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GRANICUS

Master Subscription Agreement

This Master Subscription Agreement {“Agreement) is made and entered into as of the latter date of the
signatures below { the “Effective Date”) by and between Cooper City, FL {("Client”) and Granicus, LLC, a
Minnesota Limited Liability Company d/b/a Granicus {(“Granicus”). Client and Granicus may each be
referred to herein as “Party” or collectively as “Parties”,

By accessing the Granicus Products and Services, Client accepts this Agreement. Due to the rapidly
changing nature of digital communications, this Agreement may be updated from time to time at
Granicus’ sole discretion. Notification ta Client will be via email or posting to the Granicus website.

1.

Definitions. In addition to terms defined elsewhere in this Agreement, the foilowing terms shall have
the meaning specified:

“Agreement Term” means the total time covered by the Initial Term and all Extension Terms for each
Order or SOW under this Agreement, further specified in Section 7.1.

“Extension Term” means any term that increases the length of the Initial Term of this Agreement or
an Order Term of an Order or SOW.

“Gramicus Products and Services” means the products and services made available to Client pursuant
to this Agreement, which may include Granicus products and services accessible for use by Client on
a subscription basis (“Software-as-a-Service” or “5aa$”), Granicus professional services, content from
any professional services or other required equipment components ar other required hardware, as
specified in each Order or SOW.

“Initial Term” shall have the meaning specified in Exhibit A or Order or SOW between Granicus and
Client far the first duration of performance that Client has access to Granicus Products and Services.

“Order” means a written order, proposal, or purchase document in which Granicus agrees to provide
and Client agrees to purchase specific Granicus Products and Services.

“Order Term” means the then-current duration of performance identified on each Order or SOW, for
which Granicus has committed to provide, and Client has committed to pay for, Granicus Products
and Services.

“Statement of Work” or “SOW” means a written order, proposat, or purchase document that is signed
by both Parties and describes the Granicus Products and Services to be provided and/or performed
by Granicus. Fach Order or SOW shall describe the Parties’ performance obligations and any
assumptions or contingencies associated with the implementations of the Granicus Products and
Services, as specified in each Order or 50W placed hereunder.

“Support” means the ongoing support and maintenance services performed by Granicus related to
the Granicus Products and Services as specified in each Order or SOW placed between the Parties.

Ordering and Scope

2.1. Ordering Granicus Products and Services. The Parties may execute one or more Order or SOW
related to the sate and purchase of Granicus Products and Services. Each Order or SOW will
generally include an itemized list of the Granicus Products and Services as well as the Order Term
far such Granicus Products and Services. Each Order or SOW must, generally, be signed by the
Parties: although, when a validly-issued purchase order by Client accompanies the Order or 5OW,
then the Order or SOW need not be executed by the Parties. Each Order or SOW shall be
governed by this Agreement regardless of any pre-printed legal terms on each Order or SOW,
and by this reference is incorporated herein.
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2.2, Support. Basic support related to standard Granicus Products and Services is included within the
fees paid during the Order Term. Granicus may update its Support obligations under this
Agreement, so long as the functionality purchased by Client is not materialiy diminished.

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

2.4. Cooperative Purchasing. To the extent permitted by law and approved by Client, the terms of
this Agreement and set forth in one or mare Order or SOW may be extended for use hy other
municipalities, schoo! districts and governmental agencies upan execution of an addendum or
other duly signed writing setting forth all of the terms and conditions for such use. The applicable
fees for additional municipalities, school districts or governmental agencies will be provided by
Granicus ta Client and the applicable additional party upon written request.

3. Use of Granicus Products and Services and Proprietary Rights

3.1. Granicus Products and Services. The Granicus Products and Services are purchased by Client as
subscriptions during an Order Term specified in each Order or SOW. Additional Granicus Products
and Services may be added during an Order Term as described in Section 2.1.

3.2. Permitted Use. Subject to the terms and conditions of this Agreement, Granicus hereby grants
during each Order Term, and Client hereby accepts, solely for its internal use, a worldwide,
revacable, naon-exclusive, non-transferrable right to use the Granicus Products and Services to
the extent allowed in the relevant Order or SOW {collectively the “Permitted Use”}.

3.2.1. Data Sources. Data uploaded inte Granicus Products and Services must be brought in
from Client sources linteractions with end users and opt-in contact lists). Client cannot
upload purchased contact information into Granicus Products and Services without
Granicus’ written permission and professional services support for list cleansing.
Granicus certifies that it will not sell, retain, use, ar disclose any personal information
provided by Client for any purpose other than the specific purpose of performing the
Services outlined within this Agreement.

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

3.2.3. Content. Client can only use Granicus Products and Services to share content that is
created by and owned by Client 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 Client, can be removed or limited by Granicus.

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

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



DocuSign Envelope ID: 77411EDO-DOF8-4B2D-B31D-2A22C9752B1F

3.2.5. Granicus Subscriber Information for Communications Cloud Suite only

3.2.5.1.

3.2.5.2.

3.25.3.

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 {“Qirect Subscriber”), including any and all personally
identifiabte information (P!). Granicus will not release the data without the
express written permission of Client, unless required by law.

Granicus shall not disclose the client’s data except to any third parties as
necessary to operate the Granicus Products and Services {provided that the
client hereby grants to Granicus a perpetual, noncancelabie, worldwide, non-
exclusive license to utilize any data, on an ancenymous or aggregate basis only,
that arises from the use of the Granicus Products and Services by the client,
whether disclosed on, subsequent to, or prior to the Effective Date, to improve
the functionality of the Granicus Products and Services and any other
legitimate business purpose including the right to sublicense such data to third
parties, subject to all legal restrictions regarding the use and disciosure of such
information}.

