Master Subscription Agreement

This Master Subscription Agreeinent (“Agreement] Is entered into and effective __March 6 _, 2019
{“Effective Date”) by and between [taure!, MS] (“Customer’) and Granicus, 1LC,a Minnesota Limited
Lighility Company d/bfa Granicus ("Granicus®). Customer arid Gramcus may each be referred to herein as
“Party® or collectively as “Partiss”.

By acdessing the Granicus Produets and Services, Customer accepts this Agreemént Pue 1o the rapldly
changing nature of digital communications, this Agreement may be updated from time to time at
G mmcus’ sole discretion: Notification to Customer will ba viar ema:l or posting to-the-Granicuswebsite-

1. Definitions. Inaddition to terms defined eisewhere in this Agreemelxt the following terms shall have
the meaning specified:

“Agre-ement Term” mearis the total time covered by the Initial Tesm and all Extension Terms for each.

Order or SOW under this Agreement, further specified in Section 7.1.

“Extension Terms” means any tem that Increases the length of the Initizl Temnt of this Agreemant ar
an Order Term of an Order or SOW. )
“Granicus Products and Services” means the products and services made available to Customer
pursuant to this Agreement, which may inclade Granlcus products and services accessible for use by
Customer on a subscription basis ("Software-as-a-Service” or “5aas"}, Granicus professienal services,
content from any professional services or other required equipment components of other required
hardwrare, as spetified in each Order or SOW,
“Initial Term” shall have the meaning specified In Exhibit A ar Order or S0W between Granicus and
Customer for the first duration of performance that Custorner has access to Granicus Pmducts and
Services.

“Order” means a written order, proposal, or purchase dotument in wh]ch Granious agress to provide

and Custonrer agrees to purchase specific Grabicus Produets and Services,

“QOrder Term” means the then-current duration of performanice identified on each Order or SOW, for
which Granicus has committed to provide, and Customer has committed to pay for, Granicus Products
and Services. o

“Statement of Work” or “SOW” means a written order, proposal, er purchase document that issigned '

" by both Parties and describes the Granicus Products and Services to be provided and/or performed
by Graniws. Each Order or SOW shall descﬁbe the Parlies’ performance obligations and any
assurnptions or contingencies assodiated whth the implementations of the Granicus Products and
Sarvices, as specified in each Order or SOW placed hereunder,

“Support” means the ongoing support and maintenance services performed by Graricus related to
the Granicus Products and Services as specified in each Order o SOW placed betweén the Parties.

2. Drdefing and Scope )

2.1. QOrdaiing Granicus Products and Senﬂces. The Parties may execute one or more Order or SOW
related to the sale and purchase of Granicus Products and Services. Each Order or SOW will
generally Incdude an itemized list of the Granicus Products and Services s welt as the Order Term
for such Granicus Products and Services. Fach Order or SOW must, generally, be signed by the
Parties; although, when a validiy-Issued purchase order by Customer accompanies the Order or
SOW, then the Order or SOW need not be executed by the Patties. £ach Order or SOW shail be
governed by this Agreement regardiess of any pre-printed legal terms on each Order or SOW,
and by this referance s Incerporated herein.

EXHIBIT B



2.2, Support. Basic suppot related to standard Granicus Products and Services is induded within the

fees paid during the Order Term. Granicus may update its Suppost obligations under this
Agreement, 50 long as the functionality purchased by Customer is not materially diminished.

2.3. Fulure Functionaiity. Customer acknowledges that any purchase hereunder s not cantingent on

Z2.4. Cooperative Purchasing. To the extent permitted by law and approved by Customer, the terms ©

the delivery of any future functionality of features.

of this Agreement and set forth in one armore Qrder or SOW may be extended for use by other
municipalities, school districts and governmental agencies upon execution of an addendum or
other duly signed writing setting forth all of the terms and conditions for such use. The applicable
fees for additional municipalities, school districts or governmental agencies will be provided by
Granleus to Customer and the applicable additional party upon written request.

