Master Services Agreement

This MASTER SERVICES AGREEMENT (“Agreement”) is entered into as of , 20
(“Effective Date”) by and between City of Grand Rapids, a municipal corporation with its principal place of
business at 420 N Pokegama Ave, Grand Rapids, MN (“Government”), and the Government Finance
Officers Association of the United States and Canada, an lllinois not-for-profit corporation, having its offices
at 203 North LaSalle Street, Suite 2700, Chicago, lllinois 60601 (“GFOA” or “Consultant”). Government and
GFOA are collectively referred to herein as the “parties” and each individually as a “party”.

Recitals

WHEREAS, Government desires to contract with GFLOA to provide Services, as defined herein,
based on the terms and conditions as set forth in this Agreement; and GFOA agrees to provide such
Services, as defined herein, to Government, based on the terms and conditions as set forth in this
Agreement.

Agreement

NOW, THEREFORE, in consideration of the premises, the mutual agreements herein set forth
below, and other good and valuable consideration, the receipt and sufficiency of which the parties hereby
acknowledge, the parties agree as follows:

1. Incorporation of Recitals. The Recitals set forth above are incorporated in this Agreement by
reference and made a part hereof.

2. Consulting Services.

a. Statements of Work. GFOA shall, in accordance with the terms of this Agreement, perform
the services and provide the Deliverables (as defined below) described in, and shall invoice
Government for services rendered according to the schedule outlined in, any “Statement of
Work” (also referred to herein as an “SOW?”) executed by the parties in writing from time to
time that references and incorporates the terms of this Agreement (all services that GFOA
performs, or is obligated to perform, under this Agreement and any SOW are collectively
referred to as the “Services”). Each SOW shall include a detailed description of the
deliverables and other materials to be developed or created by GFOA for the benefit of
Government (collectively, the “Deliverables”). All SOWs shall be incorporated in this
Agreement immediately upon execution by both parties and shall be deemed as accepted
under the terms of this Agreement as of the Effective Date. If Government and GFOA
commence work prior to signing a SOW, the parties agree that the completed SOW is
incorporated in this Agreement, shall be deemed as accepted under the terms of this
Agreement as of the Effective Date, and shall apply to the Services provided prior to signing
the SOW. The initial SOW between the parties is attached hereto as Exhibit A and
incorporated herein by reference.

b. Change Orders. Government may, from time to time, request in writing changes to a SOW.
Upon Government’s written request to modify the SOW, GFOA will submit a written proposal
stating whether it believes it can make the changes and, if so, the estimated cost and
schedule for delivery. If Government authorizes such written proposal, the parties shall
reasonably describe the change and outline the modified terms to the applicable SOW in a
written change order signed by an authorized representative of each of the parties (a
“Change Order”). Any Change Order shall be incorporated by reference and attached as an
appendix to the applicable SOW.



Contacts.

i. GFOA shall assign an engagement manager (“GFOA Engagement Manager”) to
serve as Government’s primary contact with respect to the Services. The GFOA
Engagement Manger will be responsible for overseeing the Services and
addressing any issues or concerns raised by Government with respect to this
Agreement or the Services. GFOA'’s initial GFOA Engagement Manager is Mike
Mucha, GFOA Director, Research and Consulting.

. Government shall appoint an appropriate employee with authority to make
decisions with respect to this Agreement and the Services to serve as GFOA’s
primary point of contact with respect to this Agreement and the Services (“Contract
Administrator”). Government’s initial Contract Administration is Barbara Baird,
Director of Finance.

Standard of Work. GFOA shall verify that each GFOA employee or contractor assigned to
perform the Services is competent and qualified to provide such Services. The performance
of the Services pursuant to the terms of this Agreement shall conform to commercially
acceptable professional standards in the field of public finance. GFOA shall use
commercially reasonable efforts to formulate opinions and create information upon which
the Government may reasonably rely. The substance of such opinions and information,
however, is not guaranteed by GFOA to be free from omission or errors except insofar as
such errors or omissions occur as a result of gross negligence or willful misconduct by
GFOA.

Order of Precedence — Services. In the event there is a conflict between this Agreement
and a SOW, the applicable SOW will control if it specifically refers to the conflicting provision
in this Agreement. In the event there is a conflict between a Change Order and this
Agreement or a SOW, the Change Order will control if it specifically refers to the conflicting
provision in this Agreement or the SOW, as applicable.

