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GRANICUS

Master Subscription Agreement
US/Canada

This Master Subscription Agreement (“Agreement”) is effective as of the date last signed below
(“Effective Date”) between Merced, CA (“Client”) and Granicus, LLC, a Minnesota Limited Liability
Company for those Clients residing in the US, or Granicus Canada Holdings, U.L.C., an unlimited liability
corporation for those Clients residing in Canada (“Granicus”).

1. Definitions. For the purpose of this Agreement, the following terms have the corresponding
definitions:

“Content” means any material or data: (i) displayed or published on Client’s website; (ii) provided by Client
to Granicus to perform the Services; or (iii) uploaded into Products.

“products” means the online or cloud subscription services, on premise software, and embedded
software licensed to Client, and hardware components purchased by Client under this Agreement;

“IP Rights” means all current and future worldwide statutory or other proprietary rights, whether
registered or unregistered, including but not limited to, moral rights, copyright, trademarks, rights in
designs, patents, rights in computer software data base rights, rights in know-how, mask work, trade
secrets, inventions, domain or company names and any application for the foregoing, including
registration rights.

“Order” means a binding proposal, written order, or purchasing document setting forth the Products
made available to Client pursuant to this Agreement;

“Services” means the consulting, integration, installation, and/or implementation services to be
performed by Granicus as described in the SOW;

“SOW” means a statement of work agreed to by the parties that references this Agreement and describes
the Services and Deliverables provided as part of a Services engagement pursuant to the Services
provisions set forth in this Agreement; and

2. Intellectual Property Ownership and Use Rights.

a) Intellectual Property Ownership. Granicus and its licensors own all IP Rights in the Products.
Client and its authorized users have no right, title or interest in the Products other than the license rights
expressly granted herein. All rights not expressly granted in the Products are reserved by Granicus or its
licensors.

b) License to Products. Granicus hereby grants Client a non-exclusive, non-transferable license to
access and use the Products identified in the Order during the Term set forth therein. In addition to the
terms of this Agreement and the Order, product-specific license terms applicable to certain of the
Products can be found at www.Granicus.com/legal/licensing and are hereby incorporated into this
Agreement by reference. Granicus reserves all right, title and interest in and to all Granicus Products,
including all rights not expressly granted to Client under this Agreement.
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c) Third Party Contractors. Client may permit its third-party contractors to access and use the
Products solely on behalf of and for the benefit of Client, so long as: (i) such contractor agrees to comply
with this Agreement as if it were Client; (i) Client remains responsible for each contractor's compliance
with this Agreement and any breach thereof; and (iii) all volume or transaction-based use of the Products
includes use by contractors. All rights granted to any contractor terminate immediately upon conclusion
of the Services rendered to Client that give rise to such right. Upon termination of such rights, contractor
will immediately cease all use of the Products and uninstall and destroy all confidential or proprietary
Granicus information in its possession. Client will certify compliance with this section in writing upon
Granicus’ request.

d) Data Sources. Client may only upload data related to individuals that originates with or is owned
by Client. Client shall not upload data purchased from third parties 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.

e) Content. Client can only use 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 such organizations that do not have their
own license to the Products. Granicus does not own the Content submitted by Client nor is Granicus
responsible for any Content used, uploaded or migrated by Client or any third party.

f) Advertising. Client shall not use Products to promote products or services available for sale
through Client or any third party without Granicus’ prior written consent.

g) Restrictions. Client shall not:

(i) Use or permit any end user to use the 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 Products, network services or network
equipment, including unsolicited advertising or chain letters, propagation of computer
worms and viruses, or use of the Products to make unauthorized entry into any other
device accessible via the network or Products;

(ii) Disassemble, decompile, reverse engineer or make derivative works of the Products;

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

(iv) Use the 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 or
sanctioned parties prohibitions; or

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

3. Term; Termination.
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a) Agreement Term. This Agreement begins on the Effective Date and remains in effect for the
period set out in the Order (“Initial Term”).

b) Order Term. Each Order will be effective on the date set out therein and will remain in effect
during the Initial Term identified in such Order. The Initial Term and all Renewal Terms are collectively,
the “Term”.

c) SOW Term. Each SOW will begin on the effective date of the SOW and will remain in effect until
the Services are completed, this Agreement is terminated, or the termination date set out in the SOW
(the “Termination Date”), whichever is later. If no specific Termination Date is designated in the SOW,
Client may terminate the SOW upon thirty (30) days written notice to Granicus.

d) Termination for Default. Either party may terminate this Agreement or any Order or SOW by
written notice if the other party commits a material breach of this Agreement or the applicable Order or
SOW and fails to cure such breach within thirty (30) days after receipt of such notice, or an additional
period of time as agreed to by the parties.

e) Non-Appropriation. Client may terminate this Agreement or any Order or SOW by providing
Granicus written notice during the Renewal Term for lack of appropriation so long as Client has made best
efforts to secure the necessary consents for renewal and obtain appropriate funds for payment of the
fees.