3. Use of Granicus Products and Services and Proprietary Rights
3.1. Gramicus Praduets and Services. The Granicus Products and Services are purchased by Customer

as subseriptions during an Order Term specified in each Order or SOW. Additional Granicus
Products and Sewvlces may be added during an Order Term as described in Section 24, -

3.Z. Permitted Use. Sublect to the terms and conditions of this Agreement, Granicus hershy grants

7

during each Order Term, and Customer hereby accepts, solely for its internal use, 2 worldwide,
revocable, non-sxclusive, non-transferrable right to use the Granicus Products and Services to

. the extent allowed in the relevant Order or SOW (collectively the “Pamisted Use”). The
" Permitted Use shall also include the right, subject to the conditions and restrictions set forth

hérein, to use the Gramcus Products and Services up to the levels fmited nthe appliéable Order

o; SOW,

3.2.1. Data Sources. Data uploaded into Graricus Produets and Services must ba brought in
from Customer sources {Interactions with end users and opt-in contact lists), Customer
cannot upload purchased contact information Into Granicus Praducts and Services
without Granlcus” written permission and professional services suppart for list cleansing.

3.2.2, Passwords. Passwords are not transferable to any third party. Customer is responsible
for keeping all passwords secure and 21l use of the Granlcus Preducts and Services
accessed through Customer’s passwdrds.

3.2.3. Content. Customer can only use Granicus Products and Services to share content that is
cveated by and owned by Customér and/or content for related organizaticns provided
that it is in support of other organizations but not as a primary communication vehicle
for other organizations that da not have a Granicus subsciption. Any content deamead
Inappropriate for a publicaudience or lnsupport of programs or topics that are unrelated
1o Customer, can he removed or limited by Granicus,

3.23.1. Disclalmess. Any text, date, graphics, or any other material displayed or

published on Customer’s website must be free from violation of or infringement

of copyright, tradamark, service marl, patent, trade secret, statutory, comman
law or propﬁetary or inteliectual property rights of others. Granlcus 15 not
responsible for content migrated by Client or any third party.

3.2 4. Advertising, Granlcus Products and Services shall not be used to promote products or
services avallable for sale through Customer or any third party unless approved in
wiriting, in advance, by Granicus, Granicus reserves the right to request and review the
detzils of any agreement between Customer and & third party that compensates
Customer for the right to have information included In Content distributed or made
available through Granicus Products and Services prior fo approving the presence of
Advertising within Granicus Products and Services.




3.3, Restiictions. Customer shall not:

3.4

3.5

3.3.1. Misuse any Granicus resources or cause any disruption, including bi; 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 contacied;

3.3.2. Use any process, program, ot tool for galning unauthorized access to the systems,
networks, or accounts of other parties, including but not limited 1o, other Granicus
customers;

3.3.3: Customef must not use the Granicus Products and Servicesin amanner in which system
or network resources are unreasonably denled to other Granicus clients;

3.3.4.. Customer must not use the Services as a door or signpast to another server.

3.3.5. Access or use any poition of Granicus Products and Services, ekceptas expressly aliowed
by this Agreement or each Ordlar or SOW placed hereunder;

3.3.6. Disassemble, decomipile, or otherwise reverse engineerall or any portion of the Granicus
Products and Services;

3.3.7. Use the Granicus Products and Services for any unfawful purposes;

3.3.8. Expoit or allow access to the Granicus Products and Services in violation of US. laws or
regulations;

-8.8.9. Except as expressly perm:tted In this Agreement, sabrontract, disciose, rent, or lease the
Granicus Products and Services, or any portion thereof, for third party use; or

3.3,10.Modify, adapt, or use the Granicus Products and Services to develop any software
application intended for resale which uses the Granicus Products -and Services in whole
of Ty part.

Customer Feedback. Customer assigns to Granicus any suggestion, enhancement req uest,

recommendation, correction or other feedback provided by Customer relating to the use of the

Granicus Products and Services. Granicus may use such submissions as it deems appropriate in
its sole discretion.