3. Proprietary Materials.

a.

Work Product. As used in this Agreement, “Work Product” means all Deliverables
developed, produced, or created by GFOA (including its employees and contractors) for
Government as part of the Services and pursuant to this Agreement and any SOW including,
without limitation, all reports, presentations and related materials; provided, however, Work
Product does not include any GFOA Materials included or incorporated in the Deliverables.

All Work Product (excluding any GFOA Materials included or incorporated therein), upon
payment of all undisputed corresponding amounts due to GFOA hereunder, shall belong
solely and exclusively to Government, and Government shall have exclusive title and
ownership rights, including all intellectual property rights, in and to such Work Product. To
the extent that exclusive title or ownership rights may not originally vest in Government as
contemplated herein, GFOA hereby assigns to Government all right, title and interest,
including all intellectual property and ownership rights, in such Work Product. To the extent
permitted under the U.S. Copyright Act (17 USC 8101 et seq., and any successor statute
thereto), the Work Product will constitute “works made for hire,” and the ownership of such
Work Product will vest in Government at the time they are created. In any event, GFOA
agrees to assign and transfer to Government, without separate compensation, all right, title
and interest that GFOA may now or hereafter have in or to the Work Product, including,
without limitation, all copyright, trademark, trade secret, patent and other intellectual
property and proprietary rights therein. To the maximum extent allowed, GFOA irrevocably
and unconditionally waives, in perpetuity, any rights GFOA may have with respect to the
Work Product under any law relating to “the moral rights of authors” or any similar law
throughout the world.



b. Government Materials. As between the parties, Government shall own all right, title, and
interest in and to all content, information, data, information, ideas, concepts, visions or other
materials supplied by or on behalf of Government to GFOA in connection with this
Agreement (collectively, the “Government Materials”).

GFOA shall acquire no right, title, or interest hereunder to the Government Materials, except
that Government grants GFOA a limited, revocable, non-exclusive, non-transferable license
(strictly in accordance with this Agreement and the applicable SOW and the purposes
reasonably inferable to have been intended thereby) to use the Government Materials
during the term of the applicable SOW, solely as necessary and appropriate for the
performance of GFOA’s duties and provision of Services to Government under such SOW.

c. Retained Rights. Government acknowledges that GFOA conducts ongoing research and
consulting services for other governments and clients and has accumulated expertise in this
field. Notwithstanding anything set forth in this Agreement to the contrary and the foregoing
provisions of this Section 3, GFOA will retain all right, title and interest in and to all GFOA
Materials and all GFOA Materials are, and shall remain, GFOA’s sole and exclusive
property. For purposes of this Agreement and any SOW, “GFOA Materials” means all
methodologies, ideas, concepts, processes, techniques, tools, solutions, trade secrets,
research data, databases of information and specialized database applications, software
applications, computer programming and/or coding, and other materials, information and
know-how developed by GFOA or any of its contractors or affiliates prior to the execution of
this Agreement, during the Term of this Agreement or independent of the Services being
provided under this Agreement or any SOW. Government shall not have or obtain any right
or title to or interest in the GFOA Materials (or in any modifications or enhancements thereto)
except as explicitly set forth in this Agreement. GFOA makes no express or implied
warranties of any kind regarding the GFOA Intellectual Property.

d. Licenses.

i. Notwithstanding anything set forth herein to the contrary, GFOA hereby grants
Government a perpetual, irrevocable, nontransferable and non-assignable license
to publish or disseminate the GFOA Materials included in the Deliverables;
provided, however, Govenment shall not publish or otherwise disclose or use, in
any manner, any portion of the GFOA Materials constituting or including GFOA’s
Confidential Information (as defined below). Government does not have the right
to make derivative works from or based on the GFOA Materials.

ii. In recognition of the fact that GFOA is an educational, not-for-profit, professional
membership association, Government hereby grants GFOA a perpetual,
irrevocable, royalty free license to use, publish, disseminate, reproduce, prepare
derivative works of, perform, modify, and display publicly the Work Product (and
any Government Materials included therein) as it sees fit in its sole and absolute
discretion; provided, however, GFOA shall not publish or otherwise disclose, in
any manner, any portion of the Deliverables constituting or including Government’s
Confidential Information (as defined below).

