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STATE OF TEXAS § COUNTY CLERK, WEBB COUNTY, TEXAS

COUNTY OF WEBB § Ol DEPUTY

AUDIO VIDEO BROADCASTING EQUIPMENT/STREAMING SERVICES
CONTRACT FOR
COUNTY COMMISSIONERS COURTROOM MEETINGS
WEBB COUNTY COURTHOUSE

THIS CONTRACT is made and entered into by and between Webb County, Texas
(hereinafter “The County™ or “Client™), a political subdivision of the State of Texas, acting
through its governing body, the Webb County Commissioners Court, 1000 Houston Street,
Laredo, Texas 78040, and Granicus, LLC a Minnesota Limited Liability Company, 408 St.
Peter Street, Suite 600, Saint Paul, Minnesota 55102 doing business in Texas as a Foreign
Limited Liability Company, (hereinafter “Service Provider” or “Granicus”). The County
agrees to engage Granicus as an independent contractor, to provide video streaming and
archiving services for the County’s Commissioner Court Meetings pursuant to the following
terms, conditions, and restrictions.

WHEREAS, The County sought proposals, RFP 2023-007 (*“Webb County Video and
Audio Equipment Provider”) from vendors to undertake audio-visual streaming services
regarding the meetings of the Webb County Commissioners Court that are conducted at the
Webb County Courthouse; and

WHEREAS, Granicus was the sole respondent to RFP 2023-007 and submitted its
proposal after a site visit to the County’s Courthouse; and

WHEREAS, The County approved the chosen proposer, Granicus, to undertake a turn
key installation of an audio-visual streaming system (“upgrade™) for the Webb County
Commissioners Courtroom, which includes requested hardware, software, and licenses along

with support.
NOW THERFORE, The County and Granicus agree as follow:

1. Purpose. The purpose of this Contract is to define the Terms and Conditions by which
Granicus will provide Audio Video Broadcasting Equipment/Streaming Services to
Webb County and for its Commissioners Courtroom Meetings as more specifically as
set out in Exhibit “A”, which is incorporated into this Contract for all purposes (the
“Terms and Conditions™). Where any conflict exists between the terms as set forth in
this Contract the Terms and Conditions, the terms of this Contract shall prevail.

Term. The Contract shall commence upon on the execution of this Contract. The
“Project Schedule/Timeline” (Phase 1 through 4) set out in the Proposal shall be
incorporated into this Contract for all purposes as Exhibit “B”. The Service Support
for the audio-visual streaming service shall begin upon completion of the audio-visual
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streaming system installation which must be made operational and end three (3) year
from that operational date or date of this Contract’s termination, whichever occurs

sooner.

3. Authority. The County (“Client”) shall administer this Contract through its County
Engineer, Mr. Luis Perez-Garcia, P.E., (the “County Representative™), or his designee,
who is authorized to act on behalf of Webb County for all purposes relating to the
performance, payment, administration, and successful completion of the Work
Contract up to an amount not to exceed that set for in 94. Mr. Perez-Garcia can be
contacted at (956) 523-5158. Mr. Rafael Pefia, Webb County Information Technology
Director, will also oversee any audio-visual technical issues regarding the audio system
streaming services. Mr. Pefia can be contacted at (956) 523-4069. Further, Mr. Larry
Sanchez, the County’s Public Information Officer, who is in charge of the audio-visual
streaming services regarding the Commissioners Court Meeting will also be involved
with any streaming issues. Mr. Sanchez can be contacted at (956a) 523-4999.

4. Consideration and Compensation. Granicus will be compensated based on a
not-to-exceed amount as set forth in the attached Pricing Schedule attached as Exhibit
“B”, which is incorporated herein as if copied in full. Specifically, the amount of
FORTY-FIVE THOUSAND ONE HUNDRED SIXTY-THREE DOLLARS
EIGHTY-SIX CENTS (845,163.86) for the purchase and installation of audio-visual
broadcast streaming equipment and support services for the Webb County
Commissioners Courtroom as well as an additional Year 2 and Year 3 support Services
which includes: Sound Search™, Annual Support, and EASE 50 Meeting Package.