f) Effect of Termination. Upon expiration or termination of an Order or SOW for any reason: (i)
Client’s right to access and use the 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 to Granicus under all Orders and SOWs; (iii) Granicus will promptly
cease performance of any Services; and {iv) 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. Client will have thirty (30) days from the expiration date of a subscription to extract or
download any Content stored in the Products. Granicus has no obligation to retain any Content after such
thirty (30)-day period nor is Granicus responsible for extracting the data on Client’s behalf absent separate
written agreement and the payment of additional fees.

g) Survival. Sections 4 (Fees, Payment), 9 (Confidentiality), 10 (Indemnification), 11 (Limitation of
Liability), 13 (Governing Law) and any other clause that by its nature is intended to survive will survive
termination of this Agreement indefinitely or to the extent set out therein.

4. Fees; Payment.

a) Fees. Client will pay all fees, costs and other amounts as specified in each Order or SOW. Annual
fees are due upfront at the beginning of each annual term. Services fees and one-time fees are due
according to the billing frequency specified in each Order or SOW. Granicus may suspend Client’s access
to any 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 state, local, and federal taxes, which, if any, will be included in the invoice. It is
Client’s responsibility to provide applicable exemption certificate(s).
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b) Payment. Client will remit payment of the fees due within thirty (30) days of receipt of an accurate
invoice from Granicus or its authorized reseller, 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. With respect to any
amount due to Granicus which is not paid within thirty (30) days of an undisputed invoice, Granicus may
apply interest at the rate of one and half percent (1.5%) per month, or such lesser amount required by
law, assessed from the due date through the date of payment. Client acknowledges and agrees that
orders placed by Client for Products and Services will be non-cancellable and the fees paid are non-
refundable unless otherwise expressly stated in the Agreement.

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

d) Price Changes. Subject to any price schedule or pre-negotiated fees to which this Agreement or
an Order may be subject, Granicus will provide notice of any price changes prior to the end of the current
Term, which subject to Section 3.b, will become effective as of the next Renewal Term. Such notification
may be made via Order, email, or invoice provided by Granicus. Renewals at the same volume amount
will not increase more than ten percent (10%) over the prior year’s fees. Purchases of additional Products
will be at Granicus' then-current price and licenses, subject to volume or transaction metrics, and will be
reviewed annually prior to commencement of the Renewal Term, with fees adjusted to cover increases in
Client’s use.

e) 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.

f) Overages. For any Products or Services purchased in tiers, with volume caps, specified number
of users, or other measured metrics, it is the Client’s responsibility to purchase up to the level of use
needed by Client. Any overage will be charged to Client at the then-current rate for such tier or volume,
or the rate set forth in Client’s pricing arrangements with Granicus or Granicus resellers.

5. Client Responsibilities.

a) Content. Client will be solely responsible for the Content submitted to the Products and will
comply with all laws, rules and regulations relating to the use, disclosure and transmission of such
Content, including providing such to Granicus. Client represents and warrants it has the legal right to
provide the Content to Granicus and that such use or disclosure does not violate the intellectual property,
privacy or other legal rights of any third party. Content or data provided by Client and contact information
gathered through Client’s own web properties or activities will remain the property of Client. Client grants
Granicus a limited, non-exclusive right during the Term to access and use the Content to provide the
Products and Services. Content does not include user feedback related to the Products or Services, which
Granicus is free to use without any further permission or consideration to Client. In addition, Content
does not include data generated by use of the Products, including system data and data derived from

Page 4 of 11




Docusign Envelope ID: 81103DCA-7C13-4F8D-841E-9ESDCFC1EE2A

Content in an aggregated and anonymized form, which may be used by Granicus for any and all business
purposes including diagnostics and system and product improvements.

b) Data Backup and Protection. Client will maintain a back-up of any data or data files provided to
Granicus. For certain Products, Granicus offers functionality that requires subscribers to enable password
protection of subscriber profiles and associated data. Client assumes all responsibility for implementing
and enforcing this security functionality in its sole discretion.

c) Passwords. Sign-on credentials used to access the Products are non-transferable. Client is
responsible for keeping all passwords secure and for all use of the Products through Client’s sign in
credentials.

d) Cooperation. Client will provide any assistance reasonably required by Granicus to perform the
Services, including timely review of plans and schedules for the Services and reasonable access to Client’s
offices for Services performed onsite.

e) Third-Party Technology. Client will be responsible for securing all licenses for third party
technology necessary for Granicus to perform the Services (including the right for Granicus to use such
technology) and will be responsible for the performance of any third-party providing goods or services to
Client related to the Services, including such third party’s cooperation with Granicus.

f) Use of Messaging Services. Client may use Products to send emails and messages to users and
third parties. Client is solely responsible for any such message and their content, including securing the
legal right to send the message. Messages may be blocked, delayed, or prevented from being delivered
by destination servers and other reasons outside of Granicus’ control, and there is no warranty that
messages will reach their intended destination in a given timeframe.

