
GRANICUS, INC. SERVICE AGREEMENT 

THIS SERVICE AGREEMENT (the "Agreement"), dated as of November 23, 2010 (the 
"Effective Date"), is entered into between Granicus, Inc. ("Granicus"), a California Corporation, 
and the County of Tom Green (the "Client"). 

A. WHEREAS, Granicus is in the business of developing, licensing, and offering for 
sale various streaming media solutions specializing in Internet broadcasting, and related support 
services; and 

B. WHEREAS, Granicus desires to provide and Client desires to (i) purchase the 
Granicus Solution as set forth in the Proposal, which is attached as Exhibit A, and incorporated 
herein, to facilitate streaming and distribution of live and archived digital media content, (ii) 
engage Granicus to integrate its Granicus Software onto the Client Website, (iii) use the Granicus 
Software subject to the tenns and conditions set forth in this Agreement, and (iv) contract with 
Granicus to administer the Granicus Solution through the Managed Services set forth in Exhibit A. 

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements, 
covenants, representations and warranties herein contained, the parties hereto agree as follows: 

I. GRANIC US SOFTWARE AND MANAGED SERVICES. 

1.1 Software and Services. Subject to the terms and conditions of this Agreement, 
Granicus will provide Client with the Granicus Software, Professional Services, and Managed 
Services that comprise the Granicus Solution as outlined in Exhibit A. 

2. GRANT OF LICENSE. 

2.1 Ownership. Granicus, and/or its third party supplier, owns the copyright and/or 
certain proprietary information protectable by law in the GranicLls Software. 

2.2 Use. Granicus agrees to provide Client with a revocable, non-transferable and 
non-exclusive account to access the Granicus Software listed in the Solution Description and a 
revocable, non-sublicensable, non-transferable and non-exclusive right to use the Granicus 
Software. All Granicus Software is proprietary to Granicus and protected by intellectual property 
laws and international intellectual property treaties. Pursuant to this Agreement, Client may use 
the Granicus Software to perform its own work and work of its customers/co·nstituents. 
Cancellation of the Client's Managed Services will also result in the immediate termination of the 
Client's Software license as described in Section 2.2 hereof. 

2.3 Limited Warranty; Exclusive Remedies. Subject to Sections 6.1 and 6.2 of this 
Agreement, Graniclls warrants that the Granicus Software, as provided by Granicus, will 
substantially perform in accordance with its applicable written specifications for as long as the 
Client pays for and receives Managed Services. Client's sole and exclusive remedy for any breach 
by Granicus of this warranty is to notify Granicus, with sufficient detail of the nonconformance, 
and provide Granicus with a reasonable 0ppOltunity to correct or replace the defective Granicus 
Software. Client agrees to comply with Granicus' reasonable instructions with respect to the 
alleged defective Graniclls Software. 



2.4 Limitations. Except for the license in Section 2.2, Granicus retains all ownership 
and proprietary rights in and to the Granicus Software, and Client is not permitted, and will not 
assist or permit a third paliy, to: (a) utilize the Granicus Software in the capacity of a service 
bureau or on a time share basis; (b) reverse engineer, decompile or otherwise attempt to derive 
source code from the Granicus Software; (c) provide, disclose, or otherwise make available the 
Granicus Software, or copies thereof, to any third party; or (d) share, loan, or otherwise allow 
another Meeting Body, in or outside its jurisdiction, to use the Granicus Software, or copies 
thereof, except as expressly outlined in the Proposal. 

3. 

3.1 CI ient agrees to pay all costs as outlined in Exhibit A. 

3.2 Monthly billing for Managed Services shall begin forty-five (45) days after the 
receipt of a fully executed Agreement or the receipt of a purchase order for the up-front costs, 
whichever occurs first, as agreed upon in Exhibit A. 

3.3 Client agrees to pay all invoices from Granicus within thirty (30) days of receipt of 
invoice, provided that Client agrees to pay the Managed Services Fee to Granicus on a monthly 
basis, no later than the first day of each month in advance of services. Granicus, Inc. shall send all 
invoices to: 

Name: 
Title: 
Address: 

3.4 Upon renewal of this Agreement, Granicus may include (in which case Client 
agrees to pay) a maximum increase of the current CPT percentage rate (as found at The Bureau of 
Labor and Statistics website , ) or three (3) percent a year on Client's 
Managed Services Fee, whichever is larger. 