Additionally, payment for good and services shall be governed by Chapter 2251 of the
Texas Government Code. An invoice shall be deemed overdue the 31 day after the
later of (1) the date The County receives the goods under the contract; (2) the date the
performance of the service under the contract is completed; or (3) the date the Webb
County Auditor receives an invoice for the goods or services. Interest charges for any
overdue payments shall be paid by The County in accordance with Texas Government
Code Section 2251.025. More specifically, the rate of interest that shall accrued on a
late payment is the rate in effect on September 1 of The County’s fiscal year in which
the payment is due. The said rate is in effect on September 1 shall be equal to the sum
of one percent (1%); and (2) the prime rate published in the Wall Street Journal on the
first day of July of the preceding fiscal year that does not fall on a Saturday or Sunday.

(a) Invoicing Procedure. Payment(s) will be made to Granicus upon receipt and
approval of an invoice by the County Representative, who shall be the sole judge
of the acceptability of the goods and services. Granicus and the County
Representative shall agree upon a mutually acceptable invoicing schedule. The
County reserves the right to require additional information to support payments to
Granicus. Payments will be made Granicus within thirty (30) days of receipt of
invoice or other mutually agreed upon period.
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(b) Mailing Address. All invoices and notices related to this Contract shall be sent to
the County Representative (County Engineer) at the following address: 1620 Santa
Ursula, 2™ Floor, Laredo, Texas 78040.

5. Vendor Responsibilities.

(a) Quality and Performance. All products delivered pursuant to this Contract shall
be newly manufactured and the current model, unless otherwise agreed. The
County Representative shall be the sole judge in determining brand name equals
with regards to quality, price, or performance. All services shall be performed
strictly in accordance with this Contract and in an efficient business-like manner.

(b) Warranties. All manufacturer warranties and all applicable provisions and
remedies of the Texas Business and Commerce Code’s Uniform Commercial
Code relating to express implied warranties are incorporated into the terms of this
Contract, as are any manufacturer warranties.

(¢) No changes. Granicus shall furnish products or services strictly in accordance
with the specifications and price(s) as agreed for each item. Each shipment
received or service performed shall comply with the terms of this Contract,
notwithstanding invoice terms or actions of Granicus to the contrary.

6. County’s Responsibilities. The County shall provide information as necessary or
requested by Granicus to enable Granicus to perform under this Contract.

7. Records, Reports, and Information. At such times and in such forms as The County
may require, Granicus shall furnish statements, records, reports, data and information
pertaining to matters covered by this Contract. Granicus shall maintain its records
in accordance with any requirements prescribed by The County. Except as
otherwise authorized by The County, Vendor shall maintain such records for a
period of four (4) years after receipt of final payment under this Contract.

8.  Inspection, Acceptance. Remedies. and Breach. Final acceptance of any delivery is
contingent upon completion of all applicable inspection procedures. If products or
services fail to meet any inspection requirements, The County may exercise all
rights, including those provided in the Texas Uniform Commercial Code. The County
Representative shall have the right to inspect products and judge performance of all
services provided under this Contract at all reasonable times and places. Services as
used in this section shall include all services performed and tangible material
produced and delivered in the performance or service. If any service performance
doesnot conform to this Contract, The County may require Granicus to perform
the service again and conform to the Contract requirements, without any additional
compensation. For defects in the quality or quantity of service that cannot be
corrected by re-performance, The County may (a) require Granicus to take necessary
action to ensure future performance conforms to the Contract requirements,
and (b) equitably reduce the payment due to Granicusto reflect the reduced value of
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10.

11.

13

the service performed, or (c) in the alternative, elect to terminate this Contract
under the provisions of §14.

Independent Contractor: Granicus is an independent contractor and is free to perform
services for other clients. Neither Granicus nor any agent shall be deemed an agent or
employee of The County for any purpose. AS AN INDEPENDENT CONTRACTOR,
GRANICUS IS NOT ENTITLED TO UNEMPLOYMENT INSURANCE OR
WORKERS COMPENSATION BENEFITS THROUGH THE COUNTY AND IS
OBLIGATED TO PAY FEDERAL INCOME TAX ON ANY MONIES EARNED
PURUSUANT TO THIS CONTRACTURAL RELATIONSHIP.

