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STATE OF TEXAS

un un un

COUNTY OF FORT BEND

AMENDMENT TO ADDENDUM TO GRANICUS, LLC’S AGREEMENT

THIS AMENDMENT (“Amendment”) is entered into by and between Fort Bend County,
(“County”), abody corporate and politic under the laws of the State of Texas, and Granicus, LLC,
(“Granicus”), a company authorized to conduct business in the State of Texas (hereinafter each
referred to as a “party” or collectively as the “parties”).

WITNESSETH:

WHEREAS, the parties previously entered into the Addendum to Granicus LLC’s
Agreement on or about February 27, 2024, (the “Agreement”), attached hereto as Exhibit “A-1”
and incorporated herein for all purposes, for the purchase of specified subscription solutions (the
“Services”); and

NOW, THEREFORE, County and Granicus desire to amend said Agreement as set forth
below:

I. Amendments

1. Term. This Agreement shall renew and this Amendment is effective as of January 1, 2025,
and shall expire no later than December 31, 2025, unless terminated sooner pursuant to the
Agreement. Neither the Agreement nor this Amendment shall automatically renew, but may
renew upon written agreement of the parties. The parties acknowledge and agree that
services were and will be supported by good and valuable consideration during the Term of
this Agreement, the sufficiency of which is acknowledged by the parties.

2. Scope of Services. Subject to this Amendment, Contractor shall provide additional Services
to County as described in Granicus’ Order Form and End User License Agreement,
collectively attached hereto as Exhibit “B-1” and incorporated fully by reference

3. Payment; Non-appropriation; Taxes. Payment shall be made by County within thirty (30)
days of receipt of invoice. Granicus may submit invoice(s) electronically in a form acceptable
to County via: apauditor@fortbendcountytx.gov. It is specifically understood and agreed
that in the event no funds or insufficient funds are appropriated by Fort Bend County under

this Agreement, Fort Bend County shall notify all necessary parties that this Agreement shall
thereafter terminate and be null and void on the last day of the fiscal period for which
appropriations were made without penalty, liability or expense to Fort Bend County. County
is a body corporate and politic under the laws of the State of Texas and claims exemption
from sales and use taxes. A copy of a tax-exempt certificate will be furnished upon request.
Interest resulting from late payments by County shall be governed by Chapter 2251, TEXAS
GOVERNMENT CODE.

4. Limit of Appropriation. Granicus clearly understands and agrees, such understanding and
agreement being of the absolute essence of this Amendment, that County shall have available
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the total maximum sum of Six Hundred Thirty-Six dollars and 00/100 ($636.00), specifically
allocated to fully discharge any and all liabilities County may incur. Granicus does further
understand and agree, said understanding and agreement also being of the absolute essence
of this Amendment, that the total maximum compensation that Granicus may become
entitled to and the total maximum sum that County may become liable to pay to Granicus
shall not under any conditions, circumstances, or interpretations thereof exceed Six Hundred
Thirty-Six dollars and 00/100 ($636.00). In no event will the amount paid by the County for
all Services under this Amendment exceed this Limit of Appropriation without an
amendment executed by the parties.

Public Information Act. Granicus expressly acknowledges that County is subject to the Texas
Public Information Act, TEX. GOV'T CODE ANN. §§ 552.001 et seq., as amended, and
notwithstanding any provision in the Agreement to the contrary, County will make any
information related to the Agreement, or otherwise, available to third parties in accordance
with the Texas Public Information Act. Any proprietary or confidential information marked
as such provided to County by Granicus shall not be disclosed to any third party, except as
directed by the Texas Attorney General in response to a request for such under the Texas
Public Information Act, which provides for notice to the owner of such marked information
and the opportunity for the owner of such information to notify the Attorney General of the
reasons why such information should not be disclosed. The terms and conditions of the
Agreement and this Amendment are not proprietary or confidential information.

Indemnity. The parties agree that under the Constitution and laws of the State of Texas,
County cannot enter into an agreement whereby County agrees to indemnify or hold
harmless another party; therefore, all references of any kind to County defending,
indemnifying, holding or saving harmless Granicus for any reason are hereby deleted.

Applicable Law; Arbitration; Attorney Fees. The laws of the State of Texas govern all
disputes arising out of or relating to this Agreement. The parties hereto acknowledge that
venue is proper in Fort Bend County, Texas, for all legal actions or proceedings arising out of
or relating to this Agreement and this Amendment and waive the right to sue or be sued
elsewhere. Nothing in the Agreement and this Amendment shall be construed to waive the
County’s sovereign immunity. County does not agree to submit disputes arising out of the
Agreement to binding arbitration. Therefore, any references to binding arbitration or the
waiver of a right to litigate a dispute are hereby deleted. County does not agree to pay any
and/or all attorney fees incurred by Granicus in any way associated with the Agreement and
this Amendment.

Modifications and Waivers. The parties may not amend or waive this Amendment, except
by a written agreement executed by both parties. No failure or delay in exercising any right
or remedy or requiring the satisfaction of any condition under this Amendment, and no
course of dealing between the parties, operates as a waiver or estoppel of any right, remedy,
or condition. The rights and remedies of the parties set forth in this Amendment are not
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12.

13.

14.

15.

exclusive of, but are cumulative to, any rights or remedies now or subsequently existing at
law, in equity, or by statute.

Human Trafficking. BY ACCEPTANCE OF CONTRACT, GRANICUS ACKNOWLEDGES
THAT FORT BEND COUNTY IS OPPOSED TO HUMAN TRAFFICKING AND THAT NO
COUNTY FUNDS WILL BE USED IN SUPPORT OF SERVICES OR ACTIVITIES THAT
VIOLATE HUMAN TRAFFICKING LAWS.

Use of Customer Name. Granicus may use County’s name without County’s prior written
consent only in any of Granicus’s customer lists, any other use must be approved in advance
by County.

Conflict. In the event there is a conflict between this Amendment and the Amendment, this
Amendment controls to the extent of the conflict.

Understanding, Fair Construction. By execution of this Amendment, the parties
acknowledge that they have read and understood each provision, term and obligation
contained in this Amendment. This Amendment, although drawn by one party, shall be
construed fairly and reasonably and not more strictly against the drafting party than the
nondrafting party.

County Data. Nothing in the Agreement nor this Amendment will be construed to waive the
requirements of § 205.009 of the Texas Local Government Code. Nothing in the Agreement
nor this Amendment will be construed to waive the requirements of any record retention laws
applicable to County.

Severability. If any provision of the Agreement or this Amendment is determined to be
invalid, illegal, or unenforceable, the remaining provisions remain in full force, if the essential
terms and conditions of the Agreement and this Amendment for each party remain valid,
binding, and enforceable.

Remote Access. As applicable, if Granicus requires remote access to County Systems for
support, installation, integrations, configurations, and/or maintenance of Granicus’s Services,
except as otherwise agreed by the parties and approved by the County’s Director of
Information Technology and Chief Information Officer in writing, the below requirements
must be met before Granicus is granted remote access to County Systems:

(A). Granicus will adhere to the restricted and monitored channels that are provided by
the County, or other technologies approved in advance in writing by the County’s
Director of Information Technology and Chief Information Officer.