3.5 Training Cancellation Policies. Granicus' policies on Client cancellation of 
scheduled trainings are as follows: 

(a) Onsite Training. For any cancellations within fOliy-eight (48) hours of the 
scheduled on site training, Granicus, at its sole discretion, may invoice the Client for one 
hundred (l00) percent of the purchased training costs and all travel expenses, including 
any incurred third paliy cancellation fees. Subsequent training will need to be purchased 
and scheduled at the previously quoted pricing. 

(b) Online Training. For any cancellations within twenty-four (24) hours of 
the scheduled online training, Granicus, at its sole discretion, may invoice the Client for 
fifty (50) percent of the purchased training costs, including any incurred third party 
cancellation fees. Subsequent training will need to be purchased and scheduled at the 
previously quoted pricing. 

3.6 Additions. Granicus, at its' sole discretion, may add features or functionality to 
existing product suite bundles for various reasons, including to enhance Granicus' offerings, or 
improve LIseI' satisfaction. During the initial period of this Agreement, the customer understands 
that the use of these additional products is included in the originally agreed upon monthly managed 
services fees . 
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At contract renewal, the customer acknowledges that this added functionality may have 
additional monthly managed service charges associated with it and that monthly managed services 
rates on renewals may have a higher rate than preceding years. 

4. CONTENT PROVIDED TO GRANICUS 

4.1 Responsibility for Content. The Client shall have sole control and responsibility 
over the determination of which data and information shall be included in the Content that is to be 
transmitted, including, if applicable, the determination of which cameras and microphones shall be 
operational at any particular time and at any particular location. However, Granicus has the right 
(but not the obligation) to remove any Content that Granicus believes violates any applicable law 
or this Agreement. 

4.2 Restrictions. Client shall not provide Granicus with any Content that: (i) infringes 
any third pal1y's copyright, patent, trademark, trade secret or other proprietary rights; (ii) violates 
any law, statute, ordinance or regulation, including without limitation the laws and regulations 
governing export control and e-mail/spam; (iii) is defamatory or trade libelous; (iv) is pornographic 
or obscene, or promotes, solicits or comprises inappropriate, harassing, abusive, profane, 
defamatory, libelous, threatening, indecent, vulgar, or otherwise objectionable or constitutes 
unlawful content or activity; (v) contains any viruses, or any other similar software, data, or 
programs that may damage, detrimentally interfere with, intercept, or expropriate any system, data, 
information, or property of another. 

5. TRADEMARK OWNERSHIP. Granicus and Client's Trademarks are listed in the 
Trademark Information exhibit attached as Exhibit D. 

5.1 Each Pa11y shall retain all right, title and interest in and to their own Trademarks, 
including any goodwill associated therewith, subject to the limited license granted to the Client 
pursuant to Section 2 hereof. Upon any termination ofthis Agreement, each Pal1y'S right to use the 
other Party's Trademarks pursuant to this Section 5 terminates. 

5.2 Each party grants to the other a non-exclusive, non-transferable (other than as 
provided in Section 5 hereof), limited license to use the other party's Trademarks as is reasonably 
necessary to perform its obligations under this Agreement, provided that any promotional materials 
containing the other party's trademarks shall be subject to the prior written approval of such other 
party, which approval shall not be unreasonably withheld. 

6. LIMITATION OF LIABILTTY 

6.1 JVarranty Disclaimer. Except as expressly provided herein, Granicus' services, 
software and deliverab!es are provided "as is" and Granicus expressly disclaims any and an express 
or implied warranties, including but not limited to implied warranties of merchantability, non
infringement of third pal1y rights, and fitness for a particular purpose. Granicus does not warrant 
that access to or llse of its software or services will be uninterrupted or error free. In the event of 
any interruption, Granicus' sole obligation shall be to use commercially reasonable effol1s to 
restore access. 

6.2 Limitation of Liabilities. To the maximum extent permitted by applicable law, 
Granicus and its suppliers and licensors shall not be liable for any indirect, special, incidental, 
consequential, or punitive damages, whether foreseeable or not, including but not limited to: those 
arising out of access to or inability to access the services, software, content, or related technical 
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support; damages or costs relating to the loss of: profits or revenues, goodwill, data (including loss 
of use or of data, loss or inaccuracy or corruption of data); or cost of procurement of substitute 
goods, services or technology, even if advised of the possibility of such damages and even in the 
event of the failure of any exclusive remedy. In no event will Granicus' and its suppliers' and 
licensors' liability exceed the amounts paid by client under this agreement regardless of the form of 
the claim (including without limitation, any contract, product liability, or tort claim (including 
negl igence, statutory or otherwise). 

