
GRANICUS
408 St. Peter St, Suite 600
St. Paul, MN 55102

THIS IS NOT AN INVOICE Order Form
Prepared for

El Dorado County CA

Granicus Proposal for El Dorado County CA

ORDER DETAILS

Prepared By:
Phone:
Email:
Order #:
Prepared On:
Expires On:

Gretchen Cox
(630) 633-7634
gretchen.cox@granicus.com
Q-25642 1
07 Feb 2023
30 Mar 2024

ORDER TERMS

Currency:

Payment Terms:

USD

Net 30 (Payments for subscriptions are due at the beginning of the period of
performance.)

Period of Performance: The term of the Agreement will commence on the date this document is
signed and will continue for 12 months.

Order #: Q-256421
Prepared: 07 Feb 2023
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PRICING SUMMARY

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

One-Time Fees

Solution

PST Email Extractor Setup and Configuration

New Subscription Fees

Solution

PST Email Extractor

Billing
Frequenc

UP Front

Quantity/Unit

1 Each

SUBTOTAL:

Billing
Frequenc

Annual

Quantity/Unit

1 Each

SUBTOTAL:

Order #: Q-256421
Prepared: 07 Feb 2023
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PRODUCT DESCRIPTIONS

Solution

PST Email Extractor

Description

PST Email Extractor

Order #: Q-256421
Prepared: 07 Feb 2023

Page 3 of 523-0822  B 3 of 25



G ORANICUS Order Form
El Dorado County CA

TERMS & CONDITIONS
• Link to Terms: https://granicus.com/legal/licensing

• 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 El Dorado County CA to provide applicable exemption certificate(s)

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

Q-256421 dated 07 Feb 2023 are incorporated into this Purchase Order by reference and shall take precedence

over any terms and conditions included in this Purchase Order.

Any lapse in payment may result in suspension of service and will require the payment of a setup fee to reinstate

the subscription

•

•

Order #: Q-256421
Prepared: 07 Feb 2023
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BILLING INFORMATION

If submitting a Purchase Order. please include the following language:
The pricing, terms, and conditions of quote Q-256421 dated 07 Feb 2023 are incorporated into this Purchase
Order by reference and shall take precedence over any terms and conditions included in this Purchase Order.

AGREEMENT AND ACCEPTANCE
By signing this document, the undersigned certifies they have authority to enter the agreement. The
undersigned also understands the services and terms.

El Dorado County CA

Signature

Name

Order #: Q-256421
Prepared: 07 Feb 2023
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Master Subscription Agreement
US/Canada

This Master Subscription Agreement (“Agreement“) is effective as of the date an
Order or SOW (as defined below) commences (“Effective Date") between the party
procuring Granicus Products and/or Services (“Client’') and Granicus, LLC, a
Minnesota Limited Liability Company (“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 qranicus.com/legal/licensing and are hereby incorporated into this Agreement

granicus.com I info@granicus.com page 1
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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.

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; (ii) 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 is not 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) Use the Products as a door or signpost to another server;

granicus.com I info@granicus.com page 2
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(iii)

(iv)

(V)

Disassemb Ie. decompile, reverse engineer or make derivative works of
the Products;

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;

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

( vi) 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.

a) Agreement Term. This Agreement begins on the Effective Date and remains
in effect for the period set out in the Order (''Initial Term“) . Thereafter, this Agreement
will continue in effect until all Orders or SOWs have expired or been terminated.

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. Each Order will
automatically renew for twelve (12) month terms (each, a “Renewal Term“) unless
either party gives the other party notice of non-renewal at least sixty {60) days prior
to the end of the applicable Term of the 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) 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
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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.

f) Survival. Sections 4 (Fees, Payment), 9 (Confidentiality), 10 (tndemnification),
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) .

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
numbr 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 at least ninety (90) days prior to the end of the current Term, which will
become effective as of the next Renewal Term. Renewals at the same volume
amount will not increase more than ten percent (10%) over the prior year’s fees.

granicus.com I info@granicus.com page 4
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Purchases of additional Products will be at Granicus’ then-current price and licenses,
subject to voEume 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.

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. 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 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.

6. Support. Basic support and maintenance services provided to Client for
Products (“Support“) is included in the fees paid for the Granicus Product

granicus.com I info@granicus.com page 5
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subscription or maintenance during the Term and will be provided in accordance
with the Service Level Agreement set forth at www.qranicus.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.