6. Support. Basic support and maintenance services provided to Client for Products (“Support”) is
included in the fees paid for the Granicus Product subscription or maintenance during the Term and will
be provided in accordance with the Service Level Agreement set forth at
www.granicus.com/legal/licensing. 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.
7. Representations; Warranties; Disclaimers.
a) Representations. Each Party represents that it has validly entered into this Agreement and has

the legal power to do so.

b) Warranties:

(i) Each party warrants that it has the rights necessary to grant to the other party the licenses
granted in this Agreement.

(ii) Granicus warrants that it will perform its obligations in a professional and workmanlike
manner in accordance with industry standards.
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{iii) Client’s sole and exclusive remedy and Granicus ’ sole obligation for breach of the
warranties in this Section are as follows: (i) for a breach of the warranty in Section 7.b.(i), the indemnity
in Section 10 of this Agreement; and {ii) reperformance of the non-conforming Services for a breach of
the warranty in Section 7.b.(ii), provided that Client notifies Granicus of a non-conformity in this Section
during the thirty (30) day period following Granicus’ completion of the applicable Services.

c) Disclaimers. EXCEPT AS EXPRESSLY STATED IN THIS THIS SECTION, THE PRODUCTS AND SERVICES
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
PRODUCTS OR SERVICES WILL MEET CLIENT'S REQUIREMENTS OR THAT THE OPERATION THEREOF WILL
BE UNINTERRUPTED OR ERROR FREE.

8. Services.

a) Granicus will perform Services inaccordance with this Agreement and the SOW. Granicus is not
obligated to provide any Services unless set out in the SOW. Unless otherwise set out in the SOW or as
agreed to by the parties the Services will be performed remotely. Any estimates provided in the SOW,
including expected hours to complete the Services and any timeline provided by Granicus, are based on
known functional requirements and technical environments as of the effective date of the SOW. Changes
or delays in the work schedule originating with Client are subject to the project change procedure and
may result in an increase in fees.

b) Granicus grants Client a non-exclusive, non-transferable, royalty-free, perpetual license to use the
Deliverables on behalf of and for the benefit of Client independently and with the Products. Granicus
retains all right, title and interest to the Deliverables except for those rights expressly granted to Client
and reserves all rights not otherwise expressly granted herein. Deliverables and Services are deemed
accepted upon delivery unless otherwise set forth in a SOW. “Deliverable(s)” means any computer
software, and related written documentation, reports or materials developed by Granicus;

c) Any modifications to the Services must be in writing and signed by authorized representatives of
each party. Granicus personnel performing Services at Client’s offices will comply with Client’s policies
and procedures in effect at such location.

d) if agreed to by the Parties in the SOW, Client will also pay for all reasonable travel-related and
out-of-pocket expenses incurred by Granicus in the performance of the Services in accordance with
Client’s travel and expense policy which will be provided to Granicus in writing (or Granicus’ policy if none
is provided by Client) and which will be billed monthly and due thirty (30) days following date of invoice.

9. Confidentiality. During performance of the Services, each party may receive Confidential Information
of the other party.

a) “Confidential Information” means all confidential and/or trade secret information of either party
(“Disclosing Party”), including but not limited to: (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;
(i) 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
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reasonably understood to be confidential or proprietary given the nature of the information and the
context in which disclosed, in each case that is disclosed to the other party (“Receiving Party”) or to which
the Receiving Party gains access in connection with performance of the Services.

b) Subject to freedom of information, government transparency, or similar applicable law, each
Receiving Party will receive and hold any Confidential Information in strict confidence and will: (i) protect
and safeguard the Confidential Information against unauthorized use, publication or disclosure; (i) not
reveal, report, publish, disclose, transfer, copy or otherwise use any Confidential Information except as
specifically authorized by the Disclosing Party; (iii) not use any Confidential Information for any purpose
other than in performance of this Agreement; (iv) 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 (v)
exercise at least the same standard of care and security to protect the confidentiality of the Corifidential
Information received by it as it protects its own confidential information, but no less than a reasonable
degree of care,

c) 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.

d) The foregoing obligations do not apply to information that: (i) is already public or becomes
available to the public through no breach of this section; (i) was in the Receiving Party’s lawful possession
before receipt from the Disclosing Party; (iii) is lawfully received independently from a third party who is
not bound by a confidentiality obligation; or (iv) is independently developed by or on behalf of the
Receiving Party without use of any Confidential information.

e) Upon written request of the Disclosing Party, the Receiving Party agrees to promptly return or
destroy all Confidential Information in its possession, and certify its destruction in writing, provided that
the Receiving Party may retain a copy of the returned or destroyed items for archival purposes in
accordance with its records retention policies and subject to this section.

f) Disclosing Party may be irreparably damaged if the obligations under this section 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 or any other appropriate equitable order or decree.