Resarvation of Rights. Subject to the limited rights expressly granted hereunder, Granicus andfor
fts licensors reserve ali right, fitle and interest In the Granicus Products and Services, the
documentation and resulting product including all rélated intellecival property vights. Further,
no implied licenses are granted to Customer. The Granicus name, the Granicus fogo, and the
product names asseciated with the services are frademarks of Graricus or its supplzers, and no
right or license Is granted to use them.

4. Payment

4.1,

4.2

Fees. Customer agraes to pay all fees, costs and other amounts as specified in each Order or
SO, Annual fees are die upfront according to the bilfing frequency specified in each Order or
SOW, Granicus reserves the right to suspend any Granicus Products and Servicesshould there be
alapse In payment, Alapse in the term of each Order or SOW will require the payment of a setup
fee to reinstate the subseription. All fees are exclusive of applicable state, local, and federal taxes,
which, Fany, will be included in the invoice. It is Customer’s responsibility to provide applicable
exemption certificate(s).

Disputed Involeced Amounts. Customersha!l provide Granicus with detailed written notice of any
amount{s) Customer réasonably disputes within thirty (30) days of the date of nvaice for sald
amount{s) at issue, Granlcus will not exercise its rights under 4.1 above if Customer has, in good
faith, disputed an involce and Is diligently trying to resolve the dispute. Customer’s’ fallure to
provide Granicus with notice of any disputed invoiced amount{s) shall be deemed to be
Customer’s acceptance of the content of such invoice,



4.3, Price Increases. Any price increases not negotiated in advance shall be provided by Granicus to
Customer 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 (nitial Term, all Ectended Terms,
and all Order Tesms), the Granicus Product and Services fees shall ncrease from the previous
tern's fees by up to ten (10} percent per year,

5. Reprasentallons, Warcanties and Disclaimers

5.1. Representations. Each Party represents that it has validiy enterad into this Agreemant and has
the legal power to do so.

5.2 Warranties. Granicus warrants that it takes all precautsons that are standard in the industry to
increase the likelthood of a successful performance for the Granicus Products and Services;
however, the Granicus Products and Services are provided “AS IS” and as avallable.

5.3. Disclaimars. EXCEST AS PROVIDED IN SECTIONS 5.2 TO THE EXTENT ALLOWED BY MISSISSEPP
LAW ABOVE, EACH PARTY HEREBY DISCLAIMS ANY AND ALL OTHER WARRANTIES OF ANY
NATURE WHATSOEVER WHEYHER ORAL AND WRITTEN, EXPRESS OR IMPLIED, TNCLUDING,
WITHOUT UMITATION, THE IMPLIED WARRANTIES OF MERCHANTABIUTY, TITLE, NOWN-
INFRINGEMENT, AND FITNESS FOR A PARTICULAR PURPOSE. GRANICUS DOES NOT WARRANT
THAT GRANICUS PRODUCTS AND SERVICES WILL MEET CUSTOMER’S REQUIREMENTS OR THAT
THE OPERATION THEREOF WILL. BE UNINTERRUPTED OR ERROR FREE. -

6. Confidentialinformation

6.1, Confidential Infermation. It is expected that ene Party tD;sc!asirrg Parly) may disclose to thé
other Party {Receiving Party) certain information which may be considered confidential and/or
trade secret information {“Confidential Information”). Confidential Information shall include {f)
Granlcus’ Produets and Services, (i} non-public information if it is clearly and conspicuousty
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 canfidential andfor propsietary before,
during, or promptly after presentation or communicatian and {iv) any Information that should be
reasenably undarstood to be confidential or proprigtary to theRecelving Party, given the nature
of the information and the context in which disclosed.

Fach Recelving Party agrees to recelve and hold any Confidential Information in stiict confidence.

Without limiting the scope of the foregoing, each Receiving Party also agrees: () to protect and

safeguard the Corfidential information agatast unauthoiized use, publication or disclosure; {b)

not to revesl, repori, publish, disclose, transfer, copy or otherwise use any Confidential”
information except as specifically authorized by the Disclosing Party; {c) not to use any

Confidential Informatlon for any purpose othey 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 confidentfality or
under obligations of confidentiality imposed by law or rule; and (e} to exerdise atleast the same
standard of care and securlty to protect the confidentiality of the Confidential Information

recelved by It as It protects its own confidential information.