7. CONFIDENTIAL INFORMATION & OWNERSHIP. 

7.1 Confidentiality Obligations. Confidential Information shall mean all proprietary or 
confidential information disclosed or made available by the other party pursuant to this Agreement 
that is identified as confidential or proprietary at the time of disclosure or is of a nature that should 
reasonably be considered to be confidential, and includes but is not limited to the terms and 
conditions of this Agreement, and all business, technical and other information (including without 
limitation, all product, services, financial, marketing, engineering, research and development 
information, product specifications, technical data, data sheets, software, inventions, processes, 
training manuals, know-how and any other information or material), disclosed from time to time by 
the disclosing party to the receiving party, directly or indirectly in any manner whatsoever 
(including without limitation, in writing, orally, electronically, or by inspection); provided, 
however, that Confidential Information shall not include the Content that is to be published on the 
website(s) of Client. 

7.2 Each party agrees to keep confidential and not disclose to any third party, and to 
use only for purposes of performing or as otherwise permitted under this Agreement, any 
Confidential Information. The receiving party shall protect the Confidential Information using 
measures similar to those it takes to protect its own confidential and proprietary information of a 
similar nature but not less than reasonable measures. Each party agrees not to disclose the 
Confidential Information to any of its Representatives except those who are required to have the 
Confidential Information in connection with this Agreement and then only if sllch Representative is 
either subject to a written confidentiality agreement or otherwise subject to fiduciary obligations of 
confidentiality that cover the confidential treatment of the Confidential Information. 

7.3 Exceptions. The obligations of this Section 7 shall not apply if receiving party can 
prove by appropriate documentation that such Confidential Information 0) was known to the 
receiving party as shown by the receiving party's files at the time of disclosure thereof, Oi) was 
already in the pub I ic domain at the time of the disclosure thereof, (iii) entered the public domain 
through no action of the receiving party subsequent to the time of the disclosure thereof, or (iv) is 
required by law or government order to be disclosed by the receiving pa11y, provided that the 
receiving party shall (i) notify the disclosing party in writing of such required disclosure as soon as 
reasonably possible prior to such disclosure, (ii) use its commercially reasonable efforts at its 
expense to cause such disclosed Confidential Information to be treated by such governmental 
authority as trade secrets and as confidential. 

8. 

8.1 The term of this Agreement shall commence on the date hereof and shall continue 
in full force and effect for eighteen (18) months after the date hereof. This Agreement shall 
automatically renew for an additional three (3) terms of one (1) year each, unless either party 
notifies the other in writing at least thirty (30) days prior to such automatic renewal that the party 
does not wish to renew this Agreement. 
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8.2 Rights Upon Termination. Upon any expiration or termination of this Agreement, 
and unless otherwise expressly provided in an exhibit to this Agreement: 

(a) Client's right to access or use the Granicus Solution, including Granicus 
Software, terminates and Granicus has no further obligation to provide any services; 

(b) Client has the right to keep any purchased hardware, provided that Client 
removes andlor uninstalls any Granicus Software on such hardware. However, if Client 
has received hardware as part of a Granicus Open Platform Suite solution ("Open Platform 
Hardware"), Client understands that they are leasing the Open Platform Hardware. Upon 
termination of this Agreement, Client shall immediately return the Open Platform 
Hardware to Granicus, Inc. The Open Platform Hardware must be returned within fifteen 
(15) days of termination, and must be in substantially the same condition as when 
originally shipped, subject only to normal wear and tear; and 

(c) Client shall immediately return the Granicus Software and all copies 
thereof to Granicus, and within thirty (30) days of termination, Client shall deliver a 
written eCliification to Granicus certifying that it no longer has custody of any copies of the 
Graniclls Software. 

8.3 Obligations Upon Termination. Upon any termination of this Agreement, 

(a) the parties shall remain responsible for any payments that have become 
due and owing up to the effective date of termination; 

(b) the provisions of2.1, 2.4, 3, 4, 5,6.1,6.2,7,8.3, and 10 of the agreement, 
and applicable provisions of the Exhibits intended to survive, shall survive termination of 
this Agreement and continue in fuJI force and effect; 

(c) pursuant to the Termination or Expiration Options Regarding Content, 
GraniCLls shall allow the Client limited access to the Client's Content, including, but not 
limited to, all video recordings, timestamps, indices, and cross-referenced documentation. 
The Client shall also have the option to order hard copies of the Content in the form of 
compact discs or other equivalent format; and 

(d) Graniclls has the right to delete Content within sixty (60) days of the 
expiration or termination of this Agreement. 