10. Indemnification.

a) 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 Products or Deliverables, as delivered to Client and when
used in accordance with this Agreement and the applicable Order or SOW, infringes a valid U.S. copyright
or U.S. patent issued as of the date of the applicable Order or SOW {a “Claim”).
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b) To the extent permitted by applicable law, 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 counse! of its chcosing at
its own expense.

c) if the Products or Deliverables are subject to a claim of infringement or misappropriation, or if
Granicus reasonably believes the Products or Deliverables may be subject to such a Claim, Granicus
reserves the right, in its sole discretion, to: (i) replace the affected Products or Deliverable with non-
infringing functional equivalents; (ii) modify the affected Products or Deliverable to render it non-
infringing; or (iii) terminate this Agreement or the applicable Order or SOW with respect to the affected
Granicus Product or Deliverable and refund to Client any prepaid fees for the then-remaining portion of
the Order or SOW Term.

d) 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 or Deliverable by anyone other than
Granicus; (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 Products or
Deliverable with non-Granicus software or data; or (iv) Client’s (or any authorized user of Client) use of
any Products or Deliverables other than in accordance with this Agreement.

e) This section sets forth Client’s sole and exclusive remedy, and Granicus’ entire liability, for any
Claim that the Products, Deliverables or any other materials provided by Granicus violate or infringe upon
the rights of any third party.

11. Limitation of Liability.

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

b) IN'NO EVENT, EXCEPT FOR CLIENT’S OBLIGATIONS TO PAY AMOUNTS DUE UNDER THE ORDER OR
SOW, OR GRANICUS’ INDEMNIFICATION OBLIGATIONS SET FORTH IN SECTION 10 (INDEMNIFICATION),
WILL EITHER PARTY’S MAXIMUM AGGREGATE LIABILITY FOR ALL CLAIMS ARISING IN CONNECTION WITH
THIS AGREEMENT (IN TORT (INCLUDING NEGLIGENCE), CONTRACT OR OTHERWISE)} EXCEED THE AMOUNT
OF FEES PAID BY CLIENT TO GRANICUS IN THE SIX (6) MONTHS IMMEDIATELY PRECEDING THE DATE THE
DAMAGED PARTY NOTIFIES THE OTHER PARTY IN WRITING OF THE CLAIM. HOWEVER, IF CLIENT HAS PAID
NO FEES UNDER THE TERMS OF AN ORDER IN THE TWELVE (12) MONTH PERIOD PRECEDING THE DATE
OF THE INCIDENT GIVING RISE TO THE CLAIM, THE AGGREGATE LIABILITY OF GRANICUS TO CLIENT FOR
SUCH CLAIM SHALL NOT EXCEED FIVE THOUSAND DOLLARS ($5,000).

12. General.
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a) Force Majeure. With the exception of payment obligations, 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.

b) Independent Contractor. Each party is an independent contractor and employees of each party
are not considered to be employees of the other party. No agency, partnership, joint venture or other
joint relationship is created by this Agreement. The parties shall not make any commitments binding on
the other or make any representation that they are acting for, or on behalf of, the other. Each party
assumes full responsibility for the actions of its personnel while performing the Services and such party
will be solely responsible for the supervision, daily direction, control of its personnel, and for the payment
of all of their compensation and any taxes related thereto.

c) Publicity. Neither party will use the name of the other party in publicity releases or similar activity
without the consent of the other party, except Granicus may include Client’s name and logo in client lists
and similar communications.

d) Waiver. No waiver of any breach of any provision of this Agreement or the SOW by either party
or the failure of either party to insist on the exact performance of any provision of this Agreement or the
SOW will constitute a waiver of any prior, concurrent or subsequent breach of performance of the same
or any other provisions hereof, and no waiver will be effective unless made in writing.

e) Notices. 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 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. The mailing and email addresses of the
Parties are as follows:

Contracts ATTN:
1152 15t Street NW, Suite 800 Address:
Washington DC 20005
1-800-314-0147 Phone:
contracts@granicus.com Email:
f) Severability. If any provision of this Agreement, Order, or SOW, or portion thereof, is held to be

invalid, illegal or unenforceable by a court of competent jurisdiction, such provision will be severed and
the remaining provisions of the Agreement, Order or SOW will remain in full force and effect.
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g) Assignment. Neither Party may assign, delegate, or otherwise transfer this Agreement or any of
its rights or obligations hereunder without the prior written consent of the other Party {such consent not
to be unreasonably withheld). Notwithstanding the foregoing, either Party may assign this Agreement
with reasonable notice to the other party to an affiliate or to a successor in interest resulting from
acquisition of all, or substantially all, of the assigning party’s business by means of merger, stock or asset
purchase, or otherwise. Any assignment or attempted assignment in violation of this Agreement will be
null and void. This Contract will bind and inure to the benefit of each party’s permitted successors and
assigns.

h) Amendment. This Agreement may not be amended or modified except by a written instrument
signed by authorized representatives of both Parties.

i) 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.

i) 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.

k) No Third-Party Beneficiaries. 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.