If a Receiving Party is requested or required in a judiclal, administrative, or governmentat
proceeding to disclose any Confidential Information, it will notify the Disclosing Party as promptly
85 practicable so that the Disclosing Party may seek an appropriate protective order or waiver
for that instance.



7.

6.2. Exceptions. Confidential Information shall not include information which: {i) is or becomes public

63

64,

knowledge through no fauit of the Recelving Party; (i) was In the Receiving Party’s possession
before receipt from the Disclasing Party; (iii} Is rightfully recelved by the Recelving 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 (v} is
distlosed 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 Confldential Information, Granlcus must be notified in writing, in advance of the
storage or sending. Showdd Customer provide such notice, Customer must ensure that
Confidential tnformation 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 accéssed after authentication against a secure interface managed by Customér. Customer
is ultimately accountable for the security and privacy of data held by Granieus on its behalf,
Return of Confidential Information. Each Recelving Party shall return or destroy the Confideniial
Information Immadiately upon written request by the Disclosing Party; provided, however, that
each Recelving Party may retain one copy of the Confldential Informationin erder to comply with
applicable laws and the terms of this Agreement. Customer understands and agrees that i may
not always be possible to completely remove or delete all personal data from Granicus’
databases without some residual data becausa of backups and for othar reasons,

Term and Tennination

7.

7.2,

Agveement Term. The Agreément Term shall begin on the date of the initial Order or SOW and
continue through the latest daie of the Order Term of each Order or SOW under this Agreement,
unless otherwise terminated as provided in this Section 7. Fack Order or SOW will specify an
Order Term Jor the Granicus Products and Services provided under the respective Order or SOW.
Custemner’s right to access or use the Granicus Products and Senvices will cease at the end of the
Order Term identified within each Ordar or SOW, unless elther extended or earlier terminated
as provided in this Section 7. Unless a Party has given written notice to the other Party at least
ninety (90) days prict to the end of the then-current Order Term, the Granicus Products and
Services will automatically renew at the end of each term foran Extansion Terr of orle {1} year.
Eifect of Tennination. if the Parties agree to terminate this Agreement and an Order or SQW is
still in effect at the time of temmination, then the terms and conditions contained in this
Agreement shall cortitue to govern the outstanding Order or SOW until termination or
expiration thereof. If the Agreement is terminated for breach, then unless otherwise agraed to
in writing, all outstanding Orders or SOWs shall mmediately terminate as of the Agreement
termination date. Unless otherwise stated in this Agreement, In no event shall Customer be
entitied to a vefund of any prepaid fees upon termination.

., Termination for Cause. The non-breaching Party may terminate this Agreernent upon written

notice if the other Party Is in material breach of this Agreement and fails fo 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 bankruptey or receivership; (b} is insolvent,
unable to pay Its debis as thay become due, makes an assignment for the benefit of creditors or
takes advantage or any law for the betiefit of debtors; or {c) ceases to venduct business for any
reason on an ongoing basis leaving no successor in interest. Granicus may, without liability,
immediately suspend or terminate any or all Order or SOW issued hereunder if any Fess owed
under this Agreement are past due pursuant to Section 4.1,



7.4, Rights and Obligations Afier Termination. In the event of expiration ar termination of this
Agreement, Customer shall immediately pay to Granicus all Fees due to Granicus through the
date of explration or termination. ) )

7.5. Survival. Alf rights granted hereunder shalt terminate upon the latter of the termination or
expiration date of this Agreement, or sach Grder or SOW. The provisions of this Agreement with
respect to warrantiés, liabifity, cholce of faw and jurisdiction, and confidentiality shall survive
termination of this Agreement and continue in full force and effect.