9. PATENT. COPYRIGHT AND TRADE SECRET INFRINGEMENT. 

9.1 Granicus' Options. If the Granicus Software becomes, or in Graniclls' opinion is 
likely to become. the subject of an infi-ingement claim, Graniclls may, at its option and sole 
discretion, (i) obtain for Client the right to continue to use the GranicLls Software as provided in 
this Agreement; (ii) replace the Granicus Software with another software product that provides 
similar functionality; or (ii i) if Granicus determines that neither of the foregoing options are 
reasonably available, Granicus may cease providing the applicable services or require that Client 
cease use of and destroy the Graniclls Software. In that event, and provided that Client returns or 
destroys (and certify to such destruction of) all copies of the Graniclls Software in Client's 
possession or control, if any, Graniclls will refund to Client all Iicense fees paid by Client under the 
current Agreement. 

Page 5 



10. M1SC~LLANEOUS. 

10.1 Amendment and Waiver. This Agreement may be amended, modified, waived or 
canceled only in writing signed by each of the parties hereto or, in the case of a waiver, by the 
party waiving compliance. Any failure by either party to strictly enforce any provision of this 
Agreement wi 11 not be a waiver of that provision or any further default. 

10.2 Governing Law. The laws of the State of California shall govern the validity, 
construction, and performance of this Agreement, without regard to its conflict of law prillciples. 

10.3 Construction and Severability. Wherever possible, each provision of this 
shall be interpreted so that it is valid under applicable law. If any provision of this 

Agreement is held illegal or unenforceable, lhal provision will be reformed only to the extent 
necessary to make the provision legal and enforceable; all remaining provisions continue in full 
force and effect. 

10.4 Independent Contractors. The parties are independent contractors, and no other 
relationship is intended by this Agreement. 

10.5 Force Majeure. Other than payment obligations, neither pmty is responsible for 
any delay or failure in performance if caused by any event outside the reasonable control of the 
party, including without limitation acts of God, government regulations, shortage of supplies, act of 
war, act of terrorism, earthquake, or electrical, internet or telecommunications outage. 

11.6 <:losed Captioning Service1). Client and Granicus may agree that closed captioning 
or transcription services will be provided by a third party under this agreement. In such case, 
Client expressly understands that the third paliy is an independent contractor and not an agent or 
employee of Granictls. Granicus is not liable for acts performed by such independent third party. 

[The remainder of this page Jeft blank intentionally] 



This Agreement consists of this Service Agreement as well as the following exhibits, which are 
incorporated herein by reference as indicated: 

Exhibit A: Proposal 
Exhibit B: Support Information 
Exhibit C: Hardware Exhibit 
Exhibit D: Trademark Information 
Exhibit E: Termination or Expiration Options Regarding Content 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their 
duly authorized representatives, 

GRANICUS, INC. 

By: 

Ed Roshitsh 

Its: Chief Operating Officer 

Address: 

568 Howard Street, Suite 300 

San Francisco, CA 94105 

Name: 	 Michael D. "MIke- Brown 
Tom Green County JUdg~ 

lis: 

Address: 

NOV 2 3 2010 
Date: 
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EXHIBIT A 


PROPOSAL 


[The remainder of this page is left blank intentionally.] 
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A granicus. 

Granicus Proposal to the County of Tom 
Green, TX 

Dear John, November 16, 2010 

Thank you for considering Granicus. It has been a pleasure to learn about the unique needs of 
County of Tom Green. We look forward to establishing a rewarding, long-term relationship with 

you. 

On the following few pages, you will find a breakdown of the needs that we have uncovered, 

my proposed solution, some of our key differentiators, detailed pricing, some future 
possibilities and our next step checklist. 

Over 600 jurisdictions have selected Granicus as a partner to help them build trust with citizens, 
reduce staff time spent on processing meetings and to deliver eLearning. We hope that you too 

can someday join our client family. 

If I or any other member of the Granicus team can be of further assistance, please contact me 

at 214-771-2537. 

Most Sincerely, 

Michelle Cooper 
Software Sales Executive 

Granicus, Inc. 
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Needs and Solutions 

11. Your Necds 

• Live and On-Demand Streaming and Storage of Public Meetings 
• Search ability 
• Hosting & Distribution of Content 
• Turn-Key Solution, Granicus partnering with JAVS 

12. Proposed Solution 

12.1 Granicus® Opcn Platform 

Granicus Open Platform is the foundation of all CJranicus suites. The platform is designed to 
quickly boost transparency while keeping IT and staff investment to a minimum. 