Data Obtained through the Granicus Advanced Network

3.2.5.3.1. Granicus offers a 5aas product, known as the Communications Cloud,

that offers Direct Subscribers recommendations to subscribe to other Granicus
Client’s digital communication (the “Advanced Network”}. When a Direct
Subscriber signs up through one of the recommendations of the Advanced
Netwaork, that subscriber is a “Netwark Subscriber” to the agency it subscribed
to through the Advanced Network.

3.2.5.3.2. Access to the Advanced Network is a benefit of the GovDelivery

Communications Cloud subscription with Granicus. Network Subscribers are
available for use only on the GovDelivery Communications Cloud while Client is
under an active GavDelivery Communications Cloud subscription. Network
Subscribers will not transfer to Client upon termination of any Granicus Qrder,
SOW or Exhibit. Client shall not use ar transfer any of the Network Subscribers
after termination of its Order, SOW or Exhibit placed under this Agreement. All
information related to Network Subscribers must be destroyed by Client within
15 calendar days of the Order, SOW or Exhibit placed under this Agreement
terminating.

3.2.5.3.3. Opt-in. During the last 10 calendar days of Client’s Order Term for the

terminating Order, SOW or Exhibit placed under this Agreement, Client may
send an opt-in email to Network Subscribers that shall include an explanation
of Client’s relationship with Granicus terminating and that the Network
Subscribers may visit Client’s website to subscribe to further updates from
Client in the future. Any Network Subscriber that does not opt-in will not be
transferred with the subscriber list pravided to Client upon termination.

3.3. Restrictions. Client shall not:
3.3.1. Misuse any Granicus resources or cause any disruption, including but not fimited to, the
display of pornography or linking to pornographic material, advertisements, solicitations,
or mass mailings to individuals wha have not agreed to be contacted:



DocuSign Envelope ID: 77411EDO-DOF8-4B2D-B31D-2A22C9752B1F

3.4.

3.5.

3.3.2. 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
Clients;

3.3.3. Client must not use the Granicus Products and Services in a manner in which system or
network resources are unreasonably denied to other Granicus clients;

3.3.4. Client must not use the Services as a door or signpost to another server.

3.3.5. Access or use any portion of Granicus Products and Services, except as expressly allowed
by this Agreement or each Order or SOW placed hereunder;

3.3.6. Disassemble, decompile, or otherwise reverse engineer all ar any portion of the Granicus
Products and Services;

3.3.7. Use the Granicus Products and Services for any unlawful purposes;

3.3.8. Export or allow access to the Granicus Products and Services in violation of U.5. laws or
regulations;

3.3.9. Except as expressly permitted in this Agreement, subcontract, disclose, rent, or lease the
Granicus Preducts and Services, or any partion thereof, for third party use; or

3.3.10.Modify, adapt, or use the Granicus Products and Services to develop any software
application intended for resale which uses the Granicus Products and Services in whole
orin part.

Client Feedback. Client assigns to Granicus any suggestion, enhancement, request,
recommendation, correction or ather feedback provided by Client relating t¢ the use of the
Granicus Products and Services. 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 licensars reserve all right, title and interest in the Granicus Products and Services, the
documentation and resulting product including ali related intellectual property rights. Further,
no implied licenses are granted to Client. 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.

4. Payment

4.1.

4.2

H

4.3.

Fees. Client agrees to pay all fees, costs and other amounts as specified in each Order or S50W,
Annual fees are due upfront according to the billing frequency specified in each Order or S0W.
Granicus reserves the right to suspend any Granicus Products and Services should there be a
lapse in payment. 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 state, local, and federal taxes,
which, if any, will be included in the invoice. it is Client’s responsibility to provide appficable
exemption certificate(s).

Disputed Invoiced Amounts. Client shall provide Granicus with detailed written notice of any
amount{s) Client reasonably disputes within thirty (30) days of the date of invoice for said
amount(s) at issue. Granicus will not exercise its rightsunder 4.1 above if Client has, in good faith,
disputed an invaice and is diligently trying to resolve the dispute. Client’s failure to provide
Granicus with notice of any disputed invoiced amount(s} shall be deemed to be Client’s
acceptance of the content of such invoice.

Price Increases. Any price increases nat negotiated in advance shall be provided by Granicus to
Client at least thirty (30) days pricr to the end of the Order Term. Upon each yearly anniversary
during the term of this Agreement {including the Initial Term, ait Extended Terms, and all Order
Terms), the Granicus Product and Services fees shall increase from the previcus term’s fees by
up to five (5) percent per year.
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5. Representations, Warranties and Disclaimers

5.1.

5.2.

53.

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 takes all precautions that are standard in the industry to
increase the likelihood of a successful performance for the Granicus Products and Services:
haowever, the Granicus Products and Services are provided “AS IS” and as available.

Disctaimers. EXCEPT AS PROVIDED IN SECTHON 5.2 ABOVE, EACH PARTY HEREBY DISCLAIMS ANY
AND ALL OTHER WARRANTIES OQF ANY NATURE WHATSOEVER WHETHER ORAL AND WRITTEN,
EXPRESS OR IMPLIED, INCLUDING, WITHOUT LUIMITATION, THE IMPLIED WARRANTIES OF
MERCHANTABILITY, TITLE, NON-INFRINGEMENT, AND FITNESS FOR A PARTICULAR PURPOSE.
GRANICUS DOES NOT WARRANT THAT GRANICUS PRODULCTS AND SERVICES WILL MEET CLIENT'S
REQUIREMENTS OR THAT THE QPERATION THEREQF WiLL BE UNINTERRUPTED OR ERRCR FREE.