Acceptance. Government is entitled to Review and Evaluate the Services (including each phase
of the Services, as applicable) including any Deliverables that are provided to Government pursuant
to an SOW. The term “Review and Evaluate” means review and evaluation performed by or on
behalf of Government to determine whether Services (or any phase of the Services, as applicable),
including related Deliverables, comply with any specifications, requirements, or criteria set forth in
the SOW. If Government reasonably determines that such Services (or phase of Services, as
applicable) comply with the foregoing or otherwise decides in its sole discretion to accept the
Services, Government will notify GFOA in writing of its acceptance of the Services (“Acceptance”).
Absent written notice of Acceptance, Government automatically shall be deemed to have accepted



all Services (including those in a given phase, as applicable) and the Deliverables resulting
therefrom upon the earlier to occur of the following: (i) Government’s payment of any invoices
received from GFOA with respect to such Services (or phase); (i) Government’s use of the Services
and/or any Deliverables; or (iii) the Payment Date (as defined below). Upon Acceptance,
Government shall be deemed to have released Consultant from any liability resulting from such
phase of the Services.

If Government determines in good faith that the relevant Services or any portion or phase thereof
are not acceptable, it shall notify GFOA in writing and provide sufficient detail to GFOA describing
the reasons the Services are deficient. GFOA will make such commercially reasonable revisions,
corrections or changes as may be necessary at its sole cost and expense within a reasonable
period of time, and within ten (10) days after such corrections have been made Government will
review the relevant Services and Deliverables. If the relevant Services still fail Government’s
Review and Evaluation, Government will grant GFOA a reasonable amount of additional time to
provide a workable solution at GFOA'’s sole cost and expense.

Government Responsibilities.

a. Excuse for Government’'s Failure to Perform. Government's failure to perform its
responsibilities as defined in any SOW, or in any mutually agreed upon Change Order, may
result in a delay in GFOA'’s performance of the Services. If and to the extent such a failure
by Government directly, materially, and adversely affects GFOA’s ability to perform under
such SOW or Change Order and GFOA promptly notifies Government thereof in writing,
then: (i) such failure by Government shall excuse GFOA’s failure to fulfill its related
responsibilities under such SOW or Change Order, and the timeline for GFOA’s
performance shall be extended, on a day-for-day basis, to account for the delay caused by
Government'’s failure; and (ii) if Government’s failure to perform its responsibilities in a timely
manner prevents GFOA from, or delays GFOA in, performing the Services in a manner that
materially increases the cost, risk, duration, or level of effort of GFOA’s performance of its
obligations under the applicable SOW or Change Order, GFOA may be entitled to an
equitable adjustment in the compensation otherwise payable to it under such SOW or
Change Order, with any such adjustment to be addressed through a mutually agreed upon
Change Order.

b. Access. Government agrees to give GFOA and its employees and contractors access to
staff and the Government owned properies as required to perform the Services. In the event
GFOA (including its employees and contractors) requires access to Government’s office(s)
or certain Government information, source code or Government’s network and servers in
order to be able to effectively provide the Services the GFOA Engagement Manager shall
request such access by way of a written request delivered to the Contract Administrator.
Upon receipt of such request, Government shall (i) provide GFOA’s employees and
contractors adequate work space at one or more Government locations as may be mutually
agreed upon by the GFOA Engagement Manager and Contract Administrator; and (ii)
provide only such access rights are are necessary for GFOA to effectively perform the
Services, including remote access, utilizing VPN or another mutually agreed upon remote
access technology to access Government programs and data from remote locations or
GFOA'’s offices. GFOA agrees that its employees and contractors shall access only that
Government information which is necessary in order to fulfill GFOA’s obligations hereunder
and shall strictly adhere to all security protocols, including without limitation accessing
Government’s source code solely through the Government’'s source code management
system, established by Government.

C. Third Party Vendors. Government acknowledges and agrees that it is responsible for all
decisions it makes based on the information and recommendations provided by GFOA and




acknowledges that (i) GFOA is not a software provider, systems integrator or other supplier
or vendor; (ii) GFOA's role is soley to provide information, analysis and advisory services;
and (iii) any decision made by Government with respect to engaging or contracting with any
software, services or other vendor or supplier is solely that of the Government and
Government bears all responsibility for such decisions. Accordingly, Government agrees
that Consultant shall bear no responsibility and shall incur no liability with respect to the
performance or provision of any software, hardware, or implementation services (as
applicable).