) Conflict of Interest. Granicus certifies that it is not engaged in any current project or business
transaction, directly or indirectly, nor has it any interest, direct or indirect, with any person or business
that might result in a conflict of interest in the performance of the Agreement, Order, or SOW.

m) Anti-Corruption. Neither Party has received or been offered any illegal or improper bribe,
kickback, payment, gift, or item of value from an employee or agent of the other Party in connection with
this Agreement. If Client learns of any violation of the above restriction, Client shall immediately notify
Granicus.

n) Discrimination and Harassment Prohibited. Each Party will comply with all applicable local, state
and federal laws and regulations prohibiting discrimination and harassment.

13. Governing Law. If Client is a public entity (a state or any agency or authority thereof, or county,
city or town, public educational institution or other entity that serves a public purpose), this Agreement
will be governed by and construed in accordance with the laws of the state in which the public entity is
located, with venue being a court of competent jurisdiction within such state. If Client is the Federal
government of the United States or any branch or agency thereof, this Agreement will be governed by the
laws of the United States with venue being any Federal district court of competent jurisdiction. If Client
is a private or commercial entity, this Agreement will be governed by the laws of the state of New York,
without reference to the state’s conflict of law principles, with exclusive jurisdiction of the state and
federal courts located in the borough of Manhattan, New York, New York. If Client is located in Canada,
this Agreement will be governed by the laws of the Province of Ontario with suit brought only in the
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General Division of the Ontario Court of Justice. No applicable principals of conflicts of laws, imputed
terms of the Uniform Commercial Code, or the United Nations Convention on contracts for the
international sale of goods will apply to this Agreement.

14. Entire Agreement. This Agreement and Orders and SOWs governed by this Agreement constitutes
the entire agreement between Granicus and Client, and supersedes all prior agreements, requests for
proposals or pricing and the corresponding responses, understandings, representations or
correspondence relevant to the subject matter hereof. Perpetual licenses granted to Client under prior
agreements remain in full force and effect. Inconsistencies between documents will be resolved in the
following order: (1) this Agreement; (ii) Orders and SOWs; (iii) all other purchase documents executed by
the parties (except for any pre-printed or standard terms contained on purchase orders which shall have
no force or effect); (iv) Granicus’ response to Client’s RFI, RFP, RFQ; and (v) Client’s RFI, RFP, RFQ. If 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. Client has not been induced to enter
into this Agreement or the SOW by any representations or promises not specifically stated herein.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their respective duly-
authorized representatives on the Effective Date set forth below.

| Granicus | | Merced, CA

DocuSigned by:

By: WM ?’0(1/‘1 By:

nnnnnnn 4AAE4459-

(Authorized'Signature) (Authorized Signature)
Name: Bernadette Foley Name:

(Print or Type Name of Signatory) (Print or Type Name of Signatory)
Title: Manager, Renewals Title:
Date: 01/10/2025 | 9:22 AM PST Date:

Page 11 of 11
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Exhibit A: Granicus Proposal for Merced, CA

ORDER DETAILS

Bernadette Foley

Prepared By:
bernadette.foley@granicus.com

Email:

Order #: Q-394939
Prepared On: 18 Dec 2024
Expires On: 24 Jan 2025

ORDER TERMS

Currency: usD
Payment Terms: Net 30 (Payments for subscriptions are due at the beginning of the period of
performance.)

Period of Performance: 20 Dec 2024 - 19 Dec 2025
Initial Order Term
End Date:

19 Dec 2027

The subscription includes the following domain(s) and subdomain(s):

cityofmerced.org
comnet.cityofmerced.org
cityofmerced.gov

Order #: Q-394939

Prepared: 18 Dec 2024
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(5 GRrRANICUS Order Form
Merced, CA

PRICING SUMMARY

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

Solution Quantity /Unit Prior Annual Fee

Bang the Table - Recurring 0 Each $20,223.75
Communications Cloud 0 Each $15,193.83
govAccess - Maintenance, Hosting, & Licensing Fee - 0 Boich $10,210.25
Core

Granicus Encoding Appliance Software (GT) 0 Each $1,593.86
Meeting Efficiency Suite 0 Each $5,578.51
Government Transparency Suite 0 Each $7,172.37
SUBTOTAL: $59,972.57

Upon the signing of this Agreement, annual fees for the terminating subscription(s) shall cease. Any pre-paid
fees for the terminating subscription(s) after the signing of this Agreement will be prorated from the signing of
this Agreement to the end of the Client's then-current billing term, credited, and such credit applied to the
annual fees for new subscriptions.

Client will continue to have access to and use the terminating solution until the new subscription(s) is/are
deployed.

Upon the deployment of Client's new solution as determined at Granicus' sole discretion, Granicus shall remove
access to the Client's terminating subscription(s).