(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)
for a breach of the warranty in Section 7.b.(ii) reperformance of the non-
conforming Services, 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 in accordance 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
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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, written documentation, reports or materials developed by
Granicus specifically for Client pursuant to a SOW;

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; (iii)
non-public information of the Disclosing Party if it is identified as confidential and/or
proprietary before, during, or promptly after presentation or communication; and
(iv) any information that should be reasonably understood to be confidential or
proprietary 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; (ii) 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 Confidential 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
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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; (ii) 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’')

11

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 counsel of its choosing 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:
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(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:
(1) SPECIAL, INDIRECT, PUNITIVE, INCIDENTAL, OR CONSEQUENTIAL DAMAGES; OR (I1)
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 IO (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 CUSTOMER FOR SUCH CLAIM
SHALL NOT EXCEED FIVE THOUSDAND DOLLARS ($5,000) .
12. General.

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
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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. Client’s mailing and email
address are as set forth in the Order. The mailing and email address of Granicus is
as follows:

Granicus

Contracts

408 St. Peter Street, Suite 600. Saint Paul, MN
55 1 02
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(651 ) 757-4154

contracts@granicus.com

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.

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); provided
that 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.

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.

j) 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.

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 General Division of the Ontario Court
of Justice. No applicable principals of conflicts of laws, imputed terms of the Uniform
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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.
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Professional Services Agreement

This Professional Services Agreement (“ Agreement) is effective as of the date a SOW
(as defined below) commences (the “EffectIve Date'’) by and between the party
procuring Services from Granicus (“Client'’) and Granicus, LLC, a Minnesota Limited
Liability Company {''Granicus“).

1. Definitions. In addition to terms defined elsewhere in this Agreement, the
following terms will have the meaning specified:

“Content" means text, data, graphics, personal information or any other material: (i)
displayed or published on Client’s website; (ii) provided by Client to Granicus to
perform the Services; or (iii) uploaded into Granicus Products for use by Client or end
users of the Granicus Products.

“Deliverable(s)" means any computer software, written documentation, reports or
materials developed by Granicus specifically for Client pursuant to a SOW;

“Granicus Products" means the products and subscription services licensed to Client
under separate agreement which may include online or cloud subscription services,
on premise software, or required equipment or hardware components in
conjunction with which the Services set forth in the SOW may be performed;

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

“SOW" means the Statement of Work agreed to by the parties that references this
Agreement and describes the Services and Deliverables; and

“Warranty Period” means the thirty (30) day period following completion of the
Services

2. Services.

a) Granicus will perform the Services in accordance 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, Granicus will
commence performance of the Services fifteen (15) business days following
execution of the SOW and the Services will be performed remotely. 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) For a time and materials engagement, Granicus estimates that the Services
will be completed in approximately the number of hours set out in the SOW. Granicus
does not represent, however, that the Services will be completed within the number
of hours specified therein. 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.

granicus.com I info@granicus.com page 1

23-0822  B 18 of 25



GRANICUS granlcus.corrl

c) 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 Granicus 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.

d) Any modifications to the Services must be in writing and signed by authorized
representatives of each party. The modifications may be set forth in a project
change request or other document agreed to by the parties in writing. Granicus
personnel performing Services at Client's offices will comply with Client’s policies and
procedures in effect at such location.

e) Cooperative Purchasing. To the extent permitted by law and approved by
Client, the terms of this Agreement may be extended for use by other municipalities,
school districts and governmental agencies upon execution of SOW by the
extended party.

3. Fees; Expenses.

a) Client will pay Granicus the fees set out in the SOW or other executed order
document (as applicable) for all Services performed by Granicus, and all taxes
related thereto (if applicable). All fees are due within thirty (30) days of receipt of
an invoice from Granicus or in accordance with Client's prompt payment statutes.

b) Billing Schedule. Fees will be invoiced to Client based on one of the following
billing options, as indicated in the SOW:

(i) Time and Materials: For engagements with a time and materials billing
schedule, invoices will be issued monthly in arrears as Services are
performed, based on the hourly or daily rate set forth in the SOW or
other executed order document.

(ii) Fixed Cost: Invoices will be issued upon delivery of milestones, or in
accordance with a billing schedule set forth in the SOW or other
executed order document.

c) 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 on a
monthly basis and due thirty (30) days following date of invoice.

d) Granicus will provide Client with a monthly project status report accounting
for Services delivery and (if applicable) the number of hours of Services performed
in the prior month, and the expenses incurred in performance of the Services.

4. Client Obligations.
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a) 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.

b) Client will designate a project manager for the Services. The project manager
will have the authority to make decisions on behalf of Client with respect to changes
in the Services, resource allocation, expenditures, resolution of issues, scope
changes and other matters involving the Services.

c) Client will maintain a back-up of any data or data files provided to Granicus.

d) 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.