Term. The term of this Agreement shall begin on the Effective Date and continue until such time
as the Services are completed by GFOA in accordance with the terms of the SOW, unless
terminated earlier by either party as provided in Section 7 of this Agreement (“Term”).

Termination.

a.

Termination Upon Breach. Either party may terminate this Agreement by providing thirty
(30) days written notice to the other party in the event: (i) the other party is in breach of any
of its obligations under this Agreement and fails to remedy such breach within ten (10) days
following written notice from the other party, (ii) the other party ceases to do business (in
whole or in part), becomes or is declared insolvent or bankrupt or is the subject of any
proceedings relating to its insolvency or liquidation, or (iii) in the event the other party is
subject to a merger in which it is not the surviving or controlling party.

Termination for Convenience. Either party may terminate this Agreement or any SOW
hereunder at any time, with or without cause, upon thirty (30) calendar days advance written
notice to the other party. Notwithstanding anything to the contrary in this Agreement or any
SOW, in the event of any termination under this Section 7.b, Government will only be liable
to make any payments which are due hereunder (or any applicable SOW) to GFOA for work
actually performed in accordance with the terms and conditions herein (or in any applicable
SOW) up to the effective date of such termination.

Termination of SOW. Termination of any SOW shall not serve to terminate any other SOW
or this Agreement unless expressly stated in the notice of termination. Unless specifically
provided in the termination notice, termination of this Agreement shall also not terminate
any SOW and, with respect to any particular SOW, the terms and conditions of this
Agreement shall remain in full force and effect until the expiration or termination of such
SOwW.

Effect of Termination. Upon termination of this Agreement for any reason GFOA shall
promptly (i) promptly terminate its provision of the Services; (ii) deliver to Government all
Deliverables completed at the time of termination or expiration provided Government has
paid all sums due and owing GFOA in connection with this Agreement and all outstanding
SOWs; and (iii) return all Government Materials and Confidential Information provided by
Government to GFOA during the provision of the Services.

Upon termination of this Agreement for any reason, Government shall (i) pay GFOA all
Services rendered and fees charged up to and including the effective date of such
termination on a time and materials basis using the rates set forth in Exhibit A; and (ii)
reimburse GFOA for all expenses incurred by GFOA in accordance with the terms of this
Agreement (including, with respect to GFOA’s expenses in accordance with the provisions
of Section 11) up to and including the effective date of such termination. Final payment of
all sums due to GFOA shall be due within fifteen (15) calendar days following the effective
date of the termination of this Agreement or any SOW entered into hereunder.



Any provision of this Agreement which, by its nature, would survive termination or expiration
of this Agreement will survive any such termination or expiration, including the provisions of
Sections 3, 5.¢, 7.d, 8, 9, 11, 13, and 14.a -c, e-g and |.

8. Confidential Information.

a.

Definition. For purposes of this Agreement, “Confidential Information” shall mean all
information marked as confidential, and all trade secrets, processes, works of authorship,
inventions, discoveries, developments, systems, computer programs, code, algorithms,
formulae, methods, ideas, know-how, functional and technical specifications, designs,
passwords, analysis, research, business plans, pricing strategies, data, source code,
programming code and other documentation created under this Agreement in conjunction
with the Services rendered, and all other information which, if disclosed to a third party,
could adversely affect the relevant party or its business interests. Confidential Information
shall not include: (i) information known to the receiving party prior to entering into this
Agreement; (ii) information independently developed by the receiving party without use of
or reference to the other party’s Confidential Information; and (iii) information in the public
domain through no wrongful act or breach of this Agreement.