6. Confidential Information

6.1.

6.2.

Confidential tnformation. 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 shall include: {i)
Granicus' Products and Services, {ii) non-public information if it is clearly and conspicuously
marked as “canfidential” or with a similar designation at the time of disciosure; (iii) nen-public
information of the Disclosing Party if it is identified as confidentiai and/or proprietary before,
during, or promptly after presentation or communication and {iv) any informatian that should be
reasonably understood to be confidential r proprietary to the Receiving Party, given the nature
of the information and the context in which disclosed.

Subject to applicable law, each Receiving Party agrees to receive and hold any Confidential
information in strict confidence. Without limiting the scope of the foregaing, each Receiving
Party also agrees: (a) to protect and safeguard the Confidential Information against unauthorized
use, .publication or disclosure; {b) not to reveal, report, publish, disclese, transfer, copy or
otherwise use any Confidential Information except as specifically authorized by the Disclosing
Party; (¢} not to use any Confidential Infarmation for any purpose other than as stated above; {d]
to restrict access 1o Confidential tnformation to these 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) to
exercise at least the same standard of care and security to protect the confidentiality of the
Confidential Infarmation received by it as it protects its own confidential information.

If 2 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 promaptly
as practicable so that the Disclosing Party may seek an appropriate protective order or waiver
for that instance.

Exceptions. Confidential information shall not include information which: (i} is or becomes pubtic
knowledge through no fault of the Receiving Party; (ii) was in the Regeiving Party’s possession
before receipt from the Disclosing Party; (jif) is rightfuily received by the Receiving party fram a
third party without any duty of canfidentiality; {iv) is disclosed by the Disclosing Party withcut
any duty of confidentiality on the third party; {v) is independently deveioped by the Receiving
Party without use or reference to the Disclosing Party's Canfidential (nformation; or {vi) is
disclosed with the prior written approval of the Disciosing Party.
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7.

8.

6.3. Storage and Sending. In the event that Granicus Products and Services will be used to store

6.4.

and/or send Confidential Information, Granicus must be notified in writing, in advance of the
storage or sending. Should Client provide such notice, Ciient must ensure that Confidential
Information or sensitive information is stored behind a secure interface and that Granicus

Products and Services be used anly to notify pecple of updates to the information that can be
accessed after authentication against a secure interface managed by Client.

Return of Confidential Information. Each Receiving Party shall return or destroy the Confidential
Information immediately upon written request by the Disclosing Party; provided, however, that
each Receiving Party may retain ane copy of the Confidential Information in order to comply with
applicable laws and the terms of this Agreement. Customer understands and agrees that it may
not always be possible to campietely remove or delete all personal data from Granicus’
databases without some residual data because of backups and for other reasaons,

Term and Termination

7.1.

7.2,

7.3.

7.4.

7.5.

Agreement Term. The Agreement Term shall begin on the date of the initial Order or SOW and
continue through the latest date of the Order Term of each Order or SOW under this Agreement,
unless otherwise terminated as provided in this Section 7. Each Order or SOW will specify an
Order Term for the Granicus Praducts and Services provided under the respective Crder or SOW.
Client’s right to access or use the Granicus Praducts and Services wiil cease at the end of the
Order Term identified within each Order or SOW, unless either extended or earlier terminated
as provided in this Section 7. The Agreement may be renewed only upon the written agreement
of both Parties hereto.

Effect of Termination. If the Parties agree to terminate this Agreement and an Order or SOW is
stitl in effect at the time of termination, then the terms and conditions contained in this
Agreement shall continue to govern the cutstanding Order or SOW untit termination or
expiration thereof. If the Agreement is terminated for breach, then unless otherwise agreed to
in writing, all outstanding QOrders ar S0Ws shall immediately terminate as of the Agreement
termination date. Unless otherwise stated in this Agreement, in no event shall Client be entitled
to a refund of any prepaid fees upan termination.

Termination for Cause. The non-breaching Party may terminate this Agreement upon written
notice if the other Party is in material breach of this Agreement and fails to cure such breach
within thirty (30) days after the non-breaching Party provides written notice of the breach. A
Party may also terminate this Agreement immediately upon notice if the other Party: (a} is
liquidated, dissolved, or adjudged to be in a state of bankruptcy or receivership; (b} is insclvent,
unable to pay its debts as they become due, makes an assignment for the benefit of creditors or
takes advantage of any law for the benefit of debtars; ar (c) ceases to conduct business for any
reasch on an ongeing basis leaving no successar in interest. Granicus may, without liability,
immediately suspend or terminate any or all Order or SOW issued hereunder if any Fees owed
under this Agreement are past due pursuant to Section 4.1,

Rights and Obligations After Termination. In the event of expiration or termination of this
Agreement, Client shall immediately pay to Granicus ali Fees due to Granicus through the date
of expiration aor termination.

Survival. All rights granted hereunder shait terminate upon the larter of the termination or
expiration date of this Agreement, or each Order or SOW. The provisions of this Agreement with
respect to warranties, liabitity, choice of jaw and jurisdiction, and confidentiality shall survive
terrmination of this Agreement and continue in full force and effect.

Limitation of Liability
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B.1. EXCLUSION OF CONSEQUENTIAL AND RELATED DAMAGES. UNDER NO CIRCUMSTANCES SHALL

8.2.