(B). Granicus will neither implement nor deploy a remote access solution which bypasses
and/or is designed to bypass County provided or approved controls. Granicus will
not access County Systems via unauthorized methods.

(C). Granicus’s remote access to County Systems will only be requested and activated on
as-needed basis and disabled when not in use.
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(D). Remote access is restricted only to County Systems necessary for Granicus to provide

Services to County pursuant to this Agreement.

(E). Granicus will allow only its Workforce approved in advance by County to access

County Systems. Granicus will promptly notify County whenever an individual
member of Granicus's Workforce who has access to County Systems leaves its
employ or no longer requires access to County Systems. Granicus will keep a log of
access when its Workforce remotely accesses County Systems. Granicus will supply
County with evidence of access logs concerning remote access to County Systems
upon written request from County. Such access logs will be provided to County,
within three business days from the date of County’s request. These requests may
be used to confirm compliance with these terms and/or to investigate a security
incident.

(F). If any member(s) of Granicus’s Workforce is provided with remote access to County

(G).

(H).

(D).

Systems, then Granicus’s Workforce will not remotely log-in to County Systems
from a public internet access device (e.g., airport computer terminal, or Internet
café). This is due to the possibility of sensitive information being monitored by video
or computer surveillance in public areas.

Failure of Granicus to comply with this Section may result in Granicus and/or
Granicus’s Workforce losing remote access to County Systems. County reserves the
right at any time to disable remote access to protect County Systems.

For purposes of this Section, “Workforce” means employees, agents, subcontractors
(where permitted), and/or other persons whose conduct, in the performance of work
for Granicus, is under the direct control of Granicus, whether or not they are paid
by Granicus and who have direct or incidental access to County Systems.

For purposes of this Section, “Systems” means any: (i.) computer programs,
including, but not limited to, software, firmware, application programs, operating
systems, files and utilities; (ii.) supporting documentation for such computer
programs, including, without limitation, input and output formats, program
listings, narrative descriptions and operating instructions; (iii.) data and/or media;
(iv.) equipment, hardware, servers, and/or devices; and/or (v.) network(s).

(Execution Page Follows)

(Remainder of Page Intentionally Left Blank)

AMENDMENT TO ADDENDUM TO GRANICUS, LLC’S AGREEMENT
Contract #25-1T-100257
4



Docusign Envelope ID: 610AE58A-BC94-48DA-BBBD-DBDF563BE6D3

IN WITNESS WHEREOF, this Amendment is signed, accepted, and agreed to by all parties by
and through the parties or their agents or authorized representatives. All parties hereby
acknowledge that they have read and understood this Amendment and the attachments and
exhibits hereto. All parties further acknowledge that they have executed this legal document

voluntarily and of their own free will.

FORT BEND COUNTY GRANICUS, LLC
DocuSigned by:
Jﬁ«mg Sek
T1FBECBSDE45403 .
P George, County Judge Authorized Agent - Signature
January 29, 2025 Greg Eck
Date Approved by Commissioners Court on 1/28/2025 Authorized Agent- Prlnted Name

o,

\\\\2\;‘%}9 NERS cgz,

Senior Manager, Contracts

ATTEST: Title

(HpmicRhand_

12/30/2024

Laura Richarci, County Clerk Date

AUDITOR’S CERTIFICATE

I'hereby certify that funds in the amount of $ 71,962.60

of Fort Bend County within the foregoing Agreement.

are available to pay the obligation

//L/VZ/ C,/i/@('az A//C\% /

Robert Ed Sturdivant, County Auditor

Exhibit A-1: Addendum to Granicus LLC’s Agreement, executed by the parties on or about

February 27, 2024; and

Exhibit B-1: Granicus” Order Form and End User License Agreement

L:\AGREEMENTS\ 2025 Agreements\ Purchasing \IT\ Granicus, LLC (25-IT-100257) \ Addendum to Granicus, LLC's Agreement.docx aw
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STATE OF TEXAS §
§
COUNTY OF FORT BEND §

ADDENDUM TO GRANICUS LLC’S AGREEMENT
(TIPS Contract No. 220105)

THIS ADDENDUM (“Addendum”) is entered into by and between Fort Bend County,
(“County”), abody corporate and politic under the laws of the State of Texas, and Granicus LLC,
(“Granicus”), a company authorized to conduct business in the State of Texas (hereinafter
collectively referred to as the “parties”).

WHEREAS, subject to the changes herein, the parties have executed and accepted
Granicus’ Order Form (Order # Q-302446), (the “Agreement”), attached hereto as Exhibit “A” and
incorporated fully by reference, for the purchase of specified subscription solutions (collectively
the “Services”); and

WHEREAS, County desires that Granicus provide Services as will be more specifically
described in this Agreement; and

WHEREAS, Granicus represents that it is qualified and desires to perform such Services;
and

WHEREAS, the parties wish to utilize The Interlocal Purchasing System (“TIPS”) Contract
No. 220105, incorporated fully by reference, for the purchase of the Services; and

WHEREAS, the following changes are incorporated as if a part of the Agreement:

AGREEMENT

1. Recitals. The recitals set forth above are incorporated herein by reference and made a part of
this Agreement.

2. Term. The term of the Agreement is effective as of January 1, 2024, and shall expire no later
than December 31, 2024, unless terminated sooner pursuant to the Agreement. This
Agreement shall not automatically renew, but may be subsequently renewed in writing upon
agreement of the parties. The parties acknowledge and agree that Services were and will be
supported by good and valuable consideration during the Term of this Agreement, the
sufficiency of which is acknowledged by the parties.

3. Scope of Services. Subject to this Addendum, Granicus will render Services to County as
described in Exhibit A; and in accordance with the requirements and specifications of TIPS
Contract No. 220105.

4. Payment; Non-appropriation; Taxes. Payment shall be made by County within thirty (30)
days of receipt of invoice(s). Granicus may submit invoice(s) electronically in a form
acceptable to County via: apauditor@fortbendcountytx.gov. It is specifically understood and

agreed that in the event no funds or insufficient funds are appropriated by Fort Bend County
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under this Agreement, Fort Bend County shall notify all necessary parties that this Agreement
shall thereafter terminate and be null and void on the last day of the fiscal period for which
appropriations were made without penalty, liability or expense to Fort Bend County. County
is a body corporate and politic under the laws of the State of Texas and claims exemption
from sales and use taxes. A copy of a tax-exempt certificate will be furnished upon request.
Interest resulting from late payments by County shall be governed by Chapter 2251, TEXAS
GOVERNMENT CODE.

5. Limit of Appropriation. Granicus clearly understands and agrees, such understanding and
agreement being of the absolute essence of this Agreement, that County shall have available
the total maximum sum of Seventy-One Thousand, Three Hundred Twenty-Six dollars and
60/100 ($71,326.60), specifically allocated to fully discharge any and all liabilities County may
incur. Granicus does further understand and agree, said understanding and agreement also
being of the absolute essence of this Agreement, that the total maximum compensation that
Granicus may become entitled to and the total maximum sum that County may become liable
to pay to Granicus shall not under any conditions, circumstances, or interpretations thereof
exceed Seventy-One Thousand, Three Hundred Twenty-Six dollars and 60/100 ($71,326.60).
In no event will the amount paid by the County for all services under this Agreement exceed
this Limit of Appropriation without an amendment executed by the parties.