Order #: Q-394939
Prepared: 18 Dec 2024
Page 2 of 12
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Order Form
Merced, CA

Govf\_/\eehngs Live Cast SetUp and Upon Delivery 1 Hours $212.00
Config
Granicus Live Cast Encoder — Hardware Upon Delivery 1 Each $2,210.00
Granicus Video LiveCast UPGRADE - .
Online Group Training Upon Delivery 2 Hours $530.00
Gron_lcus Llye Cast Encoder Setup and Upon Delivery 1 Each $927.50
Configuration
US Shipping Charge C - Large ltem Upon Delivery 1 Each $132.50
Open Platform - Setup and Up Front 1 Each $0.00
Configuration
Government Experience Service Cloud

F
Enhanced - Set-up, Config, and Training Up Front ! Each $3,000.00

GovMeetings Live Cast

ovMeetings Live Annual 1 Each $13,181.09

Platf Suit
Open Platform Suite Annual 1 Each $0.00
Granicus Live Cast Encoding Software
9 Annual 1 Each $1,590.00

Government Experience Service Cloud
Enhanced Annual 1 Each $45,627.83
(Up to 25000 Unique Contacts)

govAccess — Intranet Annual 1 Fach $0.00
Boards and Commissions Annual 1 Each $10,360.07
Open Platform Suite Annual 1 Each $0.00
Legistar Annudl 1 Each $12,671.21
SUBTOTAL: $23,031.28

Order #: Q-394939
Prepared: 18 Dec 2024
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FUTURE YEAR PRICING

20 Dec 2025 - 19 Dec 2026

20 Dec 2026 - 19 Dec 2027

Order Form
Merced, CA

govAccess - Intranet $0.00 $0.00
Boards and Commissions $10,878.07 $11,421.98
Open Platform Suite $0.00 $0.00
Legistar $13,304.77 $13,970.01
GovMeetings Live Cast $13,840.14 $14,532.15
Open Platform Suite $0.00 $0.00
Granicus Live Cast Encoding Software $1,669.50 $1,752.98
Government Experience Service Cloud

Enhanced $47,909.22 $50,304.68
(Up tfo 25000 Unique Contacts)

SUBTOTAL: $87,601.70 $91,981.80

Order #: Q-394939
Prepared: 18 Dec 2024
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PRODUCT DESCRIPTIONS

Solution Description

govAccess - Intranet govAccess Maintenance and Licensing includes the following for Intranet
website(s) covered by the subscription:

Monthly software updates
Unlimited technical support (6:00 AM - 6:00 PM PT, Monday - Friday)
Access to training webinars and on-demand video library

Access to best practice webinars and resources

e Annual health check with research-based recommendations for
website optimization

The Intranet will be hosted on the Granicus' servers.

Boards and Commissions Boards and Commissions is a Software-as-a-Service (Saas) solution that
enables government organizations to simplify the citizen application and
appointment to boards process of the clerk's office. Boards and
Commissions includes:

e Unlimited user accounts

¢ Unlimited boards, commissions, committees, and subcommittees
e Unlimited storage of citizen applications

e Access to up to one (1) Boards and Commissions site

e Access to customizable, embeddable iFrame websites for
displaying information to citizens

e Access to a customizable online citizen application form including
board-specific questions

e Customizable forms for board detdails, appointment details, and
intfernal tracking details

e Pre-desighed document PDFs for applications, board details and
rosters, and vacancy reports

¢ Downloadable spreadsheets for easy reporting

Optional custom templates for document or report generation may also
be purchased for an additional fee.

Order #: Q-394939

Prepared: 18 Dec 2024
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Legistar Legistar is a Software-as-a-Service (Saas) solution that enables government
organizations to automate the entire legislative process of the clerk’s
office. Clerks can leverage Legistar to easily manage the entire legislative
process from drafting files, through assignment to various departments, to
final approval. Legistar includes:

e Unlimited user accounts

Unlimited meeting bodies and meeting types

o Unlimited data storage and retention

Up to one {1} Legistar database

Up to one (1) InSite web portal

GovMeetings Live Cast govMeetings Live Cast provides the ability to manage public meetings
from anywhere, on almost any device using cloud based software and a
Granicus Live Cast encoder. It will stream public meetings in HD, allow
users fo live index items, record and publish minutes, and provide archive
videos for on-demand viewing.

Granicus Live Cast Encoder - Granicus Live Cast encoder is the hardware appliance used convert
Hardware the video feed for video streaming on the web. It also records the
video and provides the MP4 file for archive playback.

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

Granicus Video LiveCast Granicus Video LiveCast UPGRADE - Online Group Training is for Group
UPGRADE - Online Group fraining for clients upgrading from traditional LiveManager to
Training LiveManager Web, which allows clients to have up to six {6) users

participate in online Group sessions with a Granicus trainer and other
client users, to learn how 1o use the system.

Granicus Live Cast Encoding Granicus Live Cast Software will convert the video feed for video
Software streaming on the web which will also record video and provides the MP4
file for archive playback.

Only used with the Live Cast encoder hardware and Live Cast solution.