GRANICUS BE LIABLE FOR ANY SPECIAL, INDIRECT, PUNITIVE, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES, WHETHER AN ACTION IS IN CONTRACT OR TORT AND REGARDLESS OF THE THEGRY
OF LIABILITY, EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
FURTHER, GRANICUS SHALL NOT BE LIABLE FOR: (A) ERROR OR INTERRUPTION OF USE OR FOR
LOSS OR INACCURALCY OR CORRUPTION OF CLIENT DATA; (B) COST OF PROCUREMENT OF
SUBSTITUTE GOODS, SERVICES OR TECHNOLOGY; (C) LOSS OF BUSINESS; (D} DAMAGES ARISING
OUT OF ACCESS TO OR INABILITY TO ACCESS THE SERVICES, SOFTWARE, CONTENT, OR RELATED
TECHNICAL SUPPORT; OR {E}) FOR ANY MATTER BEYOND GRANICUS REASONABLE CONTROL,
EVEN IF GRANICUS HAS BEEN ADVISED OF THE POSSIBILITY QF ANY OF THE FOREGOING LOSSES
OR DAMAGES.

LIMITATION OF LIABELITY. EXCEPT FOR CLIENT'S BREACH QF SECTION 3.3, IN NO INSTANCE
SHALL EITHER PARTY'S LIABILITY TO THE QTHER PARTY FOR DIRECT DAMAGES UNDER THiS
AGREEMENT (WHETHER IN CONTRACY OR TORT OR OTHERWISE) EXCEED THE FEES PAID BY
CLENT FOR THE GRANICUS PROOUCTS AND SERVICES DURING THE SIX (6} MONTHS
IMMEDIATELY PRECEDING THE DATE THE DAMAGED PARTY NOTIFIES THE OTHER PARTY IN
WRITING OF THE CLAIM FOR DIRECT DAMAGES. GRANICUS SHALL NOT BE RESPONSIBLE FOR ANY
LOST PROFITS CR OTHER DAMAGES, INCLUDING ODIRECT, INDIRECT, INCIDENTAL, SPECIAL,
CONSEQUENTIAL OR ANY OTHER DAMAGES, HCWEVER CAUSED. NEITHER PARTY MAY INSTITUTE
AN ACTION 1N ANY FORM ARISING OUT OF NOR IN CONNECTION WITH THIS AGREEMENT MORE
THAN TWO (2) YEARS AFTER THE CAUSE OF ACTION HAS ARISEN. THE ABOVE LIMITATIONS WILL
NOT LIMIT CLIENT'S PAYMENT OBLIGATIONS UNDER SECTION 4 ABOVE.

9. indemnification

9.1.

Indemnification by Granicus. Granicus will defend Client from and against all iosses, liabilities,
damages and expenses arising from any claim or suit by a third party unaffiliated with either
Party to this Agreement (“Claims”} and shall pay all 'osses, damages, liabilities, settlements,
judgments, awards, interest, civil penalties, and reascnable expenses (collectively, “Lasses,” and
inciuding reasonable attorneys’ fees and court costs), to the extent arising out of any Claims by
any third party that Granicus Products and Services infringe a valid U.S. copyright or U.5. patent
issued as of the date of the applicable Order or SOW. In the event of such a Claim, if Granicus
determines that an affected Order or SOW is likely, or if the solution is determined in a finai, non-
appealabie judgment by a court of competent jurisdiction, to infringe a valid U.S. copyright or
U.S. patent issued as of the date of the applicable Order or SOW, Granicus wili, in its discretion:
{a) replace the affected Granicus Products and Services; (b) madify the affected Granicus
Products and Services to render it non-infringing; or {c) terminate this Agreement ar the
apolicable Order or SOW with respect to the affected solution and refund to Client any prepaid
fees for the then-remaining or unexpired portion of the Order or SOW term. Notwithstanding
the foregoing, Granicus shall have na cbligation to indemnify, defend, or hold Client harmless
from any Claim to the extent it is based upon: (i) a madification to any solution by Client {or by
anyone under Client’s direction or contro! or using logins or passwords assigned to Ciient}); (i) a
maodification made by Granicus pursuant to Client’s required instructions or specifications or in
reliance on materials ar information provided by Client; or {iii) Client's use {or use by anyone
ander Client’s direction or contral ar using logins or passwords assigned to Client) of any Granicus
Products and Services other than in accordance with this Agreement. This section 9.1 sets forth
Client’s sole and exclusive remedy, and Granicus’ entire hability, for any Claim that the Granicus
Products and Services or any other materials provided by Granicus violate or infringe upon the
rights of any third party.
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9.2. Indemnification by Client. Client shal! defend, indemnify, and hold Granicus harmiess from and
against any Claims, and shall pay all Losses, to the extent arising out of or related to (a) Client’s
{or that of anyone authorized by Client or using logins or passwords assigned to Client) use or
modification of any Granicus Products and Services; (b} any Client cantent; or {c} Client’s violation
of applicable law.

9.3. Defense. With regard to any Claim subject to indemnification pursuant to this Section 9- {a) the
Party seeking indemnification shall promptly notify the indemnifying Party upon becoming aware
of the Claim; (b} the indemnifying Party shall promptly assume sole defense and contro! of such
Claim upon becoming aware thereof; and {c¢) the indemnified Party shall reasonably cooperate
with the indemnifying Party regarding such Claim. Nevertheless, the indemnified Party may
reasconably participate in such defense, at its expense, with counsel of its choice, but shall not
settle any such Claim without the indemnifying Party’s prior written consent. The indemnifying
Party shail not settle or compromise any Claim in any manner that imposes any obligations upon
the indemnified Party without the prior written consent of the indemnified Party.