Obligations. Government and GFOA agree to:

i. protect and safeguard the confidentiality of the other party’s Confidential
Information with at least the same degree of care as it would protect its own
Confidential Information, but in no event with less than a commercially reasonable
degree of care;

ii. not use the other’s Confidential Information, or permit it to be accessed or used,
for any purpose other than in connection with the provision of the Services
pursuant to the terms of this Agreement;

iii. not disclose any such Confidential Information to any person or entity, except to
their respective employees, officers, directors, partners, consultants, agents or
advisors (collectively, “Representatives”) who:

1. need to know the Confidential Information in order to assist the disclosing
party, as applicable, or act on its behalf, in relation to provision of the Services or
to exercise its rights under this Agreement;

2. are informed by the disclosing party of the confidential nature of the
Confidential Information; and

3. are subject to confidentiality duties or obligations to the disclosing party
that are no less restrictive than the terms and conditions of this Agreement.

iv. be responsible for any breach of this Agreement caused by any of its
Representatives, including, without limitation, the Consultants.

Standard of Care. The parties agree to use all commercially reasonable best efforts to
protect unauthorized use or distribution of Confidential Information. Both parties agree that
any unauthorized use or disclosure of the other party’s Confidential Information in a manner
inconsistent with the terms of this Agreement may cause the relevant party irreparable
damage for which remedies other than injunctive relief may be inadequate. The obligations
outlined in this paragraph shall apply to all authorized employees, contractors and agents
of each party who have access to or are in a position to obtain Confidential Information. The
parties agree to return or destroy all Confidential Information that it obtained from the other




9.

10.

11.

party upon expiration or termination of this Agreement without retaining copies thereof.
Upon expiration or termination of this Agreement, GFOA and Government shall verify in
writing that they have complied with the provisions of this section.

Representations and Warranties; Indemnity.

a.

Authority. GFOA represents and warrants that: (i) it is properly incorporated and in good
standing in its state of incorporation; (ii) has the authority necessary to enter into and carry
out the obligations set forth in this Agreement; and (iii) has the authority to grant the licenses
and rights it purports to grant to Government in this Agreement.

Services. GFOA represents and warrants that it will provide the Services in compliance with
all applicable laws, rules, regulations, and ordinances, and in accordance with this
Agreement and the applicable SOW, generally accepted industry standards, and all
applicable policies of Government regarding confidentiality, security, and conduct on
Government’s premises.

Non-Infringement. GFOA represents and warrants that the Deliverables and the Services,
other than any third party property authorized by Government to be incorporated therein,
will not infringe upon or violate any patent, copyright, trade secret, trademark or other
proprietary right of any third party (or that GFOA has obtained from any such third parties
the rights to use and to permit Government to own the Deliverables).

Mutual Indemnification. Subject to the limitation on liability and Liability Cap set forth below
in Section 13 below, each party (the “Indemnifying Party”) shall indemnify, defend and hold
harmless the other party (the “Indemnified Party”) and its respective officers, directors,
employees and agents against any and all actions, controversies, demands, suits,
proceedings, claims, causes of action, liabilities, losses, costs, interest, penalties, demands,
expenses and damages of any kind whatsoever (including reasonable attorneys' fees and
costs incurred in connection with the arbitration or resolution of any dispute as set forth
herein) (collectively, “Losses”) related to or arising, directly or indirectly, from any claims of
third parties against an Indemnified Party arising out of the gross negligence or willful
misconduct of the Indemnifying Party or any of its employees and/or agents.

Location and Facilities. GFOA may perform aspects of the Services at Government’s offices or
Government’s designated sites. GFOA reserves the right to perform work at locations other than
Government’s offices or Government’s designated sites as reasonably deemed appropriate by

GFOA.

Payment Terms.

a.

Invoices. GFOA shall provide Government with an invoice setting forth GFOA’s fees for the
Services and any reimbursable expenses incurred, which will, unless otherwise set forth in
the SOW, be billed on a project basis (i.e., fixed fee). Unless otherwise specified in the
SOW, Government shall pay invoices received from GFOA within thirty (30) calendar days
of Government’s receipt of the invoice (“Payment Date”) and invoices shall be issued upon
the completion of the Services and/or phases or milestones set forth in the applicable SOW.

Past Due Amounts. Undisputed past due balances in excess of forty-five (45) days, shall
accrue interest at the rate of three-quarters of a percent 1.5% per month, or the highest rate
permitted by law. GFOA reserves the right to delay or suspend its Services to Government
in the event Government has an undisputed past due balance with GFOA.