6. Public Information Act. Granicus expressly acknowledges that County is subject to the Texas
Public Information Act, TEX. GOV'T CODE ANN. §§ 552.001 ef seq., as amended, and
notwithstanding any provision in the Agreement to the contrary, County will make any
information related to the Agreement, or otherwise, available to third parties in accordance
with the Texas Public Information Act. Any proprietary or confidential information marked
as such provided to County by Granicus shall not be disclosed to any third party, except as
directed by the Texas Attorney General in response to a request for such under the Texas
Public Information Act, which provides for notice to the owner of such marked information
and the opportunity for the owner of such information to notify the Attorney General of the
reasons why such information should not be disclosed. Neither the terms and conditions of
the Agreement nor this Addendum are proprietary or confidential information.

7. Indemnity. The parties agree that under the Constitution and laws of the State of Texas,
County cannot enter into an agreement whereby County agrees to indemnify or hold
harmless another party; therefore, all references of any kind to County defending,
indemnifying, holding or saving harmless Granicus or any other party for any reason are
hereby deleted.

8. Applicable Law; Arbitration; Attorney Fees. The laws of the State of Texas govern all
disputes arising out of or relating to this Agreement. The parties hereto acknowledge that
venue is proper in Fort Bend County, Texas, for all legal actions or proceedings arising out of
or relating to this Agreement and waive the right to sue or be sued elsewhere. Nothing in the
Agreement shall be construed to waive the County’s sovereign immunity. County does not
agree to submit disputes arising out of the Agreement to binding arbitration. Therefore, any

ADDENDUM TO GRANICUS LLC’S AGREEMENT
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10.

11.

references to binding arbitration or the waiver of a right to litigate a dispute are hereby
deleted. County does not agree to pay any and/or all attorney fees incurred by Granicus in
any way associated with the Agreement.

Certain State Law Requirements for Contracts. The contents of this Section are required by
Texas Law and are included by County regardless of content. For purposes of Sections
2252.152, 2271.002, and 2274.002, Texas Government Code, as amended, Granicus hereby
verifies that Granicus and any parent company, wholly owned subsidiary, majority-owned
subsidiary, and affiliate:

a. Unless affirmatively declared by the United States government to be excluded from its
federal sanctions regime relating to Sudan or Iran or any federal sanctions regime relating
to a foreign terrorist organization, is not identified on a list prepared and maintained by
the Texas Comptroller of Public Accounts under Section 806.051, 807.051, or 2252.153 of
the Texas Government Code.

b. If employing ten (10) or more full-time employees and this Agreement has a value of
$100,000.00 or more, Granicus does not boycott Israel and is authorized to agree in such
contracts not to boycott Israel during the term of such contracts. “Boycott Israel” has the
meaning provided in § 808.001 of the Texas Government Code.

c. If employing ten (10) or more full-time employees and this Agreement has a value of
$100,000.00 or more, Granicus does not boycott energy companies and is authorized to
agree in such contracts not to boycott energy companies during the term of such contracts.
“Boycott energy company” has the meaning provided in § 809.001 of the Texas
Government Code.

d. If employing ten (10) or more full-time employees and this Agreement has a value of
$100,000.00 or more, Granicus does not have a practice, policy, guidance, or directive that
discriminates against a firearm entity or firearm trade association and is authorized to
agree in such contracts not to discriminate against a firearm entity or firearm trade
association during the term of such contracts. “Discriminate against a firearm entity or
firearm trade association” has the meaning provided in § 2274.001(3) of the Texas
Government Code. “Firearm entity” and “firearm trade association” have the meanings
provided in § 2274.001(6) and (7) of the Texas Government Code.

Modifications and Waivers. The parties may not amend or waive this Agreement, except
by a written agreement executed by both parties. No failure or delay in exercising any right
or remedy or requiring the satisfaction of any condition under this Agreement, and no course
of dealing between the parties, operates as a waiver or estoppel of any right, remedy, or
condition. The rights and remedies of the parties set forth in this Agreement are not exclusive
of, but are cumulative to, any rights or remedies now or subsequently existing at law, in
equity, or by statute. No other provisions to this Agreement apply except for the terms which
appear and/or are incorporated in this Addendum and Exhibit A.

Human Trafficking. BY ACCEPTANCE OF CONTRACT, GRANICUS ACKNOWLEDGES
THAT FORT BEND COUNTY IS OPPOSED TO HUMAN TRAFFICKING AND THAT NO

ADDENDUM TO GRANICUS LLC’S AGREEMENT
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12.

13.

14.

15.

16.

17.

18.

19.

COUNTY FUNDS WILL BE USED IN SUPPORT OF SERVICES OR ACTIVITIES THAT
VIOLATE HUMAN TRAFFICKING LAWS.

Use of Customer Name. Granicus may use County’s name without County’s prior written
consent only in any of Granicus’s customer lists, any other use must be approved in advance
by County.

Performance Warranty. Granicus warrants to County that Granicus has the skill and
knowledge ordinarily possessed by well-informed members of its trade or profession
practicing in the greater Houston metropolitan area and Granicus will apply that skill and
knowledge with care and diligence to ensure that the Services provided hereunder will be
performed and delivered in accordance with the highest professional standards.

Granicus warrants to County that the Services will be free from material errors and will
materially conform to all requirements and specifications contained in the attached Exhibit A,
and TIPS Contract No. 220105.

Conflict. In the event there is a conflict between this Addendum and the Agreement, this
Addendum controls. In the event there is a conflict between this Addendum and the terms
and conditions of TIPS Contract No. 220105, then the terms and conditions of TIPS Contract
No. 220105 controls to the extent of the conflict.

Understanding, Fair Construction. By execution of this Addendum, the parties acknowledge
that they have read and understood each provision, term and obligation contained in this
Addendum. This Addendum, although drawn by one party, shall be construed fairly and
reasonably and not more strictly against the drafting party than the nondrafting party.

Captions. The section captions used in this Agreement are for convenience of reference only
and do not affect the interpretation or construction of this Agreement.

Electronic and Digital Signatures. The parties to this Agreement agree that any electronic
and/or digital signatures of the parties included in this Agreement are intended to
authenticate this writing and to have the same force and effect as the use of manual signatures.

County Data. Nothing in this Agreement will be construed to waive the requirements of §
205.009 of the Texas Local Government Code. Upon termination of this Agreement, the
County will be able to retrieve a copy of County data from Granicus in a standard industry
format, at no additional cost to County. Nothing in this Agreement will be construed to waive
the requirements of any record retention laws applicable to County.

Ownership and Reuse of Documents. All documents, data, reports, research, graphic
presentation materials, etc., developed by Granicus as a part of its work under this
Agreement, shall become the property of County upon completion of this Agreement, or in

ADDENDUM TO GRANICUS LLC’S AGREEMENT
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20.

21.

22.

the event of termination or cancellation thereof, at the time of payment under § 3 for work
performed. Granicus shall promptly furnish all such data and material to County on request.

Personnel. Granicus represents that it presently has, or is able to obtain, adequate qualified
personnel in its employment for the timely performance of the Services required under this
Agreement and that Granicus shall furnish and maintain, at its own expense, adequate and
sufficient personnel, in the opinion of County, to perform the Services when and as required
and without delays.

