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3.5. 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 trademarks of Granicus or its 
suppliers, and no right or license is granted to use them. 

4. Payment
4.1. Fees. Client agrees to pay all fees, costs and other amounts as specified in each Order or SOW. Annual fees are 
due upfront according to the billing frequency specified in each Order or SOW. Granicus reserves the right to 
suspend any Granicus Products and Services should there be a lapse in payment. A lapse in the term of each Order 
or SOW will require the payment of a setup fee to reinstate the subscription. All fees are exclusive of applicable 
state, local, and federal taxes, which, if any, will be included in the invoice. It is Client's responsibility to provide 
applicable exemption certificate(s). Client is exempt from all federal excise and state sales taxes (State of Florida 
Consumer's Certification of Exemption Number: 85-8012621655C-9). The Client's Employer Identification Number 
is 59-60000392.
4.2. Disputed Invoiced Amounts. Client shall refer to the authorized reseller's policy and procedure pertaining to 
disputed invoices. 
4.3. Price Increases. Any price increases not negotiated in advance shall be provided by Granicus to Carahsoft 
and, in turn, to the Client at least thirty (30) days prior to the end of the Order Term. Upon each yearly anniversary 
during the term of this Agreement (including the Initial Term, all Extended Terms, and all Order Terms), the 
Granicus Product and Services fees shall increase from the previous term's fees by up to ten (10) percent per year. 

5. Representations, Warranties and Disclaimers
5.1. Representations. Each Party represents that it has validly entered into this Agreement and has the legal 
power to do so. 
5.2. 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. 
5.3. Disclaimers. EXCEPT AS PROVIDED IN SECTION 5.2 ABOVE, EACH PARTY HEREBY DISCLAIMS ANY AND ALL 
OTHER WARRANTIES OF ANY NATURE WHATSOEVER WHETHER 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. 

6. Confidential Information
6.1. 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, (ii) non
public information if it is clearly and conspicuously marked as "confidential" or with a similar designation at the 
time of disclosure; (iii) non-public information of the Disclosing Party if it is identified as confidential and/or 
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proprietary before, during, or promptly after 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. 

Subject to applicable law, 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, transfer, copy or otherwise use any Confidential Information 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 or rule; 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. 
6.2. 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, or (vii) is required to be 
produced pursuant to the Florida Public Records Act, Chapter 119, Florida Statutes. 
6.3. 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. 
6.4. 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. Customer 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. 

7. Term and Termination
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8.2. LIMITATION OF LIABILITY. EXCEPT FOR CLIENT'S BREACH OF SECTION 3.3, IN NO INSTANCE SHALL EITHER 
PARlY'S LIABILllY TO THE OTHER PARlY 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 PARlY NOTIFIES THE 
OTHER PARlY IN WRITING OF THE CLAIM FOR DIRECT DAMAGES. GRANICUS SHALL NOT BE RESPONSIBLE FOR ANY 
LOST PROFITS OR OTHER DAMAGES, INCLUDING DIRECT, INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR 
ANY OTHER DAMAGES, HOWEVER CAUSED. NEITHER PARlY 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. THE ABOVE LIMITATIONS WILL NOT LIMIT CLIENT'S PAYMENT OBLIGATIONS UNDER SECTION 4 
ABOVE. 

9. Indemnification
9.1. Indemnification by Granicus. Granicus will defend Client from and against all losses, liabilities, damages and 
expenses arising from any claim or suit by a third party unaffiliated with either Party to this Agreement ("Claims") 
and shall pay all losses, damages, liabilities, settlements, judgments, awards, interest, civil penalties, and 
reasonable expenses (collectively, "Losses," and including reasonable attorneys' fees and court costs), to the extent 
arising out of any Claims by any third party that Granicus Products and Services infringe a valid U.S. copyright or 
U.S. patent issued as of the date of the applicable Order or SOW. In the event of such a Claim, if Granicus 
determines that an affected Order or SOW is likely, or if the solution is determined in a final, non-appealable 
judgment by a court of competent jurisdiction, to infringe a valid U.S. copyright or U.S. patent issued as of the date 
of the applicable Order or SOW, Granicus will, in its discretion: (a) replace the affected Granicus Products and 
Services; (b) modify the affected Granicus Products and Services to render it non-infringing; or (c) terminate this 
Agreement or the applicable Order or SOW with respect to the affected solution and refund to Client any prepaid 
fees for the then-remaining or unexpired portion of the Order or SOW term. Notwithstanding the foregoing, 
Granicus shall have no obligation to indemnify, defend, or hold Client harmless from any Claim to the extent it is 
based upon: (i) a modification to any solution by Client (or by anyone under Client's direction or control or using 
logins or passwords assigned to Client); (ii) a modification made by Granicus pursuant to Client's required 
instructions or specifications or in reliance on materials or information provided by Client; or (iii) Client's use (or 
use by anyone under Client's direction or control or using logins or passwords assigned to Client) of any Granicus 
Products and Services other than in accordance with this Agreement. This section 9.1 sets forth Client's sole and 
exclusive remedy, and Granicus' entire liability, for any Claim that the Granicus Products and Services or any other 
materials provided by Granicus violate or infringe upon the rights of any third party. 
9.2. Indemnification by Client. Client shall defend, indemnify, and hold Granicus harmless from and against any 
Claims, and shall pay all Losses, to the extent arising out of or related to (a) Client's (or that of anyone authorized 
by Client or using logins or passwords assigned to Client) use or modification of any Granicus Products and 
Services; (b) any Client content; or (c) Client's violation of applicable law. Notwithstanding the foregoing, 
Customer's liability resulting from its obligation to indemnify shall not exceed the greater of $200,000 per person 
or $300,000 per incident or occurrence, as set forth in Section 768.28, Florida Statutes.
9.3. Defense. With regard to any Claim subject to indemnification pursuant to this Section 9: (a) the Party seeking 
indemnification shall promptly notify the indemnifying Party upon becoming aware of the Claim; (b) the 
indemnifying Party shall promptly assume sole defense and control of such Claim upon becoming aware thereof; 
and (c) the indemnified Party shall reasonably cooperate with the indemnifying Party regarding such Claim. 
Nevertheless, the indemnified Party may reasonably participate in such defense, at its expense, with counsel of its 
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any computer virus, worm, denial of service attack; any earthquake; any act of a public enemy, war, insurrection, 
riot, explosion or strike; provided, that written notice thereof must be given by such Party to the other Party within 
twenty (20) days after occurrence of such cause or event. 
10.9. Choice of Law and Jurisdiction. This Agreement shall be governed by and interpreted under the laws of the 
State of Florida, 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 Marion County, Florida. 
10.10. Entire Agreement. This Agreement, together with all Orders or SOWs referenced herein, sets forth the 
entire 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 or SOWs are incorporated herein by this reference. In the event of possible conflict or 
inconsistency 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. Upon request, Granicus and Carahsoft shall reference a purchase order 
number on its invoices, provided, however, that Client acknowledges that it is Client's responsibility to provide the 
corresponding purchase order information (including a purchase order number) to Granicus and Carahsoft upon 
the creation of such a purchase order. Client agrees that a failure to provide Granicus and Carahsoft with the 
corresponding purchase order shall not relieve Client of its obligations to provide payment to Granicus and 
Carahsoft pursuant to Section 4.1 above. 
10.11. 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. 
10.12. 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. 

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

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. 
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Approved as to form and legality: 

__________________________
Robert W. Batsel, Jr. 
Assistant City Attorney
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Assistant City Manager / CFO
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