Taxes. Prices quoted for license fees and other fees are exclusive of all federal, state,
municipal or other political subdivision excise, sales, use, or like taxes now in force or



enacted in the future, if any, applicable to these transactions. Payment of any such taxes,
except for any taxes based on GFOA'’s income, are the sole responsibility of Government
unless Government provides GFOA with a valid tax exempt certificate therefor.

d. Staffing and Rates. Consultants shall perform Services in accordance with the terms of this
Agreement and the SOW. Government will pay GFOA on a project basis, unless otherwise
set forth in the SOW. In the event Government pays for Services on an hourly basis, GFOA’s
staff/contractor time will be billed at the mutually acceptable rates set forth in the applicable
SOWwW.

e. Expenses.

i. Travel expenses. Unless stated otherwise in the SOW, GFOA pricing includes
travel costs for expected level of travel as identified in the SOW.
12. Provision of Services to Third Parties. Government agrees that this Agreement shall not

preclude GFOA from providing its services to third parties.

13. Limitation on Liability and Damages.
a. Force Majeure. In no event shall either party or its officers, directors, employees, agents,

consultants or suppliers be liable under this Agreement to the other party or any other third
party for any indirect, special, incidental, punitive or consequential damages (such as
damages for loss of good will, work stoppage, lost or corrupted data, computer failure or
malfunction, lost profits, lost business or lost opportunity), or any other similar damages
resulting from a delay in performance or any failure to perform hereunder caused in whole
or in part by reason of force majeure, which with respect to GFOA shall be deemed to
include the occurrence of any event beyond the control of GFOA that renders performance
impossible, illegal or impracticable, which shall include Government’s failure to furnish
necessary information with respect to details of performance on the part of the Government,
war (whether an actual declaration thereof is made or not), sabotage, terrorism, insurrection,
riot and other acts of civil disobedience, action of a public enemy, failure or delays in
transportation, pandemic, communicable disease, laws, regulations or acts of any national,
state or local government (or any agency, subdivision or instrumentality thereof), judicial
action, labor dispute, accident, fire, explosion, flood, storm or other act of God, shortage of
labor, fuel, raw materials, machinery or technical failures. Government shall not withhold its
Acceptance by reason of delays occasioned by force majeure. Any delay resulting from
force majeure shall correspondingly on a day-by-day basis extend the time for performance
by GFOA.

Limitation of Liability. GFOA’s liability for any matter arising under or in connection with this
Agreement, an SOW or from any transaction contemplated herein, including without
limitation the provision of the Services, in no event shall exceed the actual amount paid by
GFOA'’s insurer as a result of any claim made with respect to such matter under the
insurance policies maintained by GFOA in accordance with Section 14.d of this Agreement
(the “Liability Cap”). Government acknowledges that the Liability Cap is a material term upon
which GFOA has relied in entering into this Agreement and that GFOA would not have
entered into this Agreement in the absence of such provision.

14. Miscellaneous.

a.

Governing Law. This Agreement shall be interpreted, construed and governed by the laws
of the State of lllinois, without regard to its conflict of law rules.

Dispute Resolution.




i. The parties shall attempt to resolve any clalim or disputes arising in connection
with this Agreement or the Services provided hereunder by escalating the dispute
to a senior representative of each party, and such senior representative shall use
good faith efforts to resolve the dispute. The parties shall make good faith efforts
to resolve any and all disputes as quickly as possible. If the senior representatives
are unable to resolve the dispute, the dispute shall be decided by arbitration as set
forth below.

. Any claim or dispute of any nature between the parties hereto arising directly or
indirectly from the relationship created by this Agreement or the Services provided
hereunder shall be resolved exclusively by arbitration in Chicago, lllinois in
accordance with the commercial arbitration rules of the American Arbitration
Association. The arbitration shall be conducted by either: (i) a single arbitrator
mutually agreed upon by the parties; or (i) if the parties fail to agree upon an
arbitrator within thirty (30) days after submission of the claim to arbitration, then a
single arbitrator appointed by the American Arbitration Association. Any such
arbitrator shall have reasonable experience in the area of computer software,
computer programming and services agreements and issues. The fees of the
arbitrator shall be paid by the party that is unsuccessful in such arbitration. Each
party shall be responsible for its own costs incurred in connection with such
arbitration. The decision of the arbitrator shall be final and binding upon both
parties. Judgment of the award rendered by the arbitrator may be entered in any
court having jurisdiction thereof. In the event of submission of any dispute to
arbitration, each party shall, not later than thirty (30) days prior to the date set for
hearing, provide to the other party and to the arbitrator a copy of all exhibits upon
which the party intends to rely at the hearing and a list of all persons each party
intends to call at the hearing.