All employees of Granicus shall have such knowledge and experience as will enable them to
perform the duties assigned to them. Any employee of Granicus or agent of Granicus who,
in the opinion of County, is incompetent or by his conduct becomes detrimental to providing
Services pursuant to this Agreement shall, upon request of County, immediately be removed
from association with the Services required under this Agreement.

When performing Services for the County, Granicus shall comply with, and ensure that all
Granicus Personnel comply with, all rules, regulations and policies of County that are
communicated to Granicus in writing, including security procedures concerning systems and
data and remote access thereto, building security procedures, including the restriction of
access by County to certain areas of its premises or systems for security reasons, and
general health and safety practices and procedures.

Compliance with Laws. Granicus shall comply with all federal, state, and local laws, statutes,
ordinances, rules and regulations, and the orders and decrees of any courts or administrative
bodies or tribunals in any matter affecting the performance of this Agreement, including,
without limitation, Worker’s Compensation laws, minimum and maximum salary and wage
statutes and regulations, licensing laws and regulations. When required by County, Granicus
shall furnish County with certification of compliance with said laws, statutes, ordinances,
rules, regulations, orders, and decrees above specified.

Confidential Information. Granicus acknowledges that it and its employees or agents
may, in the course of performing their responsibilities under this Agreement, be exposed
to or acquire information that is confidential to County. Any and all information of any
form obtained by Granicus or its employees or agents from County in the performance of
this Agreement shall be deemed to be confidential information of County ("Confidential
Information"). Any reports or other documents or items (including software) that result
from the use of the Confidential Information by Granicus shall be treated with respect to
confidentiality in the same manner as the Confidential Information. Confidential
Information shall be deemed not to include information that (a) is or becomes (other than
by disclosure by Granicus) publicly known or is contained in a publicly available
document; (b) is rightfully in Granicus's possession without the obligation of
nondisclosure prior to the time of its disclosure under this Agreement; or (c) is
independently developed by employees or agents of Granicus who can be shown to have
had no access to the Confidential Information.

ADDENDUM TO GRANICUS LLC’S AGREEMENT
OnBase Contract #24-1T-100305 5



DocuSign Envelope ID: 1E537B9E-BD78-4A83-BD64-033FAEC4BB7F

23.

24.

Granicus agrees to hold Confidential Information in strict confidence, using at least the
same degree of care that Granicus uses in maintaining the confidentiality of its own
confidential information, and not to copy, reproduce, sell, assign, license, market, transfer
or otherwise dispose of, give, or disclose Confidential Information to third parties or use
Confidential Information for any purposes whatsoever other than the provision of
Services to County hereunder, and to advise each of its employees and agents of their
obligations to keep Confidential Information confidential. Granicus shall use its best
efforts to assist County in identifying and preventing any unauthorized use or disclosure
of any Confidential Information. Without limitation of the foregoing, Granicus shall
advise County immediately in the event Granicus learns or has reason to believe that any
person who has had access to Confidential Information has violated or intends to violate
the terms of this Agreement and Granicus will at its expense cooperate with County in
seeking injunctive or other equitable relief in the name of County or Granicus against any
such person. Granicus agrees that, except as directed by County, Granicus will not at any
time during or after the term of this Agreement disclose, directly or indirectly, any
Confidential Information to any person, and that upon termination of this Agreement or
at County's request, Granicus will promptly turn over to County all documents, papers,
and other matter in Granicus’s possession which embody Confidential Information.

Granicus acknowledges that a breach of this Section, including disclosure of any
Confidential Information, or disclosure of other information that, at law or in equity,
ought to remain confidential, will give rise to irreparable injury to County that is
inadequately compensable in damages. Accordingly, County may seek and obtain
injunctive relief against the breach or threatened breach of the foregoing undertakings, in
addition to any other legal remedies that may be available. Granicus acknowledges and
agrees that the covenants contained herein are necessary for the protection of the
legitimate business interest of County and are reasonable in scope and content.

Granicus in providing all services hereunder agrees to abide by the provisions of any
applicable Federal or State Data Privacy Act.

Independent Contractor. In the performance of work or services hereunder, Granicus shall
be deemed an independent contractor, and any of its agents, employees, officers, or
volunteers performing work required hereunder shall be deemed solely as employees of
Granicus or, where permitted, of its subcontractors. Granicus and its agents, employees,
officers, or volunteers shall not, by performing work pursuant to this Agreement, be deemed
to be employees, agents, or servants of County and shall not be entitled to any of the privileges
or benefits of County employment.

Insurance.

A. Prior to commencement of the Services, Granicus shall furnish County with properly
executed certificates of insurance which shall evidence all insurance required and provide

ADDENDUM TO GRANICUS LLC’S AGREEMENT
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that such insurance shall not be canceled, except on 30 days” prior written notice to
County. Granicus shall provide certified copies of insurance endorsements and/or policies
if requested by County. Granicus shall maintain such insurance coverage from the time
Services commence until Services are completed and provide replacement certificates,
policies and/or endorsements for any such insurance expiring prior to completion of
Services. Granicus shall obtain such insurance written on an Occurrence form from such
companies having Bests rating of A/VII or better, licensed or approved to transact
business in the State of Texas, and shall obtain such insurance of the following types and
minimum limits:

1. Workers Compensation in accordance with the laws of the State of Texas.
Substitutes to genuine Workers” Compensation Insurance will not be
allowed.

2. Employers’ Liability insurance with limits of not less than $1,000,000 per
injury by accident, $1,000,000 per injury by disease, and $1,000,000 per
bodily injury by disease.

3. Commercial general liability insurance with a limit of not less than
$1,000,000 each occurrence and $2,000,000 in the annual aggregate. Policy
shall cover liability for bodily injury, personal injury, and property damage
and products/completed operations arising out of the business operations
of the policyholder.

4. Business Automobile Liability coverage applying to owned, non-owned
and hired automobiles with limits not less than $1,000,000 each occurrence
combined single limit for Bodily Injury and Property Damage combined.

B. County and the members of Commissioners Court shall be named as additional insured
to all required coverage except for Workers” Compensation and Professional Liability (if
required). All Liability policies written on behalf of Granicus shall contain a waiver of
subrogation in favor of County and members of Commissioners Court. For Commercial
General Liability, the County shall be named as an Additional Insured on a Primary &
Non-Contributory basis.

C. If required coverage is written on a claims-made basis, Granicus warrants that any
retroactive date applicable to coverage under the policy precedes the effective date of the
Contract and that continuous coverage will be maintained or an extended discovery
period will be exercised for a period of 2 years beginning from the time the work under
this Contract is completed.

D. Granicus shall not commence any portion of the work under this Contract until it has
obtained the insurance required herein and certificates of such insurance have been filed
with and approved by Fort Bend County.

ADDENDUM TO GRANICUS LLC’S AGREEMENT
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E. No cancellation of or changes to the certificates, or the policies, may be made without
thirty (30) days prior, written notification to Fort Bend County.

F. Approval of the insurance by Fort Bend County shall not relieve or decrease the liability
of Granicus.

25. Severability. If any provision of this Agreement is determined to be invalid, illegal, or
unenforceable, the remaining provisions remain in full force, if the essential terms and

26.

conditions of this Agreement for each party remain valid, binding, and enforceable.