10. General

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

10.2. Headings. The various section headings of this Agreement are inserted only for
convenience of reference and are not intended, nor shall they be construed tc modify, define,
{imit, or expand the intent of the Parties.

10.3. Amendments. This Agreement may not be amended or modified except by a written
instrument signed by autherized representatives of both Parties.
10.4. 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 resgect 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.

10.5. Assighment. Neither Party may assign, delegate, or atherwise transfer this Agreement or
any of its rights or obligattons hereunder, either valuntarity or by operation of law, without the
prior written consent of the other Party (such consent not to be unreasonably withheld);
orovided, 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 ail, of the
assigning Party’s business by means of merger, steck purchase, asset purchase, or otherwise.
Any assignment or attempted assignment in violation of this Agreement shali be null and void.

10.6. No Third-Party Beneficiaries. Subject to Section 10.5 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.

10.7. Notice. Other than routine administrative communications, which may be exchanged by
the Parties via email ar aother means, all notices, consents, and approvals hereunder shail be in
writing and shall be deemed to have been given upeon: {a} persanal delivery; {B) the day of
receipt, as shown in the applicanle carrier’s systems, if sent via FedEx, UPS, DH., or ¢ther
nationally recognized express carrier; {c] the third business day after sending by U.5. Postal
Service, First Class, postage prepaid, return receipt reguested; or (d) sending by emall, with



DocuSign Envelope ID: 774 11ED0-DOF8-4B2D-B310-2A22C9752B1F

10.8.

confirmed receipt from the recewing 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 appiicable, for

that Party will be deemed to have heen amended. The mailing and email addresses of the Parties
are as follows:

- ATTN: i Contracts ATTN: i Purchasing
“Address: 408 St. Peter Street Address:  City of Cooper City
= ! Suite 600 9090 SW 50" Place
* Saint Paul, MN 55102 - Cooper City, FL 33328
' Phone:  (651) 757-4154 Phone:  (954) 434-4300
. Email:  : contracts@granicus.com Email: purchasing@coopercityfl.org

Force Majeure. Any delay in the performance by either Party hereto of its obligations
hereunder shall be excused when such delay in perfarmance s due te any cause or event of any
nature whatsoever beyond the reascnable 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 earthquaxe; any act of a public enemy, war, insurrection, riot, explosion or strike;
provided, that written nctice thereof must be given by such Party to the other Party within
twenty {20} days after occurrence of such cause or event.

10.9. 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 canflicts of law. The

Parties expressly consent and submit to the exc usive jurisdiction of the state and federal courts
of Ramsey County, MN.

10.10. Entire Agreement. This Agreement, tagether 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. Granicus and Client agree that any and all O-ders or SOWs
are incorporated herein by this reference. In the event of possible conflict or 'nconsistency
hetween such documents, the conflict ar inconsistency shall be resolved by giving precedence in
the following order: (1) the terms of this Agreement; (2} Orders; {3} all other 30Ws or other
purchase documents; (4) Granicus response ta Client’s reguest for RFI, RFP, RFQ; and (5] Chent's
RFI, REP, RFQ. f Client issues a purchase order, Granicus hereby rejects any additional or
conflicting terms appearing on the purchase order or any other ordering materials submitted by
Client. Upon request, Granicus shall reference a purchase order number on its invoices, provided,
however, that Client acknowledges that it 1s Chent’s responstbility to provide the corresponding
purchase order infarmation (including a purchase order number) to Granicus upon the creation
of such a purchase order. Client agrees that a failure to pravide Granicus with the corresponding
purchase order shall not relieve Client of s abtigations to provide payment to Granicus pursuant
to Section 4.1 above.

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

grants Granicus the right to use Chent’s name and loge in Client lists and marketing materiais.

10.12. injunctive Relief. Granicus is entitled to obtain injunctive rehief if Client’s use of Granicus

Products and Services is in violation of any restrictions set forth in this Agreement.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their respective duly-
authorized representatives on the Effective Date as set forth above.

— DocuSigned by:

By: .
Y Jussica L{M
(Autﬁorizeg‘é?gnature] (Authoryzed Signature)
Name: ,.csica vang S .,76_15.0 7, NA ﬂo:../
(Print or Type Name of Signatory) o _(E |ﬁt or Type I\ja?ne of Signatory) S
Title: Title:

Manager of Business and Contracts [ [\ mM/,’_(g—,L

Dater /o0 - pate: B r/7/L! -

(Execution Date) (Execution Dat'e}

Attachment(s): Exhibit A (Proposal)
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GRANICUS Exhibit A

Granicus Proposal for Cooper City, FL

Granicus Contact
Name: Jordan Duesterhoeft

Phone:

Email: jordan.duesterhoeft@granicus.com

Propasal Derails

Quote Number: Q-111019
Prepared On; 1/28/2021
Valid Through: 2/5/2021

Payment Terms: Net 20 (Payments for subscriptions are due at the beginning of the period of performance )
Currency: USD

Current Subscription End Date: 10/14/2020
Period of Performance; 10/15/2020 - 10/14/2021

Annual Fees for Renewing Subscriptions

Open Platform S-ui-te Anﬁual 1 Each $0.00
Government Transparency Suite Annual 1 Fach 5401117
Recurring Captioning Services Annual 75 Hours $1C,50C.00
Granicus Minutes Maker Sclution Annual t Each $4,011.17
Government Transparency Managed Services Hardware (GT) Annual 1 Each $1.38G9.15

SUBTOTAL: $19,911.48

Product Descriptions
Open Platform Suite Open Platform is access to MediaManager, upload of archives, ability to post agendas/
documents, and index of archives. These are abie to be published and accessible through a
searchable viewpage.