No Conflict of Interest. Granicus represents that it is not aware of any transaction,
activity, or conduct that would affect the judgment, actions or work of the
Granicus by placing the Granicus's own interests, or the interests of any party
with whom Granicus has a contractual arrangement, in conflict with those of The
County and agrees that no official, officer or employee of the County has any
personal or beneficial interest whatsoever in the services provided by this
Contract. Granicus also agrees not to hire, pay or contract for the services of any
official, officer or employee of The County during the term of this Contract.

Indemnification. If any product sold or delivered under this Contract is covered by a
patent, trademark, or application, Granicus shall indemnify, hold harmless, and defend
The County from any and all loss, liability, cost, expenses, and legal fees incurred on
account of any claims, legal actions, or judgment arising out of the manufacture, sale,
or use of the subject article in violation or infringement of any such rights. . Granicus
shall be responsible for primary loss, investigations, defense, and judgment cost where
this indemnification is applicable. In consideration for the award of this Contract,
Granicus agrees to waiver all rights of subrogation against the County, its officials,
agents, and employees for losses arising from the work performed by Granicus for The

County.

No Assignment and No Third-Party Beneficiaries. Granicus shall not assign any
rights, delegate any duties, or subcontract any part of the performance required
by this Contract without the express written consent of The County. This
Contract shall inure to the benefit and be binding upon Granicus and The County
only and shall not create any third-party rights or liabilities.

No Waiver of Sovereign Immunity or Powers. Nothing in this Contract will be deemed
to constitute a waiver of sovereign immunity or powers of The County, Webb County
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14.

Commissioners Court, or the Webb County Judge.

Termination.

(a) Termination Prior to Shipment. If Granicus has not accepted this Contract in

writing, The County may cancel this Contract by written or oral notice to Granicus
prior to any shipment of goods and/or provision of any services.

(b) Termination Prior to Performance. If Granicus is providing services as part of its

obligations under this Contract, The County may cancel this Contract by written
notice to Granicus prior to commencement of any work.

(c) Termination for Cause. (a) If Granicus refuses or fails to timely and properly

perform any of its obligations under this Contract with such diligence as will
ensure its completion within the promised timeframe, The County may notify
Granicus in writing of non-performance and, if not corrected within thirty (30)
days of such notice, or other time frame as the parties mutually agree to,
terminate Granicus’ right to proceed with performance or such part thereof as to
which there has been delay or a failure. Granicus shall continue performance of
this Contract to the extent not terminated. Payment for completed services
performed and accepted shall be at the price set forth in this Contract. The
County shall not be responsible for future payment for any services terminated
under this provision.

15. Venue and Choice of Law. Venue of this Contract shall lie in the State Courts of Webb

16.

17.

County, Texas, and the laws of the State of Texas shall govern all terms and conditions.

Rule of Construction. The County and Granicus acknowledge that they have had an

adequate opportunity to review each and every provision contained in this Contract and to
submit same to legal counsel for review and comment, including expressly and without
limitations the warranties and indemnities contained in this Contract based on said review
and consultation. Based on the foregoing, The County and Granicus agree that the Rule of
Construction that a Contract be construed against the Drafter, if any, shall not be applied
in the interpretation and construction of this Contract.

Notice. Notices to be provided under this Contract shall be given in writing and deliver by
certified mail to the following:

For The County: For Granicus:

Tano E. Tijerina Attn: Contracts

Webb County Judge 408 St. Peter Street, Suite 600
1000 Houston Street Saint Paul, MN 55102

Laredo, Texas 78040

18. Compliance with Laws and Regulations. Vendor agrees that all work performed under this
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19.

20.

Contract shall comply with all applicable laws, rules and regulations.

Modifications. This Contract may not be modified, amended or otherwise altered,

unless mutually agreed upon in a writing executed by both The County and Granicus.
No change or alteration to this Contract that requires payment in excess of The
County’s obligation stated in Y4 shall be effective.