Remote Access. As applicable, if Granicus requires remote access to County Systems for
support, installation, integrations, configurations, and/or maintenance of the Services, except
as otherwise agreed by the parties and approved by the Director of Information Technology
and Chief Information Officer in writing, the below requirements must be met before

Granicus is granted remote access to County Systems:

(A).

(B).

().
(D).

(E).

(F).

(G).

Granicus will adhere to the restricted and monitored channels that are provided by
the County, or other technologies approved in advanced in writing by the County’s
Director of Information Technology and Chief Information Officer.

Granicus will neither implement nor deploy a remote access solution which bypasses
and/or is designed to bypass County provided or approved controls. Granicus will
not access County Systems via unauthorized methods.

Granicus’s remote access to County Systems will only be requested and activated on
as-needed basis and disabled when not in use.

Remote access is restricted only to County Systems necessary for Granicus to provide
Services to County pursuant to this Agreement.

Granicus will allow only its Workforce approved in advance by County to access
County Systems. Granicus will promptly notify County whenever an individual
member of Granicus's Workforce who has access to County Systems leaves its
employ or no longer requires access to County Systems. Granicus will keep a log of
access when its Workforce remotely accesses County Systems. Granicus will supply
County with evidence of access logs concerning remote access to County Systems
upon written request from County. Such access logs will be provided to County,
within three business days from the date of County’s request. These requests may
be used to confirm compliance with these terms and/or to investigate a security
incident.

If any member(s) of Granicus’s Workforce is provided with remote access to County
Systems, then Granicus’s workforce will not remotely log-in to County Systems from
a public internet access device (e.g., airport computer terminal, or Internet café). This
is due to the possibility of sensitive information being monitored by video or
computer surveillance in public areas.

Failure of Granicus to comply with this Section may result in Granicus and/or
Granicus’s Workforce losing remote access to County Systems. County reserves the
right at any time to disable remote access to protect County Systems.

ADDENDUM TO GRANICUS LLC’S AGREEMENT
OnBase Contract #24-1T-100305 8
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(H). For purposes of this Section, “Workforce” means employees, agents, subcontractors

(.

(where permitted), and/or other persons whose conduct, in the performance of work
for Granicus, is under the direct control of Granicus, whether or not they are paid
by Granicus and who have direct or incidental access to County Systems.

For purposes of this Section, “Systems” means any: (i.) computer programs,
including, but not limited to, software, firmware, application programs, operating
systems, files and utilities; (ii.) supporting documentation for such computer
programs, including, without limitation, input and output formats, program
listings, narrative descriptions and operating instructions; (iii.) data and/or media;
(iv.) equipment, hardware, servers, and/or devices; and/or (v.) network(s).

(Execution Page Follows)

(Remainder of Page Intentionally Left Blank)
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IN WITNESS WHEREOF, this Addendum is signed, accepted, and agreed to by all parties by and
through the parties or their agents or authorized representatives. All parties hereby acknowledge
that they have read and understood this Addendum and the attachments and exhibits hereto. All
parties further acknowledge that they have executed this legal document voluntarily and of their
own free will.

FORT BEND COUNTY GRANICUS LLC

DocuSigned by:

K@Q{Q@?% My ander Cray

AE44AT
KP George, (féunty Judge Authorized Agent — Signature
\.l\ mmnu,,, m,
2272024 .-.-‘:;% Q”j@ Alexander Gray

Date %‘; $E  Authorized Agent- Printed Name

2K, .’:h.é:

3 ‘é‘; M R I

%, i '0'0“ A anager, Renewals
ATTEST: AR Title
AussiBidasd

Laura Iﬁlchard County Clerk Date
REVIEWED:

Klﬂwp Douguia

Information Technology Department

AUDITOR’S CERTIFICATE

I hereby certify that funds in the amount of $ 71,326.60 are available to pay the obligation
of Fort Bend County within the foregoing Agreement.

AL A =

Robert Ed Sturdivant, County Auditor

Exhibit A: Granicus” Order Form (Order # Q-302446)

I:\AGREEMENTS\ 2024 Agreements\IT\ Granicus, LLC (24-IT-100305)\ V.2\ Addendum to Agreement with Swagit Productions, LLC.docx aw
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(& erANICUS

THIS IS NOT AN INVOICE Order Form
Prepared for
Fort Bend County TX

Procurement Vehicle: TIPS 220105
In Support of: Fort Bend County TX

ORDER DETAILS

Prepared By: Tony Bullock
Phone:
Email: antonio.bullock@granicus.com
Order #: Q-302446
Prepared On: 09 Jan 2024
Expires On: 28 Dec 2023
ORDER TERMS
Currency: usD
Payment Terms: Net 30 (Payments for subscriptions are due at the beginning of the period of

performance.)
Current Subscription

End Date: 30 Sep 2023

Initial Order Term End

Date: 31 Dec 2025

Period of Performance: 01 Oct 2023 - 31 Dec 2023

Order #: Q-302446

Prepared: 09 Jan 2024 Exhibit A
Page 1 of 7
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Order Form
Fort Bend County TX

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

Proposal.

Solution Pei%iomdazz:e Freﬂllljizgcy Qust::ittity/ Annual Fee Prorated Fee
Annual Support %11%2222533 Annual 1 Each $996.00 $249.00
EASE™ 50 O;iothczgggs Annual 1 Each $9,900.00 $2,475.00
Software & Support (perste) | 31bec 2023 | Anmual | 1Each 4,740.00 1,185.00
cubscrption (por camer) | 31Dec 203 | Anmual | 1Each 3,360.00 584000
Software & Support (porste) | 31.bec 2023 | Anmual | 1Each 4,740.00 1,185.00
cUbscrption (per camersy | 31 Dec 2073 | Anmual | 1gach 3:36000 564000
cubscrption (per camersy | 31 Dec 2023 | Anual | 1gach $1,680.00 542000
Software & Support (per sty | 31Dec 2023 | Anmual | 1Each 4,740.00 1,185.00
goirt)g?nr:ti;;ensvtvi?]d;\;g %11 ODZEZSSZ Annual 1 Hours $16,008.00 $4,002.00
szjr/);g:if ream (neludes %11%2223533 Annual |5 Each $21,802.60 $5,450.65
SUBTOTAL: $71,326.60 $17,831.65
Order #: Q-302446
Prepared: 09 Jan 2024 Exhibit A
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7
(& GRANICUS Order Form

Fort Bend County TX

PRODUCT DESCRIPTIONS

Solution Description

Annual Support Annual Support for Avior Upgrades, EASE Appliances, CaptionPrime
Appliances, Caption Encoders, U-Verse Encoders, Playback365 Support &
Annual Maintenance

EASE™ 50 EASE™ 50 Managed Service SaasS: Up To 50 Indexed Meetings per year
(EASE™) - Includes Media On- Demand, 24/7 LIVE Stream and up to 120
hours of additional specialty content per year (No staff involvement—
Hands Free).

Swagit Election Suite Standard Swagit Election Suite Standard Software & Support (per site).
Software & Support (per site)

Election-Swagit Cloud Camera | Annual Support for Swagit Cloud Camera Subscription 22 Month Cloud
Subscription (per camera) Recording (per camera).