,/ All 0(' your public meetings online with indefinite retention schedules 

,/ Unlimited storage for non-meeting content (e.g. PSAs) 

,/ Access your peer's shared content with Granicus Community Content 

,/ Minimal network impact with on-site storage and distribution* 

,/ Index your public meetings by agenda item 

,/ Public-facing website with basic configuration options 

,/ RSS & social networking integrations 

,/ Turnkey deployment and managed services mean little up-front and ongoing staff time 

*Note: On-site storoge 011 the umfled encoder will be ovoiloble to oil Plotform clients by Q3 of 
2010. 

12.2 Government Transparency Suite 

This suite will provide you with advanced features and functionality desired to bring your public 
meetings online. 

,/ Empower citizens, staff and elected members with full text search 
,/ Save staff time with live indexing 
,/ Custom website integration 
,/ Reach low broadband and mobile users with Podcasting 
,/ ADA compliance with closed captioning integration 

,/ Document linking for a richer user experience 

,/ Assemble and publish a comprehensive agenda packet 

,/ Reporting featme measures & communicates the success of your transparency program 
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13. 

• 	 Experience: OVe!' 700 clients in all 50 states at every level ofgovernment 

• 	 97% customer satisfaction rating 

• 	 Flexible licensing, stable pricing, and lifetime upgrades. 

• 	 Open APJ that allows for integrations with other systems 

• 	 Ranked 185 011 DeloiUe 500(astes{ growing company's 

• 	 Case studies are available here http://www.graniclls.com/Solutions/Webcasting-Case

Studies.a!;px 
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Investm nt 


14. 

Government Transparency Suite $5,232.50 

Free M Services Until 2011 -$1,180.00 X 4 

Shipping $125.00 $0 
Grand Total $5,357.50 $1,180.00 

• 	 Tom Green County's budget year is (October-September). Pricing reflects this budget time 
frame. 

• 	 This pricing does not alter or delay the date on which your upfront payments will be due as 
defined in the Granicus Service Agreement. Offer valid until 12/31/2010. Free services are active 
upon receipt of a signed purchase order or contract agreement. As part of this promotion, the 
Client will receive Monthly Managed Services at no cost to Client until May 1,2011. The billing 
for Monthly Managed Services occurring after May 1,2011 will begin on March 15,2011. 

Up-front costs are not affected by this promotion. 

• 	 NOTE: The pricing in the following preliminary proposal is SUBJECT-TO-CHANGE. While this 
preliminary proposal will provide you with our best possible estimate of what your solution will 
look like, it is not considered complete until a network assessment has been completed. Our goal 

here at Granicus is to make sure that every new client has a successful deployment and to make 
sure that our products exceed your expectations. We believe that spending the time to 
accurately conduct an assessment of your network and documents will help us meet our goals 
and will ensure that you have the best experience possible. 

• 	 All suites require the Granicus Open Platform. 

• 	 Sales tax may apply depending on your organization's tax status and the tax laws unique to your 
state, county and/or municipality. 

This proposal expires on 0523-2011. 

MONTHLY MANAGED COSTS for 2011 
Free Monthly Service Fees from January thru April 2011. 
May thru September 2011 Monthly Managed Fees equal $5,900.00 
$1,180 X 5 months= $5,900.00 

UP FRONT COSTS for 2011 
$5,232.50 (Government Transparency Upfront) + $125 (Shipping): $5,357.50 

TOTAL COST for 2011 
$5,900.00 + $5,357.50= $11,257.50 
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15. Possible Future Solutions 

15.1 Meeting Efficiency Suite 

Shrink the burden of creating minutes while building the most comprehensive, government 
record available on the market today. By combining the two workflows of streaming and minutes 
creation, Meeting Efficiency provides a one-stop shop for allllleeting-related information . 