5. Warranty.

a) The Services will be performed in a professional and workmanlike manner in
accordance with generally accepted industry standards for the software consulting
industry. Granicus will use reasonable commercial efforts to complete the Services
in accordance with the SOW. If the Services fail to comply with this warranty during
the Warranty Period, Client will promptly notify Granicus in writing specifying in
reasonable detail any alleged non-conformities in the Services. Upon receipt of
notice and a determination that the Services did fail to comply with this warranty,
Granicus will, as Client’s remedy, promptly re-perform any such Services in
accordance with the SOW and this Agreement.

b) THE WARRANTIES SET FORTH IN THIS AGREEMENT ARE EXCLUSIVE AND GRANECUS
DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO THE
SERVICES, INCLUDING BUT NOT LIMITED TO, ANY WARRANTY OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, COURSE OF DEALING OR COURSE OF
PERFORMANCE.

6. 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; (iii)
non-public information of the Disclosing Party if it is identified as confidential and/or
proprietary before, during, or promptly after presentation or communication; and
(iv) any information that should be reasonably understood to be confidential or
proprietary 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.
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b) Subject to applicable freedom of information or other similar law. the
Receiving Party agrees: (i) to hold the Disclosing Party’s Confidential Information in
strict confidence, apply at least the standard of care used by the Receiving Party in
protecting its own Confidential Information, but not less than a reasonable standard
of care, and not to disclose such Confidential Information to any third party; and (ii)
without the written permission of the Disclosing Party, not to use any Confidential
Information of the Disclosing Party except as reasonably required to exercise its rights
or perform its obligations under this Agreement and the SOW. Each party agrees to
cause its employees, subcontractors, agents and affiliates who require access to
such information to abide by such obligations.

c) 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 6; or (ii) was in
the Receiving Party’s lawful possession before receipt from the Disclosing Party; or
(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.

d) if a Receiving Party is compelled to disclose the Confidential Information by
applicable law, a governmental agency, or a court of law having proper jurisdiction,
the Receiving Party will give the Disclosing Party reasonable notice as permitted by
law to enable such party to try to protect the confidentiality of the 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, however, 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 6.

f) Disclosing Party may be irreparably damaged if the obligations under this
Section 6 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 6 or any other appropriate equitable
order or decree.

7. Indemnification.

a) Granicus will indemnify, defend and hold Client, its officers, directors and
employees, harmless from all losses, damages, and reasonable costs and expenses
to the extent they arise out of a claim by a third party that the Deliverables or
Services, as delivered by Granicus, infringe or misappropriate any copyright, trade
secret. trademark or patent registered or valid within the country the Deliverables
are authorized to be used. To the extent permitted by applicable law, Granicus will
have control of the defense and will defend at its own expense, any claim or
litigation to which this indemnity relates, including the right to settle any such claim.
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Client must notify Granicus promptly of any such claim and provide reasonable
cooperation to Granicus, upon Granicus’s request and at Granicus's 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 indernnified party
not otherwise covered by this indemnification without the indernnified party’s prior
consent. Client may elect to participate in the defense of any claim with counsel
of its choosing at its own expense.

b) if the Deliverables are subject to a claim of infringement or misappropriation,
or if Granicus reasonably believes that the Deliverables may be subject to such a
claim, Granicus will: (i) replace the Deliverables with a functional non-infringing
equivalent; (ii) modify such Deliverables while retaining substantively equivalent
functionality; or (iii) procure at no cost to Client the right to continue to use such
Deliverables. If, however, Granicus determines that none of the foregoing
alternatives are commercially reasonable, Granicus may terminate Client's license
to the Deliverables and Granicus will, as Client’s remedy, refund to Client the fees
paid for such Deliverable.

c) Granicus will have no obligation to defend or indemnify Client under this
Section 7 if the infringement or misappropriation results from: (i) modifications to the
Deliverables by anyone other than Granicus; (ii) combination, operation, or use of
the Deliverables with Client’s equipment or non- Granicus software programs, or any
use of Client Content by Granicus or the Deliverables, if such claim of infringement
or misappropriation would have been avoided had such combination, operation or
use not occurred; (iii) Client’s failure to implement modifications (which if delivered
to Client expressly to avoid infringement, will be delivered at no additional cost to
Client and which will provide substantially the same functionality as the infringing or
potentially infringing Deliverables); or (iv) Services performed or Deliverables
developed at the direction of Client, where Client specifies the means, manner or
method of performing the Services or developing the Deliverables and to the extent
Granicus did not exercise its independent judgment and discretion in performing the
Services or developing the Deliverables.