Government Government Transparency are the five wn-meeting functions. Streaming of an event, pushing of
Transparency Suite  documents, and mdexing of events.
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GRANICUS

Product Descriptions
5=

Services

Government
Transparency
Managed Services
Hardware (GT)

Recurring Captioning Live closed captioning,

+ All Meetings will incur one hour minimum.

» Canceliations within 24 hrs. will be charged 1 hour minimum,

+ Caption resenvations should be reserved two weeks in advance. [obs with little notice may not
be guaranteed coverage, 24 hours as an absolute minimum,

+ Real Time Captions are provided at an 98% accuracy readability rating

* Recurring Caption hours not used in the penod of perfarmance will net carry over to the
following year,

The managed equipment soluticn offers an encoding appliance that is fully managed and
maintained by Gramicus.
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GRANICUS

Terms and Conditions

ex Ve Jpphicaple e ara AXO ANy he ude e
the resg ol f per City, F vide a exernr = ate(s
Any e yme es suspe vice a equire the payme etup fe _
- £ v - mat » \/ (o
Notw anding a g tra Grar ¢ P 3 e 3
Agreement and Acceptance
By signing tr uls the ie gne er e a IVE enter the agreem The ie
- 4 nNne [= e 4
Billing Information
Name: ﬂL \'_-- T‘b | rj\)‘l A ¥ole
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Addendum to Granicus Terms and Conditions

The following shall be included as part of the Granicus Proposal and Terms and Conditions (the
"PROPOSAL”} between the City of Cooper City. a municipal corporation organized and operating under
the laws of the State of Flortda, with an address of 9090 SW Soth Place. Cooper Citv, FI. 33328 (~CITY™)
and Granicus, LLC. ("GRANICUS™ ), Minnesota limited liability company with ottices at 408 St Peter Strect.
Suite 6t} St Paul MN 35102, In the ovent of any contlict between the language in the Proposal and this
Addendum. the terms ot this Addendum shall take precedence.

l. Pavment Terms

All payments shall be governed by the Local Govermnment Prompt Pavment Act. as set forth in Part VI,
Chapter 218. Flonda Statutes.

2. Governing Law and Venue

Fhis Agreement shall be governed by and construed in accordance with the laws of the State of Fiorida as
now and hercatter in torce. The venue for any and all actions or claims arising out of or related 10 this
Agreement shall be in Broward County, Florida.

-

3. Sovereign Immunity
Nothing contained herein s intended nor shall be construed to waive CETY s rights and immunities under
the common law or Section 768.25. Florida Statutes. as may be amended trom time to time.

4. Non-Discrimination & Eqgual Opportunity Employment

During the performance of the Agreement. neither Granicus nor any subcontractors shall discriminate
against any emplay ec or applicant for employment because of race, religion, color, gender. national origin.
sex, age, marital status. political atfibation. tamilial status. sexual orientation. or disability 11 qualified.
GRANICUS will take affirmative action to ensure that employ ees are treated during emplos ment. without
regard 10 their race. religion. color, gender. national origin, sex. age. marital status, polittcal atfiliauon.
familial status. sexual orientation. or disability if qualified. Such actuons must include, but not be hmited
to. the following: emplosyment. promotion, demotion or transter, recruitment or recruitment advertising,
lavoft or termination, rates of pay or other forms of compensation. and selection for training. ncluding
apprenticeship Granicus further agrees that GRANICUS will ensure that subcontractors, if any. will he
made aware of and will comply with this nondiscrimination clause.

5. Independent Contractor

This Agreement does not create an cmployee/emplover relationship between the parties. 1t is the intent of
the parties that GRANICUS is an independent contractor under this Agreement and not the CITY's emplosee
tor all purposes. including but not limited w. the application ot the Fair [ abor Standards Act minimum wage
and overtime payments. Federal Insurance Contribution Act. the Social Securiy Act. the Federal
Unemplovment Tax Act. the provisions of the Intemal Revenue Code. the State Workers” Compensation Act.
and the State unemplovment insurance law. GRANICUS shall retain sole and absoiue discretion 1n the
judgment of the manner and means of carrving out $TS's activities and responsibilities hereunder provided.
further that administrative procedures applicabic w services rendered under this Agreement shall be those ot
GRANICUS. GRANICUS agrees that 1t 1s a separate and independent enterprise trom the CITY. that it has
full opportunity to find other business, that it has made its own investment in its business. and that it takes all
precautions that are standard in the industry to increase the tikelihood of a successtul performance for the




DocuSign Envelope ID: 77411ED0-DOF3-4B2D-B31D-2A22C9752B1F

Granicus Products and Services: however. the Granicus Products and Services are provided ~“AS IS7 and
as available.  This Agreement shal! not be construed as creating any joint employment refationship between
GRANICUS and the CITY and the CITY will not be hable tor amy obligation incurred by GRANICUS,
including but not hmited to unpaid minimum wages and/or overtime premiums.

6. Binding Authority

Fach person signing this Agreement on behalf of either party individually warrants that he or she has tull
fegal power to execute this Agreement on behalt of the party tor whom he or she is signing. and to hind and
obligate such party with respect to all provisions contained in this Agreement.