8. Limitation of Lability

. 8.4, EXCLUSION OF CONSEQUENTIAL AND RELATED DAMAGES. TO THE EXTENT ALLOWED BY
MISSISSIPPE LAW, THE CITY AGREES THAT UNDER NO CIRCUMSTANCES SHALL GRANICUS BE
LIABLE FOR ANY SPECIAL, INDIRECT, PUNITIVE, INCIDENTAL, OR CONSEQUENTIAL DAMAGES,
WHETHER AN ASTION IS B CONTRACT OR TORT AND REGARDLESS OF THE THEORY OF LIABILITY,
EVEN IF A PARTY HAS BEEN ADVISEDG OF THE POSSIBILITY OF SUCH DAMAGES, FURTER,
GRANICUS SHALL NOT BE LIABLE FOR: (A} ERROR OR INTERRUPTION OF USE QR FOR LOSS DR
INACCURACY ‘_JR CORRUPTION OF CUSTOMER DATA; (8] COST OF PROCUREMENT OF
_ SUBSTITUTE GOODS', SERVICES OR TECHNOLOGY; {C) LOSS OF RUSINESS; (I3) DAMAGES ARISING
OUT OF ACCESSTO OR INABILIFY TO ACCESS THE SERVICES, SOFTWARE, CONTENT, OF RELATED
TECHNICAL SUPPORT: OR {E) FOR ANY MATTER BEYOND GRANICUS' REASONABLE (_IGNTROL,
EVEN IF GRANICUS HAS BEEN ADVISED OF THE POSSIRILITY OF ANY OF THE FOREGOING LOSSES

OR DAMAGES. _

8.2. LUMITATION OF UABI!.ITV. TO THE EXTENT ALLOWED BY MISSESIPS LAW, THE CITY AGREES
THAT EXCEPT FOR CUSTOMER’S BREACH OF SECTION 3.3, IN NOINSTANCE SHALL EIFHER PARTY'S
LIABILITY TO THE OTHER PARTY FOR DIRECT DAMAGES UNDERTHIS AGREEMENT {WHETHER [N
COMRACT QR TORTOR OTHERWISH EXCEED THE FEES PAID BY CUSTOMER 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 SHALLNOT BE RESPONSIBLE FOR ANY LOSTPROGFITSOR GTHER DAMAGES,
INCLUDING DIRECT, [INDIRECT, INGIDENTAE, SPECIAL, CONSEQUIENTIAL OR ANY OTHER
DAMAGES, HOWEVER CAUSED. MEITHER FARTY MAY INSTITUTE AN ACTION IN ANY FORM
ARISING QUT OF NOR I CONMECTION WATH THIS AGREEMENT MORE THAN TWO {2) YEARS
AFTER THE CAUSE GF ACTION HAS ARISEN. THE ABOVE LIVITATIONS Wilt. NOT UMIT
CUSTOMER'S PAYMEMT OBLIGATIONS UNDER SECTION 4 ABOVE.

9. Indemnification .

9.1. Indemnification by Granicus. Granicus will defend Customer from and against all losses,
liabilitles, damages and expenses arlsing from any clalm er suit by a third party unaffiliated with
either Party to this Agreement (“Claims”™) and shall pay all losses; damages, liahilities,
settlements, judements, awards, interest, civil penaities, and reasonahle expenses [collectively,
“| osses,” 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 1.5, copyright
or U.S. patent issued as of the date of the applicable Order or S0W, Inthe event of such a Claim,
i Granicus determines that an affected Order or SOW is likely, or If the solutian is determined in
a final, non-appealable judgment by a court of competent Jurisdiciton, to Infringe a valid U.S.
capyright 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
Granieits Products and Services to render it non-infringing; or {c} terminate this Agreement or
the applicable Order or SOW with respect to the affected sohution and refund to Customer any -



5.2,

8.3.