Swagit Election Suite Standard Swagit Election Suite Standard Software & Support (per site).
Software & Support (per site)

Election-Swagit Cloud Camera | Annual Support for Swagit Cloud Camera Subscription 22 Month Cloud
Subscription (per camera) Recording (per camera).

Election-Swagit Cloud Camera | Annual Support for Swagit Cloud Camera Subscription 22 Month Cloud
Subscription (per camera) Recording (per camera).

Swagit Election Suite Standard Swagit Election Suite Standard Software & Support (per site).
Software & Support (per site)

CaptionLive Standard CaptionLive Standard - Automated Transcription Service in English with text
(Automation with PM) cleanup, per hour

24/7 Live Stream (includes 24/7 Live Stream Distribution

support)

Order #: Q-302446
Prepared: 09 Jan 2024 Exhibit A
Page 4 of 7
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/_:.’:5-\\-._.
@ GRANICUS Order Form

Fort Bend County TX

Order #: Q-302446
Prepared: 09 Jan 2024 Exhibit A
Page 5of 7
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@;Gpnmcus

Order Form
Fort Bend County TX

TERMS & CONDITIONS

This quote, and all products and services delivered hereunder are governed by the terms located at

https://granicus.com/legal/licensing, including any product-specific terms included therein (the “License

Agreement”). If your organization and Granicus has entered into a separate agreement or is utilizing a contract
vehicle for this transaction, the terms of the License Agreement are incorporated into such separate agreement
or contract vehicle by reference, with any directly conflicting terms and conditions being resolved in favor of the
separate agreement or contract vehicle to the extent applicable.

If submitting a Purchase Order, please include the following language: The pricing, terms and conditions of quote
Q-302446 dated 09 Jan 2024 are incorporated into this Purchase Order by reference and shall take precedence
over any terms and conditions included in this Purchase Order.

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 Fort Bend County TX to provide applicable exemption certificate(s).

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

Terms & Conditions of TIPS Contract # 220105 are incorporated herein by reference.

Order #: Q-302446
Prepared: 09 Jan 2024 Exhibit A
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& eraNICUS

BILLING INFORMATION

Billing Contact:
Billing Address:

Billing Email:

Order Form
Fort Bend County TX

Purchase Order [ 1-No
Required? [ 1-Yes
PO Number:

If PO required

Billing Phone:

If submitting a Purchase Order, please include the following language:
The pricing, terms, and conditions of quote Q-302446 dated 09 Jan 2024 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.

TIPS 220105

Signature: Q

Name: KP George

Title: Fort Bend County Judge
Date: February 27, 2024

Order #: Q-302446
Prepared: 09 Jan 2024

Exhibit A
Page 7 of 7
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ORDER DETAILS

Prepared By:
Phone:
Email:

Order #:
Prepared On:
Expires On:

ORDER TERMS

Currency:
Payment Terms:

Period of Performance:

(5) GRANICUS

THIS IS NOT AN INVOICE Order Form
Prepared for
Fort Bend County TX

In Support of: Fort Bend County TX

Jose Moya

jose.moya@granicus.com
Q-379195

27 Sep 2024

15 Nov 2024

usb

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

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

It is the responsibility of the reseller or distributor to provide the End User with the Granicus Order
Form and any attached terms and conditions. Any pricing contained herein is the amount due
to Granicus and must be removed prior to submission to the End User. This quote is exclusive of
applicable state, local, and federal taxes, which, if any, will be included in the invoice.

RESELLER IS NOT PERMITTED TO ENTER INTO AN AGREEMENT WITH AN END USER FOR GRANICUS
PRODUCTS OR SERVICES ABSENT LEGALLY BINDING TERMS SUBSTANTIALLY SIMILAR TO THOSE SET
FORTH IN THE GRANICUS MASTER SUBSCRIPTION AGREEMENT FOUND

AT: www.granicus.com/Master_Subscription_Agreement

Order #: Q-379195
Prepared: 27 Sep 2024

Page 1 of 14
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PRICING SUMMARY

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

Proposal.

Order Form
Fort Bend County TX

. Billing . . n
Solution Frequency Quantity/Unit One-Time Fee
Content Integration / Migration - 1 Year of .
Content Upon Delivery 1 Each $636.00
SUBTOTAL: $636.00

Order #: Q-379195

Prepared: 27 Sep 2024

Page 2 of 14
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THIS IS NOT AN INVOICE Order Form
Prepared for
Fort Bend County TX

Granicus Order Form for Fort Bend County TX

ORDER DETAILS

Granicus Contact: Jose Moya
Email: jose.moya@granicus.com
Order #: Q-379195
Prepared On: 27 Sep 2024
ORDER TERMS
Currency: usb
Payment Terms: All fees set forth in the Quote from reseller/distributor to Client are due and

payable in accordance with those terms. Use of the Products is governed
by the terms of the Granicus Master Subscription Agreement or such other
Agreement as agreed to by the parties.

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-379195

Prepared: 27 Sep 2024
Page 3 of 14
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PRODUCT SUMMARY

Order Form
Prepared for

Fort Bend County TX

The specifications and terms within this Order Form are specific to the products and volumes contained herein.

NOTE: Fees for the below Products will be as set forth in the quote from an authorized reseller.

Solution

Billing Frequency

Quantity/Unit

Content Integration / Migration - 1 Year of Contfent

Upon Delivery

1 Each

Order #: Q-379195
Prepared: 27 Sep 2024

Page 4 of 14
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PRODUCT DESCRIPTIONS

Order Form
Fort Bend County TX

Solution

Description

Content Integration / Migration
- 1 Year of Content

AgendaQuick URL changed and Swagit has links to the old URL.
Update the old AgendaQuick URLs in Swagit to reflect the new

AgendaQuick URLs.

Order #: Q-379195
Prepared: 27 Sep 2024

Page 5 of 14
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Fort Bend County TX

TERMS & CONDITIONS

e This quote, and all products and services delivered hereunder are governed by the terms located at

https://granicus.com/legal/licensing, including any product-specific terms included therein (the “License

Agreement”). If your organization and Granicus has entered into a separate agreement or is utilizing a contract
vehicle for this fransaction, the terms of the License Agreement are incorporated into such separate agreement
or confract vehicle by reference, with any directly conflicting terms and conditions being resolved in favor of the
separate agreement or contract vehicle to the extent applicable.

e |f submitting a Purchase Order, please include the following language: The pricing, terms and conditions of quote
Q-379195 dated 27 Sep 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 Fort Bend County TX to provide applicable exemption certificate(s).

e Anylapse in payment may result in suspension of service and will require the payment of a setup fee to reinstate
the subscription.

¢ The attached End User Licensing Agreement must be signed and returned with all necessary order documents.

Order #: Q-379195
Prepared: 27 Sep 2024
Page 6 of 14



@ GRANICUS Order Form
Fort Bend County TX

BILLING INFORMATION

Billing Contact: Purchase Order [ 1-No
Required? [ 1-Yes
Billing Address: PO Number:
If PO required
Billing Email: Billing Phone:

If submitting a Purchase Order, please include the following language:
The pricing, terms, and conditions of quote Q-379195 dated 27 Sep 2024 are incorporated info 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.