../ Makes a case for action-only minutes 

../ Avoid transcribing written notes by capturi meeting actions as they occur with a 
computer 


../ Leverage tools that automate roll-calls, motions and votes 


../ Complete your minutes with the help of' an indexed digital video recording 


../ Keep your hands on the keyboard with foot pedal controls 


../ A void having to type-out comlllon strings of text with text expansion 


../ Consolidate systems used [or anl1otation, digital recording, speaker timer and 


webcasling 

../ Expand the solution to receive Illeeting action from a voting system 

../ COlllplete your minutes within MS Word using The GraniCllS Word Plug-in 


../ Deliver the most comprehensive public record available on the market 


15.2 Legislative Management Suite 

Th is SLI ite extends the (J ran iClIs solution to your elected mem bel'S. 
../ Bring order to the public meeting process 

../ Reduce the length of your public l11eetings 

../ Easy to use touch-screen for Illotions, votes, requests to speak 

../ Simultaneolls and anonymous voting saves time and decreases outside influence on votes 

../ Meeting chair will have access to a real-time speaker queue 

../ Minutes automatically capture 1110tions and votes without extra typing 

../ Public Display helps viewers Follow meeting process at him and within the chamber 

../ Save staff time, rcduce costs and go grccn with paperless agenda packets 

15.3 Citizen Participation Suite 

Go beyond transparency and provicle productive participation avenues to your constituency . 
../ Keep feedback on topic and actionable 
../ Comments are bascd on agenda items, not general statements 

../ Attract feedback frol11 your most valucd constituents 

../ Busy ciliL.\.:ns can get involved on their own schedule 

../ Easy reporting feedback into staff' and elected officials hands before the meeting 

../ Productive and r'ocLlscd interaction helps clected officials make more informed decisions 

../ Centralized location replaces dispersed lettcrs, phone calls and emails 

../ Extend thc solution to survey the public on items such as budget or capital projects 
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15.4 Training Management Suite 

This government-centric eLearning tool reduces the cost and administrative burden of training by 
leveraging the Granicus Open Platform . 

./ Compelling and convenient learning 

./ Unlimited users and classes 

./ Train both staff and citizens 

./ EITicient and cfTective for mandatory training, refreshers and make-up classes 

./ Web-based access to create or take a training anytime, from anywhere 

./ Intuitive interface lets anyone with basic computer knowledge become a trainer 

./ Reporting facilitates easy compliance with State and Federal training mandates 

./ Enhances adult learning with video segments, graphs, PowerPoint presentations 

./ Compatible with MS Active Dil"CctOl"Y and other LMS/HRS systems 

15.5 Performance Accelerator 

This network performance tool allmvs you to distribute more than 50 simultaneous on-site 
streams with minimal impact to your net'vvork and a flawless user experience . 

./ Enterprise class on-site storage and distribution of your video content. 

./ Des i gned, arc h i tecteel and tested for high-performance enterprise class needs . 

./ Avoici single points of failure \vith dedicated hardware, software, databases, etc . 

./ Store and distribute on-net streams from the most ideal locations within your network. 

16. Next Steps 

• Network Assessment 

• DoeLlment Assessment 

• Get Project Approval 

• Co Iia borate on Contract Terms 

• Deployment 

• Training 
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EXHIBIT B 

SUPPORT INFORMATION 

J. Contact Information. The support starf at Granicus may be contacted by the Client at its mailing 
address, general and support-only telephone numbers, and via e-mail or the Internet. 

(a) Mail may be sent to the supp0l1 staff at Granicus 
headquarters. loeateci at 568 Howard Street, Suite 300, San Francisco, California, 94105. 

(b) Office stafr may be reached from 8 :00 AM to 7:00 PM 
Pacific time at (iI15) 357-3618 or toll-free at (877) 889-5495. The technical support staff may be 
reached at (415) 655-2400 from 8:00 AM to 7:00 PM Pacific time. After hOLlrs or in case of a 
technical support emergency, the support starf may be reached at 

2. Granicus strives to provide unparalleled support to its 
Clients by ensuring that Client stafr is properly educated and is prepared to maximize its Granicus 
Solution. Any Client Representative who wishes to participate and receive Granicus eustomer advocacy 
services shall participate in and complete the training program that is suited for the Granicus Solution. 
Once a Client Representative completes the training, that Representative will be recognized in Granicus' 
internal system as qualified to receive support and ongoing education services. All Client Representatives 
arc eligible to receive technical support services, regardless ofparticipatioll in the training program. 

3. Support Policy. When Graniclls received notification of an issue from Client, a Granicus account 
manager or technical support engineer will respond directly to the Client via phone or e-mail with (a) an 
assessment of the issue. (b) all estimateci time for resolution, and (e) will be actively working to resolve 
the issue as appropriate lor the type of issue. Notification shall be the documented time that Granicus 
receives the Client's call or c-mail notifying Graniclis of an issue or the documented time that Granicus 
notifies Client there is an issue. Graniclis rese"ves the right to modi fy its suppol1 and maintenance 
policies, as applicablc to its customers and licensees generally, from time to time, upon reasonable notice. 