prepaid fees for the then-remaining or unexpired portion of the Order or SOW tenn.
Notuithstanding the foregolng, Granieus shall have no obligation to indemwify, defend, or hold
Castomer harmless from any Claim to the ‘extent it |5 based upan: {i) a modification to any
solution by Customer (or by anyone under Customer's direction or control or using logins or
passwords assigned to Customer); (i) 2 modification made by Granicus pursuant to Custamer’s
required Instructions or specifications or in relfance on materials or information provided by
Customer; or {iii) Custemer’s use (or use by anyone under ructomer's direction or contro! or
using logins or passwords assigned to Customer) of any Granicds Products and Services other
than in accordance with this Agreernent. This section 5.1 sets forth Customer’s sole and sxchsive
remedy, and Grénicus’ entire Uakility, for any Claiin that the Granicus Products and Services ar
any ofher materials provided by Granicus violate or Infringe upon the rights of any third party to
the extent allowed by Mississippi law.

ndemnification by Customer. To the extent aliowed by Mississippi law Customer shall dafend,
indemnify, and hold Granicus harmless from and against any Clalms, and shall pay =il Losses, to
the extent arising out of or related to {a) Customer”s {or that of anyone authorized by Customer

ar using logins or passwords assigned to Customer) use or modification of any Granicus Products -

and Sarvices; {b} any Customer content; or {¢} Custornés’s violation of applicable law.

Defénse. The City agrees to the terms of 9.3 to the extent it Is allowed by Mississippl law.With
regard to any Claim subject to Indemnification pursuant to this Section 9: {a} the Party seeking.
indemnification shall promptly notify the indeninifying Party upon becoming aware of the Clalm;
(b} the indemnifying Party shalt promptly assume sole defense and control of such Claim upon
bEcoming aware theresf; dnd (€) the indernified Party shall reasonably Edtiperate With the'
indemnifying Party regarding such Claim. Nevertheless, the indemnified Party may reasonably
participate in such defense, atits expense, with counsel of its choice, but shall not settle any such
Claim without the indemnifying Party’s prior writien consent. The indemnifying Party shalt not
seitle or compromise any Clim in any manner that imposes any pbligations ypon the

- indemnified Party withoit the prior wittten consent of the indemnified Party.

10. General

10.1. Relationship of the Parties, Granicus and Customer acknowledge that they operate

independent of each other. Nothing in this Agreement shall ba deerned or construed to create 8
joint venture, partharshig, agency, of employee/employer relationship between the Parties for
any purpose, including, but not limited te, taxes or employee benefits. Each Party will be sofely
responsible for the payment of all taxes and insurance for its employees and business operations.

10.2. Subtontractors. Granicus agrees that it shall be responsilile for all acts and omjssions of

_its subcontractors to the same extent Granicus would be responsible if eommitied directly by
Granicus.

103. Meadings. The various section headings of this Agreement ‘are inserted only dor

convenlence of reference and are not intended, nor shall they he construed 1o madify, define,
fimit, or expand the intent of the Parties.

104, Amendments, This Agreement may not be amended or modified except by a written

instrument signed by authorized representatives of both Parties. Notwithstanding the foregoing,
Granicus retains tha right to revise the policies referenced herein at any time, so long as the
revisions are reasonable and consistent with industry practices, fegal requirements, and the
requirements of any third-party suppliers. ’

10.5. Severahbili¥y. 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 provisian of this Agreement is held to be invalid




or otherwise unenforceable, such provision will be interpreted to fulfill its intended purpose to
the maximum extent permitted by applicable law, and the remaining provisions of this
Agrearment will continue In full force and effect. )
1D6. Assignment. Neither Party may assign, delegate, or atherwlse transfer this Agreement or
any of its rights or obligations hereunder, either voluntarily or by operation of law, withaut the
prior written consent of the other Party (such consent not to be unreasonably withheld);
provided, however, that either Party miay 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
asskgning Party’s business by means of merger, stock purchase, asset purchase, oF otherwise.
Any assignmerit br atternpted assignment in violation of this Agreament shall be nefl and void.

10.7. %o Third-Party Beneficiaries. Subject 1o Section 0.6, this Agreement is birdinz upan,
and Insures solely to the benafit of the Parties hereto and their respective permitted succassors
and assigns; there are no third-party beneficlaries to this Agreement.