8. 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:
(1) SPECIAL, INDIRECT, PUNITIVE, INCIDENTAL, OR CONSEQUENTIAL DAMAGES; OR (I1)
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 SOW, OR GRANICUS’ INDEMNIFICATION OBLIGATIONS SET FORTH IN SECTION 7
(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
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CLIENT TO GRANICUS IN THE SIX (6) MONTHS IMMEDIATELY PRECEDING THE DATE THE
DAMAGED PARTY NOTIFIES THE OTHER PARTY IN WRITING OF THE CLAIM.

9. Term of Agreement.

a) This Agreement and the SOW will be effective as of 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 and this Agreement upon thirty (30) days written notice to
Granicus.

b) Either party may terminate this Agreement and any SOW immediately upon
written notice to the other party for cause. if: (i) such party is in breach of a material
provision of this Agreement or the SOW and fails to cure such breach within thirty
(30) days following written notice of such breach; or (ii) the other party ceases to
conduct business in its ordinary course; is adjudged bankrupt or insolvent under
applicable law; has made a general assignment for the benefit of creditors; files or
becomes subject as a debtor to a petition in bankruptcy for liquidation or
reorganization; becomes otherwise insolvent; or admits its inability to pay its debts
generally as they become due.

c) Upon the effective date of termination of this Agreement or the SOW,
Granicus will cease performance of the Services. Client will pay Granicus for all
Services performed prior to the date of termination plus any additional fees that may
be due under the SOW. For Services performed on a fixed-cost basis, should the SOW
be terminated prior to delivery of any milestone or Deliverable, Client will pay
Granicus at the hourly rate for all Services performed up to the date of termination
as set forth in the SOW. If no hourly rate is designated, Client will pay Granicus’ then
standard hourly rate for such Services.

d) Sections 3 (Fees, Expenses), 5(b) (Warranty), 6 (Confidentiality), 7
(Indemnification), 8 (Limitation of Liability), 9 (Term of Agreement), 13 (General) and
1 4 (Applicable Law) will survive termination of this Agreement indefinitely or to the
extent set out therein.

10. Force Majeure. Except for Client’s payment obligations, neither party is
responsible from any delay or failure to perform resulting from causes beyond its
reasonable control.

11. Independent Contractor. Each party will act as an independent contractor
and employees of each party will not be considered to be employees of the other
party. No agency, partnership, joint venture or other joint relationship is created by
this Agreement. Neither party may make any commitments binding on the other,
nor may either party 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
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supervision, daily direction, control of its personnel, and for the payment of all of
their compensation and any taxes related thereto.

12. 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 in client list.

13. General.

a) 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.

b) Any notice alleging a breach of this Agreement must be in writing and be sent
by overnight courier or delivered in person to the party’s address set forth in this
Agreement, the SOW or as provided to the other party in writing. Any other notice
required to be provided by Granicus under this Agreement may be sent by postal
mail service or e-mail to the individual designated by Client. Client’s mailing and
email address are as set forth in the SOW. The mailing and email address of Granicus
is as follows:

Granicus

Contracts

408 St. Peter Street, Suite 600, Saint Paul, MN
55102

(651) 757-41 54

contracts@granicus.com

c) if any provision of this Agreement or the 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 or SOW will remain in
full force and effect.

d) Client agrees not to export, re-export, or provide the Deliverables to: (i) any
country to which the United States has embargoed goods; (ii) any person on the U.S.
Treasury Department's list of Specially Designated Nationals; (iii) any person or entity
on the U.S. Commerce Department's Denied Persons List; or (iv) any person or entity
where such export, re-export or provision violates any U.S. Export control or
regulation.
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e) 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); provided, however, that
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.

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

14. AppIIcable 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 located in Canada, this
Agreement will be governed by the laws of the Province of Ontario with suit brought
only in the General Division of the Ontario Court of Justice. No applicable principals
of conflicts of laws or the United Nations Convention on contracts for the
international sale of goods will apply to this Agreement.

15. Entire Agreement. This Agreement and the SOWs and purchasing documents
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. Inconsistencies between
documents will be resolved in the following order: (i) this Agreement; (ii) SOWs; (iii)
all other purchase documents executed by the parties (except for any pre-printed
or standard terms contained on purchase orders); (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. The SOW will be signed by authorized representatives of
Granicus and Client or be incorporated and referenced into a legally binding
document between the parties.
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