Insurance. The financial integrity of Granicus is of interest to The County therefore, subject
to the right of The County to maintain reasonable insurance deductibles in such amounts
as are approved by The County. Granicus shall obtain and maintain in full force and effect
for the entire duration of this agreement, and any extension hereof, at Granicus’ sole
expense, insurance coverage written on an occurrence basis, by companies authorized and
admitted to do business in the State of Texas and rated A- (VII) or better by A.M. Best
Company (Best's Key Insurance Company Rating Guide, current edition and/or as
amended) and/or otherwise acceptable to The County/Webb County Risk Manager, the
following types and amounts:

Granicus shall not commence work under this Contract until it has obtained all the
insurance required and such insurance has been approved by The County. Granicus shall
procure and shall maintain during the life of his Contract, insurance in the following

required amounts.

(a) Workers Compensation & Employers Liability Insurance. Granicus shall procure and

shall maintain during the life of this Contract Workers” Compensation Insurance at
required statutory limits as provided by applicable State law for his/her employees to
be engaged in work at the site on the Project under this Contract and, in case work is
sublet, Granicus shall require the Subcontractor similarly to provide Workmen’s
Compensation Insurance for all of the latter’s employees to be engaged in such work
unless such employees are covered by the protection afforded by Granicus’ Workers’
Compensation Insurance. In the case where any class of employees_engaged in work
on the project under this Contract and is not protected under the Workers’
Compensation Statute, Granicus shall provide adequate employee liability insurance
for the protection of such of his/her employees as not otherwise protected in the
following amounts: $1,000,000 each-occurrence each accident/$1,000,000 by disease
each occurrence /$1,000,000 by disease aggregate.

(b) Commercial General Liability Insurance. Granicus and any of Granicus’s
Subcontractors shall maintain Commercial General Liability for the Project written on
an occurrence form with policy limits of not less than One Million Dollars
($1,000,000.00) each occurrence, Two Million Dollars ($2,000,000.00) general
aggregate for bodily injury and property damage, and name Webb County as an
additional insured.

(¢) Commercial Automobile Liability Insurance. Granicus and any of Granicus’
Subcontractors shall maintain Automobile Liability Insurance covering hired or any
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other vehicles owned, and non-owned vehicles used, by the Contractor at a minimum
of not less than One Million Dollars ($1,000,000.00 per occurrence for bodily injury
and property damage.

(d) Cyber Errors and Omission Insurance. Granicus shall maintain Cyber Error and

Omissions Insurance in an amount of not less than $1,000,000 per claim and general
aggregate.

(e) Granicus shall procure and shall maintain during the life of this Contract, insurance
in the amount listed under Paragraph 20(a), (b).(c), & (d).

(f) Proof of Carriage of Insurance. Granicus shall furnish The County with certificates
showing the type. amount, class of operations covered, effective dates and dates of
expiration of policies. Such certificates shall also contain substantially the following
statement: “The Insurance covered by this certificate will not be cancelled or materially
altered, except after ten (10) days written notice has been received by The County. The
County shall be named as Insureds or Additional Insureds with respect to all insurances
required by be carried by Contractor. A blanket waiver of subrogation in favor of Webb
County, Texas shall be contained in the Workers” Compensation and all liability

policies.

21. Counterparts and Scanned Signatures. This Contract may be executed in counterparts, each
of which shall be deemed an original. Scanned signatures of authorized signatories shall

be effective for all purposes.

22. Severability. If any provision of this Contract is determined by a court of competent
jurisdiction to be unconstitutional or otherwise null and void, the remaining provisions of
the Contract shall remain in full force and effect.

. American Rescue Plan Act 0f 2021 (*ARPA™). ARPA funds are being used to pay Granicus
for Services being provided by Granicus under this Contract and as such, Granicus, through
execution of the Contract Addendum set out in Exhibit “C” is bound by the terms and
conditions set out in said Exhibit “C.”