4. ~'-=-'''-=::=...:...:..::~=.:..~= Scheduled maintenance or the Granicus Solution will not be counted as 
downtime. Granieus \Nil! clearly post that the site is down for maintenance and the expected duration of 
the maintenance. Granicus will provide the Client with at least two (2) days prior notice for any 
scheduled maintenance. A11 system maintenance will only be performed during these times, except in the 
case of an emergency. In the case that emergency maintenance is required, the Client will be provided as 
much advance notice, irany, as possible under the circumstances. 

5. The Client may, from time to time, request that 
Granicus incorporate cel1ain features, enhancements or modifications into the licensed Granicus 
Soltware. Subject to the terms and conditions to this cxhibit and the Service Agreement, Granicus and 
Client will use commercially reasonable eflorts to perform all tasks in the Statement of Work ("SOW'') 
Upon the Client's request for such enhancements/modifications, the Client shall prepare a SOW for the 
specific project that shall define in detail the Services to be performed. Each such SOW signed by both 
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parties is deemed incorporated in this exhibit by reference. Granicus shall submit a cost proposal 
including a II costs pertaining to furnishing the CI ient with the enhancements/mod ifications. 

5.1 Q()cLlmclltation. After the SOW has been executed each party, a detailed requirements 
and detai led desi gil doCLlmcnt sha11 'DC SLI bm iHed ill ustrating thc complete fi nancial terms that 
govern the SOW, proposed project sta ['[~ ng, anticipated project schedule, and other information 
relevant to the project. Such enhancements or modifications shall become part of the licensed 
Graniclls Software. 

5.2 CI ient understands that all work contemplatcd by this exhibit is on a "time
and-materials" basis unless otherwise stated in the SOW. Within ten (10) business days of 
Granicus' completion of the milestones specified in the SOW and delivery of the applicable 
enhancement/modification to Client, Client will provide Granicus with written notice of its 
acceptClnce or rejection of the enhancement/modification, based on the acceptance criteria set 
forth in the SOW. Client agrees that it will not reject any enhancement/modification so long as it 
substantially complies with the acceptance criteria. 

5.3 Title to Modifications. All slich mociificCltions or enhancements shall be the sole property 
of the Granicus. 

6. IN THE EVENT OF ANY lNTERRUPTION, 
GRANICUS' SOLE OBLIGATION, AND CLlENT'S EXCLUSIVE REMEDY, SHALL BE FOR 
GRANICUS TO USE COMMERC1ALLY REASONABLE EFFORTS TO RESTORE ACCESS AS 
SOON AS REASONABLY possmu:, 

[End o/Support Information] 
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EXHIBIT C 

GHANICUS, INC. 

HARDWARE EXHIBIT 

THIS HARDWARE EXHIBiT is entered into by Granicus and Client, as an attachment to the Service 
Agrecment between Granicus and Client, for thc sale of the hardware components of the Granicus 
Solution (the "Hardware") by Granicl1s to Client. This exhibit is an additional pali of the Service 
Agrccment and is incorporated thcrein by reference. This exhibit does not change any term of tile Service 
Agreement except to the extent it is contrary to the Service Agreement. Capital ized terms used but not 
defined in this exhibit have the meanings in the Service Agreement. 

I. pllJ'chase Price. The purchase price for the Hardware shall be the price specified in tbe Proposal. 

2. Title and Delivery. f\ny scheduled ship date quoted is approximate and not tbe essence of this 
exhibit. Delivery is F.0.[3. Granicus' point of shipment. Grallictls will select the shipment method unless 
otherwise mutually agreed in writing. The risk of loss passes to Client upon delivery to the carrier at 
Granicus' point of shipment. Granicus retains title to the Hardware until Granicus has received payment 
in full of all sums due pursuant to this exhibit. Granicus retains title to and ownership of all Granicus 
Software installed by Granicus on the Hardware, notwithstanding the usc of the term "sale" or 
"purchase. " 

3. Acceptance. Use of the Hardware by Client, its agents, employees or licensees, or the failure by 
Client to reject the Hardware within fifteen (IS) clays following delivery of the Hardware, constitutes 
Client's acceptance. Client may only reject the Hardware if the Hardware does nol conform to the 
appl icable written speci Itcatiolls. 

4. Hardware Warrllllty. Graniclis will provide to Clicnt any warranty provided by the 
manufacturer with rcspect to the I-Iardvvare. Granicus shall repair or replace any Hardware provided 
dircctly from Granicus that fails to function properly due to normal wear and tear, defective 
workmanship, or dcfective materials as as such Hardware is then under the manufacturer's warranty. 