10.8. Notice. Other than routine administrative communications, which may be exchanged by
the Partles via email or other means, a1 notices, consents, and approvals hersunder shall be in
writing and shall be deemed w have been given upon: {z) personal delivery; (b) the day of
recelpt, as shown in the applicable carrier’s systems, if sent via FedEx, UPS, DHL, of other

. natianally recognized éxpress carrier; (¢} the third business day after sending by U.5. Postal
Service, First Class, postoge prepaid, return receipt reguested; or {d) sending by emall, with
corificmed receipt from the recelving party. Ether Party may provide the other with notice of a
change in malling or emall address jn which case the mailing or email address, as applicable, for
fhat Barty wilt be deémad to have been amended. The mallingand email addresses of the Patties
are as follows:

ATYN: ’ Sha}:-on_ ATig o

Contracts .04
Address: | ADS St. Peter Street Address: L B01"N 5th Ave
Suiie 600 Ieurel, MS 39440
Saint Paul, MN 55802 )
Phome: | (651)757-4154 | Phone: | BTA-H28-bhA%
Emails contracts@gra;aicuicom Email: sharonking@laurelms .hom
109, Force Majeure. Any delay in the performance by either Party hiereto of its obligations

hereunder shal; be excused when such delay in petformance is due te any cause or event of any
nature whatsoever beyond the reasenable contral of such Party, including, without limnitation,
any actof God; any fire, flocd, or weather condition; any computer virus, worm, denial of service
attack; any earthguake; any act of a public enemy, war, insutrection, riot, exploslon 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. .

10440, ¢hoice of law and Jurisdiction. This Agreement shall be governed by and interpreted
under the taws of the State of Mississippi, without reference tothe State’s principles of conflicts
of law. The Parties expressly consent and submit to the exclusive jurlsdiction of the state and
federal courts of Jones County, Mississippl.

[
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Attachment{s): Exhibit A {Proposal)
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Vialid Thivougly: 3/3/2019"

F <3 N e S et i e
Payment Térms; Net 30 (i’af:‘_ﬂnéﬁfo'r éubséfiptiohs' 2re due at the begiming of the peried of peiformance.)

Curfency:tisD
Per!edufPerformame. 3!1.“2019 ?.12912020
C_'Of_!.m.ﬂt?!!d f{ate. 2123120,22 R




e

R

i
e ne at + o ATt . a7 = = mmTeas wle s

S_er\flce [SaaS) § uﬂon that enablesgwemrnmt orgamzatlonste
Legisiative proce$ ‘of the derk's office: ByjeVe’gagIng Legistar, | hé: dient

Hyr mana" the enfire kgglslatwe pro:ess froriy drafung ﬂles, thmugh

g5 ¢ _partments ‘tofinal appravat Legismr indudes:




o Thisq,mte is exdusive oFapplicable state, local, and federal taxeés, which, f any, wiI e Ingliided ttie inolce. Tt -
sthe respunsfhllity of Laurel, MS to provide| appl[cableexemption certlﬁcate(si

- Anyiapse in.payment may result in suspenslon ofsemqe and will requirg the payment nf a setup fea torelnstate
the subsmfiptiun. .
- ifsubmitt‘ing a Purchiase Drder, ;ﬁleasein;:lude e fullowlng Ianguage:"All prlcing, esths and coriditions ofquaze
Q52493 dated 3I4f201 Qara InCQrpomted fiko this Purchase Order by reference,

. Laure! MSis ellgib!e to recefve | upto five (5) tm-day passes to the 2019 Granicus Naﬂcnal surimit, valued at
$299 nu daich, The Grarilcus Matiorial Summit iSthe prerniere user canférenge for public sectarpmfesstona!s
across federal, state, and local govemment Attendees will be provided with hands-on n-alnlngled byG:anicus
subject thatter experts aswellas ppportunlcles tolearn’and network with peers and leadersin govemment
Gramcus ﬂaﬁona! summft Dates: May 14-15, 2019 . :