7. Assignments; Amendments

This Agreement. and any interests herein, shall not be assigned. transterred or otherwise encumbered. under
any circumstances. o GRANICUS without the prior written consent of CITY. For purposes of this
Agreement. any change of ownership ot GRANICU'S shall constitute an assignment which requires CITY
approval. However, this Agreement shall run to the benetit ot CITY and 1ts successors and assigns.

[t is turther agreed that no modification, amendment. or alteration in the terms or conditions contained herein
shall be effective unless contained in a written document executed with the same formality and of equal
dignity herewith.

8. Public Records
8.1 The City of Cooper City is a public agency subject to Chapter 119, Florida Statutes. GRANICUS
shall comply with Florida’s Public Records Law. Spectficaily. GRANICUS shall:

R.1.1  Keep and maintain public records required by the CITY 1o pertorm the service:

§.1.2  Lipon request from the CITY s custodian of public records, provide the CITY with a copy of
the requested records or allow the records to be inspected or copied within a reasonable time at a cost
that does not exceed the cost provided in Chapter 119, Florida Statutes. or as otherwise provided by
law:

813  Ensure that public records that are exempt or that are confidential and exempt from public
record disclosure requirements are not disclosed except as authorized by law for the duration of the
Agreement term and. tollowing completion of the Agreement. GRANICUS shall destroy alt copics
ot such contidential and exempt records remaining in its possession atter GRANICUS transters the
records in its possession to the CITY. unless otherwise required by faw: and

8.1.4  Upon completion of the Agreement. GRANICUS shall transter to the CTTY . at no cost to the
CITY. ali public records in GRANICUS s possession.  All records stored electronically by
GRANICUS must be provided to the CITY. upon request from the CITY s custodian of public
records. in a tormat that is compatible with the intormation technology systems of the CHTY.

g2 The failure of GRANICUS o comply with the provisions set forth in this Article shall consutute a
detault and breach of this Agreement. for which. the CITY may terminate the Agreement by providing
GRANICUS with at least thirty 130 dayvs prior written notice. provided, however. that GRANICUS will be
given the opportunity W cure the breach within said period ot time.
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9.

IF GRANICUS HAS QUESTIONS REGARDING THE APPLICATION
OF CHAPTER 119, FLORIDA STATUTES, TO GRANICUS'S DUTY

TO PROVIDE

PUBLIC RECORDS RELATING TO THIS

AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS

AT:

Notice

CITY CLERK
9090 SW 50th Place
COOPER CITY, FL 33328
(954) 434-4300 #221
KSimsi@coopercityfl.org

Whenever any party desires to give notice unto any other party. it must be given by written notice. sent by
certified United States mail. with return receipt requested. addressed to the party for whom it 1s intended and
the remaining party. at the places last specified. and the places tor giving of nouce shall remain such untl
they shall have been changed by written notice in compliance with the provisions of this section or by email.
f-or the present. GRANICUS and CITY designate the toliowing as the respective places tor giving ot notice:

0.

CiTY

Copy To:

GRANICLS

Attornevs' Fees

Joseph Napoli. City Manager

Ciy of Cooper Ciny

G090 SW 30th Place

Cooper City. Florida 33328

Telephone No. (954) 4344300 #223
Email: jnapolia coopercity florg

Jacob . Horowitz, City Attomey

Goren, Cherof. Doody & Fzrol. PoA

3099 East Commercial Boulevard, Suite 200
Fort Lauderdale. Florida 33308

Email: ihorowitz’d gorencherot.com
Telephone No. {954 7714500
Facstmile No. (9543 771-4923

Emaii: jhorowitz'a gorencherof.com

Grranicus. LLC,
408 St. Peter Street

Suite 600
St. Paul MN 55102
E-mail: contracts d.granicus.com

Telephone No: (631 7537-4154
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[n the event that either party brings suit tor enforcement of this Agreement. each party shall bear its own
attorney's tees and court costs.

1L Counterparts and Execution. This Agreement may be executed by hand or electronicaliv in
multiple originals or counterparts, cach ot which shall be deemed to be an original and together shall
constitute one and the same agreement, Execution and dehivery of this Agreement by the Partics shall be
tegally binding. valid and effective upon delivery of the executed documents to the other party through
tacsimile transmisston. email. or other electronic delivery .

12 Scrutinized Companies

GRANICUS, tts principals or owners. certity that they are not listed on the Scrutinized Companies that
Boveott Israel List, Scrutinized Companies with Activities in Sudan List, Scrutinized Companies with
Activities 1n the fran Petroleum Encregy Sector Listo or are engaged in business operations with Syvria. n
accordance with Section 287,133, Florida Statutes. as amended. a company is ineligible 10, and may not. bid
on. submit a proposal for. or enter into or renew a contract with any agency or local governmental entity for
goods or services ot

12.1 Anyv amount if, at the tme idding on. submitiing a proposal for, or entering into or renewing
such contract. the company 15 on the Scrutinized Companies that Boveott Israel List. created
pursuant 1 Section 21347235, Florida Statutes. or is engaged in a boycon of Isracl: or

12.2 @ne million dollars or more it at the tme of bidding on. submitting a proposal for. or entering
tnto or renewinyg such contract. the company

12.2.1 Is on the Scrutinized Companies with Activities in Sudan List or the Scrutinized
Companies with Activities in the fran Petroleumn Energy Sector List. created pursuant 1o
Section 213,473, Forida Statutes: or

12.2.2 Is engaged in business operations 1n Syria.

13 E-Verify
GRANICUS certitles that it is aware of and complies with the requirements of Section +48.093. Florida
Statues. as may be amended from time o time and briefly described herein below.