US Shipping Charge C - Large US shipping of a large item
ftem

Order #: Q-394939
Prepared: 18 Dec 2024
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Government Experience
Service Cloud Enhanced

The annual subscription edition is an outcome-focused solution that
Increases online self-service, reduces calls, and drives more clicks to help
constituents do business with you. Solution includes:

o Strategic Capabilities
o Designated Experience Partner
o Extended LMS Training On-demand

o Access to Services Catalog

o Quarterly CX Program Brief 1o Review Insights &
Recommendations

o Online Help Articles and Access to govCommunity
e Data Insights
o Community Satisfaction and Performance Monitoring
o Government Effectiveness Score
o Digitail Experience Score
o Quality of Life Surveys

o

In-app Reporting and Dashboards
s Connected Technology
o Service Web Portal
o Enterprise Forms and Workflows (up to 100)

= Capabilities include: (1) Drag and drop form builder,
(2) display logic, calculations, and payments, (3)
insights dashboard and form analytics, (4) unlimited
responses and ability ‘to save and return’, (5) data
connections and APl access, and (6) up to 50GB file
uploads and 2,000 web API calls per hour and 20
custom documents per form, (7) workspaces and
advanced response workflows, (8) custom
documenits (certificates, permits, formal letters, and
more), (?) form versioning and scheduling

o Outbound Communications

= Oufreach mediums include unlimited email, up to
100k SMS/text messages, RSS feeds, and social
media integration to connect with target
audiences,

o Engagement and Sentiment Analysis (up to 10 projects)
o Embeddable Project Finder

Ongoing security updates

[e]

Order #: Q-394939
Prepared: 18 Dec 2024
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o Ongoing product updates and enhancements

o Product accessibility maintained perpetually
o 99.9% up-fime guarantee
o Technical Support Reporting (quarterly)
o Llive Escalation & Care Process
o Support Coverage & Response Time SLAs
= Severity Level 1: System unavailable - 1 hour

= Severity Level 2: Major system features unavailable,
no user workaround — 2 hours

» Severity Level 3: Major system features unavailable,
user workaround available — 5 hours

= Severity Level 4: Transactional issue, user workaround
available - 12 hours

A "Unique Contact" is an individual that provides either an email address,
phone number, or both. Additional fees for exceeding contracted Unique
Contact tier will automatically be applied in arrears and adjusted for go-
forward use at subscription renewal. Overages above 1M unigue contacts
are billed in increments of 100,000 Unique Contacts.

Order #: Q-324939
Prepared: 18 Dec 2024
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Government Experience
Service Cloud Enhanced - Sei-
up, Config, and Training

The Service Cloud Enhanced edition is a user-cenfric solution that elevates

This solution includes:

period of performance will not carry over to the following year. Client must have
explicit opt-in for all destinations sent to and adhere to all CTIA

guidelines for the durafion of its use. Wireless phone numbers can take 4-26 weeks
to procure due to carrier provisioning. Carriers may enforce blackout

period(s] and can enforce resfrictions at any time during which they will not accept
new applications and can delay provisioning or halt sending. Failure of carrier
response will not result in any adjustment and failure to comply with regulations
may result in suspension of phone number

the user experience through a proven UX process. This edition leverages a
blend of strategic capabilities, data insights, and technology built for
government to deliver an experience aimed at enhancing user
engagement and boosting operationdal efficiency. It is well-suited for
organizations ready to follow a proven design process that highlights their
existing branding and utilizes proven design and communication
practices.

e Stakeholder Kickoff.and GXC Project Alignment
e Program Management - Weekly / bi-weekly communication
¢ Up fo three (3} Email message templates

* Development/Implementation/component configuration,
including:

e Forms and workflow

» Community satisfaction and performance monitoring
¢ Community engagement and sentiment analysis

o Email and SMS communications

» Remote Training — Specific training agenda is flexible and includes
up 1o 20 hours total delivered and up to 3-hour sessions across non-
consecutive sessions

e Recommended schedule by piatform module:
e Forms and workflow: Four {4} hours total — Up to 25 people

e Customer satfisfaction & performance monitoring: Ninety {90)
minutes total - Up to ten (10) people

o Community engagement: Ninety (90} minutes total — Up to (10)
people

o Email and SMS communications: Two (2) hours total — Up to (10)
people

*International numbers are not supported. SMS/text messages not used in the

Order #: Q-394939
Prepared: 18 Dec 2024
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GRANICUS ADVANCED NETWORK AND SUBSCRIBER INFORMATION

Granicus Communications Suite Subscriber Information.

o

Data provided by the Client and contact information gathered through the Client's own web
properties or activities will remain the property of the Client ('Direct Subscriber'), including any
and all personally identifiable information (Pll). Granicus will not release the data without the
express written permission of the Client, unless required by law.

Granicus shall: (i) 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, non-cancelable, worldwide, non-exclusive license to utilize any data, on
an anonymous or aggregate basis only, that arises from the use of the Granicus Products by
the Client, whether disclosed on, subsequent to, or prior to the Effective Date, to improve the
functionality of the Granicus Products 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 disclosure of such information).