Direct

Signature:

Name:
Title:

Date:

Order #: Q-379195
Prepared: 27 Sep 2024
Page 7 of 14
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End User License Agreement

This End User License Agreement (“Agreement”) is made and entered into as of the latter date of
the signatures below (the “Effective Date”) by and between Fort Bend County TX (“Client”) and
Granicus, LLC, a Minnesota Limited Liability Company d/b/a Granicus (“Granicus”). Client and
Granicus may each be referred to herein as “Party” or collectively as “Parties”.

Whereas Client has entered info an agreement with a third party to purchase Granicus Products
and Services (“Reseller”), by accessing the Granicus Products and Services, Client accepts this
Agreement. Due to the rapidly changing nature of digital communications, this Agreement may
be updated from fime to time at Granicus’ sole discretion. Notification to Client will be via email
or posting to the Granicus website.

1.

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

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

“Order” means a written order, proposal, or purchase document in which Granicus agrees o
provide and Client agrees to purchase specific Granicus Products and Services via Reseller.
“Order Term” means the then-current duration of performance identified on each Order, for
which Granicus has committed to provide, and Client has committed to pay for via Reseller,
Granicus Products and Services.

Use of Granicus Products and Services and Proprietary Rights

2.1. Granicus Products and Services. The Granicus Products and Services are purchased by
Client, via a Reseller, as subscriptions during an Order Term specified in each Order.

2.2. Permitted Use. Subject to the terms and conditions of this Agreement, Granicus hereby
grants during each Order Term, and Client hereby accepts, solely for its internal use, a
worldwide, revocable, non-exclusive, non-transferrable right to use the Granicus Products
and Services to the extent allowed in the relevant Order (collectively the “Permitted Use”).
The Permitted Use shall also include the right, subject to the conditions and restrictions set
forth herein, to use the Granicus Products and Services up to the levels limited in the
applicable Order.

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

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

2.2.3. Content. Client can only use Granicus Products and Services to share content that
is created by and owned by Client and/or content for related organizations
provided that it is in support of other organizations but not as a primary
communication vehicle for other organizations that do not have a Granicus
subscription. Any content deemed inappropriate for a public audience or in

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



support of programs or topics that are unrelated to Client, can be removed or
limited by Granicus.

2.23.1.

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

party.

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

2.2.5. Granicus Subscriber Information for Communications Cloud Suite only

2.2.5.1.

2.2.5.2.

2.253.

Data Provided by Client. Data provided by Client and contact
information gathered through Client’s own web properties or activities will
remain the property of Client (“Direct Subscriber”), including any and all
personally identifiable information (PIl). Granicus will not release the data
without the express written permission of Client, unless required by law.
Granicus shall not disclose the client’'s data except to any third parties as
necessary to operate the Granicus Products and Services (provided that
the client hereby grants to Granicus a perpetual, noncancelable,
worldwide, non-exclusive license to utilize any data, on an anonymous or
aggregate basis only, that arises from the use of the Granicus Products
and Services by the client, whether disclosed on, subsequent to, or prior
to the Effective Date, to improve the functionality of the Granicus
Products and Services and any other legitimate business purpose
including the right to sublicense such data to third parties, subject to all
legal restrictions regarding the use and disclosure of such information).
Data Obtained through the Granicus Advanced Network

2.253.1. Granicus offers a Saas product, known as the Communications

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

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

@; GRANICUS

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

11/6/2020



2.2.53.3. Opt-In. During the last 10 calendar days of Client’s Order Term for
the terminating Order, SOW or Exhibit placed under this Agreement,
Client may send an opt-in email to Network Subscribers that shall include
an explanation of Client’s relationship with Granicus terminating and
that the Network Subscribers may visit Client’s website to subscribe to
further updates from Client in the future. Any Network Subscriber that
does not opt-in will not be transferred with the subscriber list provided to
Client upon termination.

2.3. Restrictions. Client shall not:

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

2.3.2. Use any process, program, or tool for gaining unauthorized access to the systems,
networks, or accounts of other parties, including but not limited fo, other Granicus
Clients;

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

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

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

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

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

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

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

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

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

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

3. Representations, Warranties and Disclaimers

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

3.2. Warranties. Granicus warrants that it takes all precautions that are standard in the industry
to increase the likelihood of a successful performance for the Granicus Products and
Services; however, the Granicus Products and Services are provided “AS IS" and as
available.

3.3. Disclaimers. EXCEPT AS PROVIDED IN SECTIONS 3.2 ABOVE, EACH PARTY HEREBY
DISCLAIMS ANY AND ALL OTHER WARRANTIES OF ANY NATURE WHATSOEVER WHETHER

@: GRANICUS 11/6/2020



ORAL AND WRITTEN, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, THE IMPLIED
WARRANTIES OF MERCHANTABILITY, TITLE, NON-INFRINGEMENT, AND FITNESS FOR A
PARTICULAR PURPOSE. GRANICUS DOES NOT WARRANT THAT GRANICUS PRODUCTS AND
SERVICES WILL MEET CLIENT'S REQUIREMENTS OR THAT THE OPERATION THEREOF WILL BE
UNINTERRUPTED OR ERROR FREE.

4. Confidential Information

4.1.

4.2.

4.3.

Confidential Information. It is expected that one Party (Disclosing Party) may disclose to
the other Party (Receiving Party) certain information which may be considered
confidential and/or trade secret information (“Confidential Information”). Confidential
Information shall include: (i) Granicus’' Products and Services, (i) non-public information if
itis 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 affer presentation or
communication and (iv) any information that should be reasonably understood to be
confidential or proprietary to the Receiving Party, given the nature of the information and
the context in which disclosed.

Each Receiving Party agrees to receive and hold any Confidential Information in strict
confidence. Without limiting the scope of the foregoing, each Receiving Party also
agrees: (a) to protect and safeguard the Confidential Information against unauthorized
use, publication or disclosure; (b) not to reveal, report, publish, disclose, fransfer, copy or
otherwise use any Confidential Informatfion except as specifically authorized by the
Disclosing Party; (c) not to use any Confidential Information for any purpose other than as
stated above; (d) to 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 orrule; and (e) to 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.

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.

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

Storage and Sending. In the event that Granicus Products and Services will be used to
store and/or send Confidential Information, Granicus must be notified in writing, in
advance of the storage or sending. Should Client provide such notice, Client must ensure
that Confidential Information or sensitive information is stored behind a secure interface
and that Granicus Products and Services be used only to notify people of updates to the
information that can be accessed after authentication against a secure interface
managed by Client. Client is ulfimately accountable for the security and privacy of data
held by Granicus on its behalf.
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4.4. Return of Confidential Information. Each Receiving Party shall return or destroy the
Confidential Information immediately upon written request by the Disclosing Party;
provided, however, that each Receiving Party may retain one copy of the Confidential
Information in order to comply with applicable laws and the terms of this Agreement.
Client understands and agrees that it may not always be possible to completely remove
or delete all personal data from Granicus' databases without some residual data
because of backups and for other reasons.