P31 Dietinitions for this Secnon:

13.1.1 “Contractor” means a person or entis that has entered or is atiempting 1o enter into
a contract with a public employer w provide labor. supplies. or services to such employer
in exchange tor salary. wages. or other remuneraton. “Contractor” includes. but is not
limited to. a Granicus or consultant.

[3.1.2 ~Subcontractor” means a person or entity that provides labor. supplies. or services
10 or for a contractor or another subcontractor in exchange tor salary. wages. or other
remuneration.

13.1.37E-Verity svstem™ means an Internet-based system operated by the United dtates
Department of Homeland Securiny that atlows participating emplovers to clecironically
vertfy the employment cligibiiity of new’s hired employees.
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13.2 Registration Requirement: Termination:

Pursuant to Section 448.093, Florida Statutes, ettfective January [ 2021, Contractors, shall register
with and use the E-verity svstem in order to verify the work authurization status of all newhy hired
emplovees, Contractor shall register for and utilize the U8, Department of Homeland Security s
E-Verity System 1o verity the emplovment eligibitiny of:

13.2.1 Al persons emploved by a Contractor 1o pertorm emplovment duties within Florida
during the term ot the contract:

2.2 All persons (including subGranicuss/subconsultants/subcontractors) assigned by
Contractor 1o perform work pursuant to the contract with the Ciy of Cooper Citv. The
Contractor acknowledges and agrees that registration and use of the UL.S. Department of
Homeland Security's B-Venty System duning the term of the contract is a condition of the
contract with the City of Cooper City; and
13.2.3 The Cuntractor shall comply with the provisions of Section H48.095, Fla. Stat.,
"Employment Eligibilitv.” as amended from time to time. This includes. but is not limited
to registration and utilization ot the E-Verity System to verity the work authorization status
ot all newly hired employees. Contractor shall also require all subcontractors o provide an
arfidavir atresting that the subcontractor does not employ. contract with, or subcontrac:
with, an unauthorized alien. The Contractor shall maintain a copy of such attidavut for the
duration of the contract. Faiture to comply will lead to fermination of this Contract. or it a
subcontractor knowingly violates the statute. the subcontract must be termunated
immediately. Any challenge w termination under this provision must be tiled in the Cirenit
Court no later than twenty (20) calendar davs atter the date of termination. Termination of
this Contract under this Section is not a breach ot contract and may not be considered as
such. [f this contract 1s terminated tor a violation of the staiute by the Contractor. the
Contractor may not be awarded a public contract tor a period ot one (1) vear atier the date
of wrmination.

SIGNATURE PAGE TO FOLLOW
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IN WITNESS OF THE FOREGOING, the Parties have set their hands and seals the day and vear
tirst written above.

CITY:

CITY OF COOPER CITY. FLORIDA
ATTEST

_% BY: ( /77C/£‘
K.\LI;Y\‘ SISy | JOSEPH NAPOL I
CITY CLERK CITY MANAGER
APPROVEDAS TG FORM. )

4 #

./L" &/ J

Name: i qu‘.& Mootz
OFFICE OFTHE CITY ATTORNEY

GRANICLS

DocuSigned by:
Signed H}l Jussica L{M R

Print Name: e

lile: Manager of Business and Contracts
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THE CITY OF COOPER CITY
DOCUMENT ROUTING FORM

TITr OF

Cooper City

s

orIGINATING DEPARTMENT: Cily Clerk's Office
DEPT. CONTACT PERSON: Kathryn SimstJenna Montoya exrt, 2917220

[PLEANF COMPLETE FOR AGREEMENTS ONLYy vrrsswsssms sk FTURN TO CHTY CLERK = GFFIC ¥

NAME OF OTHER CONTRACTUAL PARTY/ENTITY: Or@nicus

IS THIS AGREEMENT A RESULT OF A COMPETITIVE PROCUREMENT PROCESS? {1 YES NO
TOTAL CONTRACT AMOUNT: § 19.811.49 for one year FUNDING INVOLVED? YES [] NO

OTHER: (PLEASE SPECIFY)

Ciranicus is our liva streaming and ADA compkance vendor for all commission meatings. work sbaps, town: talls

PURPOSE OF ITEM (BRIEF SUMMARY):

COMMISSION APPROVAL DATE: / / IF THIS DOES NOT REQUIRE COMMISSION
Below the City Manager's spending authority.

APPROVAL, PLEASE EXPLAIN:

l FLEANE L OMPLETE FOR ALL OTHERITFM S o RETURS TO ORIGINATING BEPAR e

| DOCUMENT TYPE:

II PURPOSE OF ITEM (BRIEF SUMMARY):
|
&

ROUTING INFORMATION Date PLEASE PRINT AND SIGN
PRINT.KS ms
APPROVAL BY DEPARTMENTAL DIRECTOR L\\H&\ !
SIGNATURE: £, T\
+ | 74 e
-3 PRINT: s
CITY ATTORNEY (IF APPLICABLE) {15 Jus 4 "‘?
' SIGNATURE: ;;:;f’
PRINT: o
RISK ASSESSMENT (IF APPLICABLE)
SIGNATURE:
PRINT:
ASSISTANT CITY MANAGER
SIGNATURE:
PRINT:
RECEIVED BY CITY MANAGER
4 SIGNATURE:

- ™~ - PRINT:\S&,, 4{/}; "/'- :
Feones O e s / ks
4 / ! ‘f/ H | sioNaTuRE: Y30, <
PLEASE ATTACH THIS ROUTING FORM TO ALL DOCUMENTS THAW

EXECUTION BY THE CITY MANAGER