5. Service Hesponse Time. For hardware issues requiring replacement, Granicus shall respond (via 
written or verbal acknowledgment) to thc request made by the Client within twenty-four (24) hours. 
Hardware service repair or replacement wi II occur within seventy-two (72) hours of the request by the 
Client, not including the time it takes for the part to ship and travel to the Client. The Client shall grant 
Granicus or its Representatives access to the Hardware for the purpose of repair or replacement at 
reasonable limes. Graniclls will kcep the Client informed regarding the time frame and progress of the 
repairs or replacemcnts. 

6. Usc or NOIl-Appl'oved Harclwal·c. The Graniclis platform is designed and rigorously tested 
based on GranicLis-approved hardware. In order to provide the highest level of support, we recommend 
including Granicus-approved hardware in your solution. However, Granicus does afford clients with the 
option of utilizing their own hardware, providing that there is successful validation Granicus technical 
staff. While it is GranicLls' intention to pl'ovicle elicnts that Lise their own hardware with the same level of 
customer care and continuous softwarc upgrades, this level of service is not guaranteed. 

7. DISCLAIMER OF WAR.RAN'JTES. NOTWITHSTANDING THE MAINTENANCE 
PROVIDED UNDER SECTION 4 ABOVE, TI-1E SOLE WARRA1"\TY ON THE HARDWARE IS ANY 
MANUFACTURER'S WARRANTY AS PROVIDED IN SECTION I ABOVE, AND GRANICUS 
DISCLAIMS ANY AND ALL EXPRESS, IMPLIED OR STATUTORY WARRANTIES, INCLUDING 
THE JrvlPLlED \VARRA"'ZT1ES OF 17 1TNESS FOR A PARTICULAR PURPOSE, OF 
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MERCIIJ\NTA1~IUTY AND AGAINST INFRINGEMENT, WITH RESPECT TO THE HARDWARE. 
NO PERSON IS AUTHORIZED TO MAKE ANY WARRANTY OR REPRESENTATION ON 
BEHALF OF GRANICUS. 

8. LIMITATION OF LIABILITY. GRANICOS SHALL NOT BE LIABLE FOR 
CONSEQOENTIAL EXEMPLARY, INDIRECT, SPECIAL, PUNITIVE OR INClDENTAL 
DAMAGES ARISING OUT OF OR RELATING TO THIS EXHIBIT INCLUDING WITHOUT 
LIMITATION LOSS OF PROFIT, WHETHER SUCH LIABILITY ARISES UNDER CONTRACT. 
TORT (INCLUDING NEGLIGENCE), STRICT PRODUCT LIABILITY OR OTHERWISE, EVEN IF 
GRANICUS HAS BEEN ADVISED OF THE POSSIBILITY Of SUCH DAMAGES OR IF SUCH 
DAMAGE COULD HAVE BEEN REASONABLY FORESEEN. IN NO EVENT WILL GRANICUS' 
L1AI3ILlTY TO CLIENT ARISING OUT OF OR RELATING TO THIS EXHIBIT EXCEED THE 
AMOUNT OF THE IJURCHASE I)R1CE PAl[) TO GRANICUS BY CLIENT FOR THE HARDWARE. 

[end o/Hardware Exhibit} 
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EXHIBIT D 


TRADEMAIU( INFORMATION 


.

granlcuS' 
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EXHIBIT E 

TERMINATION OR EXPIRATION OPTIONS REGARDING CONTENT 

In case of termination by Client or expiration of the Service Agreement, Granieus and the Client shall 
work together to provide the Client with a copy of its Content. The Client shall have the option to 
choose one (1) of the following methods to obtain acopy of its Content: 

• 	 Option J: Video files on DVR and a compact disc (CD) that contains the index and clip 

name data in CSV or XML format will be created and sent to the Client. This option Illay 

result in an additional charge to Client. 

• 	 Option 2: Provide the Content via download from MediaManager or from a special site 

created by GranicLls. This option shall be provided free of charge. 

• 	 Option 3: Gl"anicus shall pt"Ovide the Illeans to pull the content from the MediaVault in 

CSV or XM L forlllal. This option shall be provided free of charge. 

The CI ient and Granicus shall work together and make their best efforts to transfer the Content within the 
sixty (60) day termination period. GranicLis has the right to delete Content from its services after sixty 
(60) days. 
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