Independent Contractors. The parties are and shall be independent contractors to one
another, and nothing herein shall be deemed to cause this Agreement to create an agency,
partnership, or joint venture between the parties. Nothing in this Agreement shall be
interpreted or construed as creating or establishing the relationship of employer and
employee.

Insurance. GFOA agrees that it will maintain in effect during the Term of this Agreement
insurance policies in the amount and with the type of coverage shown below:

1. Workers Compensation insurance in the form and amount required by applicable
law(s).

2. Commercial General Liability insurance on an “Occurrence Basis” with limits of liability
not less than $500,000 per occurrence and/or combined single-limit bodily injury and
property damage.

3. Motor Vehicle Liability, including No-Fault coverage, with limits of liability not less than
$500,000 per occurrence and/or aggregate combined single limit, personal injury,
bodily injury and property damage. Coverage shall include all non-owned vehicles,
and all hired vehicles.

4. Professional Liability, with limits of liability of $3,000,000 per claim and policy
aggregate.

Severability. Whenever possible, each provision of this Agreement shall be interpreted in
such a manner as to be effective and valid under applicable law but if any provision of this
Agreement is held to be invalid, illegal or unenforceable under any applicable law or rule,



the validity and enforceability of the other provisions of this Agreement will not be affected
or impaired thereby.

Modification, Amendment, Waiver or Termination. No provision of this Agreement or an
SOW may be modified, amended, waived or terminated except by an instrument in writing
signed by both parties to this Agreement. No course of dealing between the parties will
modify, amend, waive or terminate any provision of this Agreement or any rights or
obligations of any party under or by reason of this Agreement.

Assignment. Neither party may assign or transfer its rights or obligations under this
Agreement without the prior written consent of the other party.

Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective heirs, personal representatives, successors and
assignaps.

Invoices. GFOA sends invoices electronically via email. Invoices shall be sent to:

Name  Sara Holum Email: ap@ci.grand-rapids.mn.us

Notices. All notices, consents, requests, instructions, approvals or other communications
provided for herein shall be in writing and delivered by personal delivery, overnight courier,
mail, fax or e-mail addressed to the receiving party at the address set forth herein. All such
communications shall be effective when received.

If to GFOA:

Government Finance Officers Association

203 North LaSalle Street, Suite 2700

Chicago, lllinois 60601

Attention: Mike Mucha (or the current GFOA Engagement Manager)
E-Mail: mmucha@qgfoa.org

If to Government:
City of Grand Rapids
420 N Pokegama Ave, Grand Rapids, MN 55744
Attention: Barbara Baird (or the then current Contract Adminstrator)
E-Mail: bbaird@ci.grand-rapids.mn.us

Any party may change the address set forth above by notice to each other party given as
provided herein.

Entire Agreement. This Agreement, including all Exhibits attached hereto and all SOWs
entered into hereunder, constitute the entire agreement of the parties hereto and
supersedes all prior understandings, representations, proposals, discussions and
communications, whether oral or written, with respect to the subject matter of this
Agreement.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.

CITY OF GRAND RAPIDS Government Finance Officers Association of
the United States and Canada

o Authorized Representative o Authorized Representative
Name: Dale Christy Name:

Date: Date:

Title: Mayor Title:
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EXHIBIT A
FORM OF STATEMENT OF WORK

This SOW on the following page(s) incorporates all of the terms and conditions set forth in the Agreement
and the Agreement governs the relationship between Government and GFOA. Any modifications to the
Agreement that are agreed to by Government and GFOA must be specifically set forth in this SOW, and
such modifications shall apply only to this SOW, and not to any previous or subsequent SOWSs, unless
expressly stated otherwise in such other SOW. All other terms and conditions of the Agreement shall remain
in full force and effect. All terms not otherwise defined in this SOW shall have the meaning set forth in the
Agreement. In the event of a discrepancy between this SOW and the Agreement, the terms of the
Agreement shall control.
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