimination in Employment Act (ADEA) of 1967, as amended, 29
U.S.C. Sections 621 through 634, and Equal Employment Opportunity Commission (EEOC) implementing
regulations, “Age Discrimination in Employment Act”, 29 CFR Part 1625, prohibit employment
discrimination by Contractor against individuals on the basis of age, including present and prospective




3)

employees. In addition, Contractor agrees to comply with any implementing requirements FTA may
issue.

c¢. Disabilities. Inaccordance with Section 102 of the Americans with Disabilities Act of 1990, as amended
(ADA), 42 U.S.C. Sections 12101 et seq., prohibits discrimination against qualified individuals with
disabilities in programs, activities, and services, and imposes specific requirements on public and private
entities. Contractor agrees that it will comply with the requirements of the Equal Employment
Opportunity Commission (EEOC), “Regulations to Implement the Equal Employment Provisions of the
Americans with Disabilities Act,” 29 CFR, Part 1630, pertaining to employment of persons with
disabilities and with their responsibilities under Titles | through V of the ADA in employment, public
services, public accommodations, telecommunications, and other provisions.

d. Segregated Facilities. Contractor certifies that their company does not and will not maintain or provide
for their employees any segregated facilities at any of their establishments, and that they do not and will
not permit their employees to perform their services at any location under the Contractor’s control
where segregated facilities are maintained. As used in this certification the term “segregated facilities”
means any waiting rooms, work areas, restrooms and washrooms, restaurants and other eating areas,
parking lots, drinking fountains, recreation or entertainment areas, transportation, and housing facilities
provided for employees which are segregated by explicit directive or are in fact segregated on the basis
of race, color, religion or national origin because of habit, local custom, or otherwise. Contractor agrees
that a breach of this certification will be a violation of this Civil Rights clause.

Solicitations for Subcontracts, Including Procurements of Materials and Equipment. In all solicitations,

either by competitive bidding or negotiation, made by Contractor for work to be performed under a
subcontract, including procurements of materials or leases of equipment, each potential subcontractor or
supplier shall be notified by Contractor of Contractor's obligations under this Contract and the regulations
relative to non-discrimination on the grounds of race, color, creed, sex, disability, age or national origin.

Sanctions of Non-Compliance. In the event of Contractor's non-compliance with the non-discrimination
provisions of this Contract, Public Agency shall impose such Contract sanctions as it or the FTA may
determine to be appropriate, including, but not limited to: 1) Withholding of payments to Contractor under
the Contract until Contractor complies, and/or; 2) Cancellation, termination or suspension of the Contract, in
whole or in part.

Contractor agrees to include the requirements of this clause in each subcontract financed in whole or in part with Federal
assistance provided by FTA, modified only if necessary to identify the affected parties.

DISADVANTAGED BUSINESS PARTICIPATION

This Contract is subject to the requirements of Title 49, Code of Federal Regulations, Part 26, “Participation by
Disadvantaged Business Enterprises in Department of Transportation Financial Assistance Programs”, therefore, it is the
policy of the Department of Transportation (DOT) to ensure that Disadvantaged Business Enterprises (DBEs), as defined in
49 CFR Part 26, have an equal opportunity to receive and participate in the performance of DOT-assisted contracts.

1)

Non-Discrimination Assurances. Contractor or subcontractor shall not discriminate on the basis of race,
color, national origin, or sex in the performance of this Contract. Contractor shall carry out all
applicablerequirements of 49 CFR Part 26 in the award and administration of DOT-assisted contracts. Failure
by Contractor to carry out these requirements is a material breach of this Contract, which may result in the
termination of this Contract or other such remedy as public agency deems appropriate. Each subcontract
Contractor signs with a subcontractor must include the assurance in this paragraph. (See 49 CFR 26.13(b)).




2) Prompt Payment. Contractor is required to pay each subcontractor performing Work under this prime
Contract for satisfactory performance of that work no later than thirty (30) days after Contractor’s receipt of
payment for that Work from public agency. In addition, Contractor is required to return any retainage
payments to those subcontractors within thirty (30) days after the subcontractor’s work related to this
Contract is satisfactorily completed and any liens have been secured. Any delay or postponement of
payment from the above time frames may occur only for good cause following written approval of public
agency. This clause applies to both DBE and non-DBE subcontractors. Contractor must promptly notify
public agency whenever a DBE subcontractor performing Work related to this Contract is terminated or fails
to complete its Work, and must make good faith efforts to engage another DBE subcontractor to perform at
least the same amount of work. Contractor may not terminate any DBE subcontractor and perform that
Work through its own forces, or those of an affiliate, without prior written consent of public agency.