5. Term and Termination

5.1. Agreement Term. The Agreement Term shall begin on the Effective Date of the Agreement
and continue for twelve (12) months. Unless a Party has given written notice to the other
Party at least ninety (90) days prior to the end of the then-current annual term, the
Granicus Products and Services will automatically renew at the end of each annual term
for one (1) year.

5.2. Effect of Termination. If the Parties agree to terminate this Agreement and an Order is still
in effect at the fime of termination, then the terms and conditions contained in this
Agreement shall continue to govern the outstanding Order unfil termination or expiration
thereof. If the Agreement is tferminated for breach, then unless otherwise agreed to in
writing, all outstanding Orders shall immediately terminate as of the Agreement
termination date.

5.3. Termination for Cause. The non-breaching Party may terminate this Agreement upon
written notice if the other Party is in material breach of this Agreement and fails to cure
such breach within thirty (30) days after the non-breaching Party provides written notice
of the breach. A Party may also terminate this Agreement immediately upon notice if the
other Party: (a) is liquidated, dissolved, or adjudged to be in a state of bankruptcy or
receivership; (b) is insolvent, unable to pay its debts as they become due, makes an
assignment for the benefit of creditors or takes advantage or any law for the benefit of
debtors; or (c) ceases to conduct business for any reason on an ongoing basis leaving no
successor in inferest.

5.4. Survival. All rights granted hereunder shall terminate upon the latter of the termination or
expiration date of this Agreement, or each Order. The provisions of this Agreement with
respect to warranties, liability, choice of law and jurisdiction, and confidentiality shall
survive termination of this Agreement and continue in full force and effect.

6. Limitation of Liability

6.1. EXCLUSION OF CONSEQUENTIAL AND RELATED DAMAGES. UNDER NO CIRCUMSTANCES
SHALL GRANICUS BE LIABLE FOR ANY SPECIAL, INDIRECT, PUNITIVE, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES, WHETHER AN ACTION IS IN CONTRACT OR TORT AND
REGARDLESS OF THE THEORY OF LIABILITY, EVEN IF A PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. FURTHER, GRANICUS SHALL NOT BE LIABLE FOR: (A) ERROR
OR INTERRUPTION OF USE OR FOR LOSS OR INACCURACY OR CORRUPTION OF CLIENT
DATA; (B) COST OF PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR TECHNOLOGY;
(C) LOSS OF BUSINESS; (D) DAMAGES ARISING OUT OF ACCESS TO OR INABILITY TO ACCESS
THE SERVICES, SOFTWARE, CONTENT, OR RELATED TECHNICAL SUPPORT; OR (E) FOR ANY
MATTER BEYOND GRANICUS' REASONABLE CONTROL, EVEN IF GRANICUS HAS BEEN
ADVISED OF THE POSSIBILITY OF ANY OF THE FOREGOING LOSSES OR DAMAGES.

6.2. LIMITATION OF LIABILITY. EXCEPT FOR CLIENT'S BREACH OF SECTION 2.3, IN NO INSTANCE
SHALL EITHER PARTY'S LIABILITY TO THE OTHER PARTY FOR DIRECT DAMAGES UNDER THIS
AGREEMENT (WHETHER IN CONTRACT OR TORT OR OTHERWISE) EXCEED THE FEES PAID BY
CLIENT FOR THE GRANICUS PRODUCTS AND SERVICES DURING THE SIX (6) MONTHS
IMMEDIATELY PRECEDING THE DATE THE DAMAGED PARTY NOTIFIES THE OTHER PARTY IN
WRITING OF THE CLAIM FOR DIRECT DAMAGES. GRANICUS SHALL NOT BE RESPONSIBLE FOR
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ANY LOST PROFITS OR OTHER DAMAGES, INCLUDING DIRECT, INDIRECT, INCIDENTAL,
SPECIAL, CONSEQUENTIAL OR ANY OTHER DAMAGES, HOWEVER CAUSED. NEITHER PARTY
MAY INSTITUTE AN ACTION IN ANY FORM ARISING OUT OF NOR IN CONNECTION WITH THIS
AGREEMENT MORE THAN TWO (2) YEARS AFTER THE CAUSE OF ACTION HAS ARISEN.

7. General

7.1.

7.2,

7.3.

7.4.

7.5.

7.6.

7.7.

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

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

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

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

Force Majeure. Any delay in the performance by either Party hereto of its obligations
hereunder shall 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
fo the other Party within twenty (20) days after occurrence of such cause or event.
Choice of Law and Jurisdiction. This Agreement shall be governed by and interpreted
under the laws of the state in which the Client is located, without reference to the State’s
principles of conflicts of law. The Parties expressly consent and submit to the exclusive
jurisdiction of the state and federal courts of the state in which the Client is located.
Entire Agreement. This Agreement, together with all Orders referenced herein, sets forth
the enfire understanding of the Parties with respect to the subject matter of this
Agreement, and supersedes any and all prior oral and written understandings, quotations,
communications, and agreements. Granicus and Client agree that any and all Orders
are incorporated herein by this reference. In the event of possible conflict orinconsistency
between such documents, the conflict or inconsistency shall be resolved by giving
precedence in the following order: (1) the terms of this Agreement; (2) Orders; (3) all other
SOWs or other purchase documents; (4) Granicus response to Client’s request for RFI, RFP,
RFQ; and (5) 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.
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7.8. Reference. Notwithstanding any other terms to the contrary contained herein, Client
grants Granicus the right to use Client's name and logo in Client lists and marketing
materials.

7.9. Injunctive Relief. Granicus is entitled to obtain injunctive relief if Client’s use of Granicus
Products and Services is in violation of any restrictions set forth in this Agreement.

| Granicus | | Fort Bend County TX
By: By:
(Authorized Signature) (Authorized Signature)
Name: Name:
(Print or Type Name of Signatory) (Print or Type Name of Signatory)
Title: Title:
Date: Date:
(Execution Date) (Execution Date)
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CERTIFICATE OF INTERESTED PARTIES

FORM 1295
lofl
Complete Nos. 1 - 4 and 6 if there are interested parties. OFFICE USE ONLY
Complete Nos. 1, 2, 3, 5, and 6 if there are no interested parties. CERTIFICATION OF FILING
1 Name of business entity filing form, and the city, state and country of the business entity's place Certificate Number:
of business. 2024-1252589
Granicus LLC
Washington, DC United States Date Filed:
2 Name of governmental entity or state agency that is a party to the contract for which the form is 12/30/2024
being filed.
Fort Bend County Date Acknowledged:
01/28/2025

3 Provide the identification number used by the governmental entity or state agency to track or identify the contract, and provide a
description of the services, goods, or other property to be provided under the contract.

Requisition 244715
annual support TIPS Contract 220105

4 Nature of interest
ame of Interested Party ity, State, Country (place of business check applicable
N fl d P City, S C (pl f busi ) (check licable)
Controlling Intermediary
5 Check only if there is NO Interested Party. .

6 UNSWORN DECLARATION

My name is , and my date of birth is

My address is , ) ) )
(street) (city) (state) (zip code) (country)

| declare under penalty of perjury that the foregoing is true and correct.

Executed in County, State of , on the day of , 20 .
(month) (year)

Signature of authorized agent of contracting business entity
(Declarant)

Forms provided by Texas Ethics Commission www.ethics.state.tx.us Version V4.1.0.5dd2ace2
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