Data obtained through the Granicus Advanced Network.

o

Granicus offers a Saas product, known as the Communications Cloud, that offers Direct
Subscribers recommendations to subscribe to other Granicus Client's digital commmunication
(the 'Advanced Network'). When a Direct Subscriber signs up through one of the
recommendations of the Advanced Network, that subscriber is a 'Network Subscriber' to the
agency it subscribed to through the Advanced Network.

Network Subscribers are available for use while the Client is under an active subscription with
Granicus. Network Subscribers will not transfer to the Client upon termination of any Granicus
Order, SOW, or Exhibit. The Client shall not use or 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 the Client within 15 calendar days of the Order,
SOW, or Exhibit placed under this agreement terminating.

Opft-In. During the last 10 calendar days of the Client's subscription, the Client may send an opt-
in email fo Network Subscribers that shall include an explanation of the Client's relationship with
Granicus terminating and that the Network Subscribers may visit the Client's website to
subscribe to further updates from the Client in the future. Any Network Subscriber that does not
opt-in will not be transferred with the subscriber list provided to the Client upon termination.

UPDATES TO SHARED SHORT CODES FOR SMS/TEXT MESSAGING (US CLIENTS
ONLY):

Granicus will be migrating all clients with SMS/Text Messaging Solutions using a shared short code

option to a unique standard toll-free number within the United States (International numbers not
supported). Short Codes are recommended for Text-to-Subscribe functionalities, if enabled where
available, for an additional fee.

Client must have explicit opt-in for all destinations sent to and adhere to all CTIA guidelines for the
duration of its use.

Order #: Q-394939
Prepared: 18 Dec 2024
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TERMS & CONDITIONS

If submitting a Purchase Order, please include the following language: The pricing, terms and conditions of quote
Q-394939 dated 18 Dec 2024 are incorporated into this Purchase Order by reference and shall take precedence
over any terms and conditions included in this Purchase Order.

e This quote is exclusive of applicable state, local, and federal taxes, which, if any, will be included in the invoice. It
is the responsibility of Merced, CA to provide applicable exemption certificate(s).

e Any lapse in payment may result in suspension of service and will require the payment of a setup fee fo reinstate
the subscription.

e Biling Frequency Notes (Milestones - 40/30/30): An initial payment equal to 40% of the fotal; a payment equal to
30% of the total upon homepage design approval, and; a payment equal to 30% of the total upon go-live.

e Upon the effective date, this Agreement shall supersede and replace any previous agreement between the
parties for the Terminating and/or Existing Subscriptions listed herein. All such prior agreements between the
parties are hereby void and of no force and effect.

e Client will be invoiced for use of any product or service measured or capped by volume or amount of usage that
exceeds the permitted amount set forth in this Quote at the same cost or rate set forth herein.

o Updates to Shared Short Codes for SMS/Text Messaging:

Granicus will be migrating all clients with SMS/Text Messaging Solutions using a shared short code option to a
unique standard toll-free number within the United States (International numbers not supported). Short Codes are
recommended for Text-to-Subscribe functionalities, if enabled where available, for an additional fee.

Client must have explicit opt-in for all destinations sent to and adhere to all CTIA guidelines for the duration of its

use.

Order #: Q-394939
Prepared: 18 Dec 2024
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Exhibit B: Corporate Accessibility Statement

Granicus is committed to developing products that are accessible to all users of
government services. That means supporting government organizations to make their
digital content and services accessible and usable by everyone.

Wherever possible, our products meet the accessibility guidelines recommended under
the Web Content Accessibility Guidelines (WCAG) 2.2 for AA compliance and the
accessibility criteria outlined in the United States Rehabilitation Act of 1973, Section
508. We use accessible web design practices grounded in WeCo'’s Standards of
Accessibility, which include and expand upon elements of WCAG 2.2. For agencies in
the UK our solutions adhere to the Public Sector Bodies (Websites and Mobile
Applications) (No. 2) Accessibility Regulations 2018.

These standards help make web technologies and web content more accessible to a
wider range of people with disabilities, including blindness and low vision, deafness and
hearing loss, learning disabilities, cognitive limitations, limited movement, speech
disabilities, photosensitivity, and combinations of these. Employing accessibility best
practices also improves the experience of all users. We encourage all customers to
reach that level, and actively do our best to support those efforts with our customers.

Many Granicus products offer customizations and configurations that can be requested
by and in some cases directly changed by our government customers which may impact
a product's compliance with these guidelines. Granicus recommends customers check
their own portal styling/form design at time of publishing to ensure local changes are
compliant.

Granicus is also aware of and invested in compliance with the relevant Federal and
State accessibility regulations, including the U.S. Americans with Disabilities Act (ADA)
Title Il and Colorado Bill 21-1110, which standardize web accessibility for government
and private sector websites. Granicus has developed Voluntary Product Accessibility
Templates (VPATs) and has ongoing accessibility roadmaps to support these
regulations.

If you encounter an accessibility issue with a Granicus product, please let us know
by contacting our Customer Services team.
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