3) DBE Program. In connection with the performance of this Contract, Contractor will cooperate with public
agency in meeting its commitments and goals to ensure that DBEs shall have the maximum practicable
opportunity to compete for subcontract work, regardless of whether a contract goal is set for this Contract.
Contractor agrees to use good faith efforts to carry out a policy in the award of its subcontracts, agent
agreements, and procurement contracts which will, to the fullest extent, utilize DBEs consistent with the
efficient performance of the Contract.

ENERGY CONSERVATION REQUIREMENTS

Contractor agrees to comply with mandatory standards and policies relating to energy efficiency which are contained in
the State energy conservation plans issued under the Energy Policy and Conservation Act, as amended, 42 U.S.C.
Sections 6321 et seq. and 41 CFR Part 301-10.

FEDERAL CHANGES

Contractor shall at all times comply with all applicable FTA regulations, policies, procedures and directives, including
without limitation those listed directly or by reference in the Contract between public agency and the FTA, as they may
be amended or promulgated from time to time during the term of this contract. Contractor’s failure to so comply shall
constitute a material breach of this Contract.

INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA) TERMS

The provisions include, in part, certain Standard Terms and Conditions required by the U.S. Department of
Transportation (DOT), whether or not expressly set forth in the preceding Contract provisions. All contractual provisions
required by the DOT, as set forth in the most current FTA Circular 4220.1F, dated November 1, 2008, are hereby
incorporated by reference. Anything to the contrary herein notwithstanding, all FTA mandated terms shall be deemed
to control in the event of a conflict with other provisions contained in this Contract. Contractor agrees not to perform
any act, fail to perform any act, or refuse to comply with any public agency requests that would cause public agency to
be in violation of the FTA terms and conditions.

NO FEDERAL GOVERNMENT OBLIGATIONS TO THIRD PARTIES

Agency and Contractor acknowledge and agree that, absent the Federal Government’s express written consent and
notwithstanding any concurrence by the Federal Government in or approval of the solicitation or award of the
underlying Contract, the Federal Government is not a party to this Contract and shall not be subject to any obligations or
liabilities to agency, Contractor, or any other party (whether or not a party to that contract) pertaining to any matter
resulting from the underlying Contract.




Contractor agrees to include the above clause in each subcontract financed in whole or in part with federal assistance
provided by the FTA. It is further agreed that the clause shall not be modified, except to identify the subcontractor who
will be subject to its provisions.

PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS

Contractor acknowledges that the provisions of the Program Fraud Civil Remedies Act of 1986, as amended, 31 U.S.C. §§
3801 et seq. and U.S. DOT regulations, “Program Fraud Civil Remedies,” 49 CFR Part 31, apply to its actions pertaining to
this Contract. Upon execution of the underlying Contract, Contractor certifies or affirms the truthfulness and accuracy of
any statement it has made, it makes, it may make, or causes to me made, pertaining to the underlying Contract or the
FTA assisted project for which this Contract Work is being performed.

In addition to other penalties that may be applicable, Contractor further acknowledges that if it makes, or causes to be
made, a false, fictitious, or fraudulent claim, statement, submission, or certification, the Federal Government reserves the
right to impose the penalties of the Program Fraud Civil Remedies Act of 1986 on Contractor to the extent the Federal
Government deems appropriate.

Contractor also acknowledges that if it makes, or causes to me made, a false, fictitious, or fraudulent claim, statement,
submission, or certification to the Federal Government under a contract connected with a project that is financed in whole
or in part with Federal assistance originally awarded by FTA under the authority of 49 U.S.C. § 5307, the Government
reserves the right to impose the penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 5307 (n)(1) on the Contractor, to the extent
the Federal Government deems appropriate.

Contractor agrees to include the above clauses in each subcontract financed in whole or in part with Federal assistance
provided by FTA. It is further agreed that the clauses shall not be modified, except to identify the subcontractor who will
be subject to the provisions.




State Notice Addendum

The National Cooperative Purchasing Alliance (NCPA), on behalf of NCPA and its current and potential participants to
include all county, city, special district, local government, school district, private K-12 school, higher education
institution, state, tribal government, other government agency, healthcare organization, nonprofit organization and all
other Public Agencies located nationally in all fifty states, issues this Request for Proposal (RFP) to result in a national
contract.

For your reference, the links below include some, but not all, of the entities included in this proposal:

http://www.usa.gov/Agencies/State and Territories.shtml

https://www.usa.gov/local-governments
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