3]
(O8]

24. Inconsistent Provision. The terms of this Contract and any related agreements, instruments,
or other documents, including the provisions set out in Exhibit “A” (“Terms and
Conditions™) shall be cumulative except to the extent that are specifically inconsistent with
each other, in which case the terms of this Contract shall prevail.

WITNESS the signatures of all parties to this Contract and made effective this
day of July, 2023.
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WEBB COUNTY GRANICUS, LLC
o - ) S, DocuSigned by:
CZ - (ale Prakbe
= S880ETDAEBT0450,.

Authorized Signature Cale Brakke
Title: Contracts Manager

Tano E=Tijerina
Webb Coynty Judge ,
Date % Date:7/18/2023

/e &
ﬁortunato G. Paredes
Assistant General Counsel
Webb County Civil Legal Division

*The General Counsel, Civil Legal Division’s Office, may only
advise or approve contracts or legal documents on behalf of its
clients. It may not advise or approve a contract or legal document
on behalf of other parties. Our review of this document was
conducted solely from the legal perspective of our client. Our
approval of this document was offered solely for the benefit of our
client. Other parties should not rely on this approval and should
seek review and approval of their own respective attorney(s).
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GRANICUS

Exhibit A

Term and Conditions

This are the Terms and Conditions of the Streaming Service Contract between Client (“Client") and
Granicus, LLC, a Minnesota Limited Liability Company ("Granicus").

1 Definitions. For the purpose of this Agreement, the following terms have the corresponding
definitions:

"Content" means any material or data: (i) displayed or published on Client's website; (ii) provided by Client
to Granicus to perform the Services; or (iii) uploaded into Products.

"Products" means the online or cloud subscription services, on premise software, and embedded
software licensed to Client, and hardware components purchased by Client under this Agreement;

"IP Rights" means all current and future worldwide statutory or other proprietary rights, whether
registered or unregistered, including but not limited to, moral rights, copyright, trademarks, rights in
designs, patents, rights in computer software data base rights, rights in know how, mask work, trade
secrets, inventions, domain or company names and any application for the foregoing, including

registration rights.

"Order" means a binding proposal, written order, or purchasing document setting forth the Products
made available to Client pursuant to this Agreement;

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

"SOW" means astatement of work agreed to by the parties that references this Agreement and describes
the Services and Deliverables provided as part of a Services engagement pursuant to the Services

provisions set forthin this Agreement; and
2: Intellectual Property Ownership and Use Rights.

a) Intellectual Property Ownership. Granicus andits licensors own all IP Rights in the Products.
Client andits authorized users have no right, title or interest in the Products other than the license rights
expressly granted herein. All rights not expressly granted in the Products are reserved by Granicus or its

licensors.

b) License to Products. Granicus hereby grants Clientanon-exclusive, non-transferablelicense to
access and use the Products identified in the Order during the Term set forth therein. In addition to the
terms of this Agreement and the Order, product-specific license terms applicable to certain of the
Products can be found at www.Granicus.com/ legal/ licensing and are hereby incorporated into this
Agreement by reference. Granicus reserves allright, title and interest in and to all Granicus Products,
including all rights not expressly granted to Client under this Agreement.
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C) Third Party Contractors. Client may permit its third-party contractors to access and use the
Products solely on behalf of and for the benefit of Client, so long as: (i) such contractor agreesto comply
with this Agreement as if it were Client; (ii) Client remains responsible for each contractor's compliance
with this Agreement and any breach thereof; and (iii) all volume or transaction-based use of the Products
includes use by contractors. All rights granted to any contractor terminate immediately upon conclusion
of the Services rendered to Client that give rise to such right. Upon termination of such rights, contractor
will immmediately cease all use of the Products and uninstall and destroy all confidential or proprietary
Granicus information in its possession Client will certify compliance with this section in writing upon

Granicus' request.

d) Data Sources. Client may only upload data related to individuals that originates with or is owned
by Client. Client shall not upload data purchased from third parties without Granicus' prior written
consent and list cleansing Services provided by Granicus for an additional fee. Granicus will not sell, use,
or disclose any personal information provided by Client for any purpose other than performing Services

subject to this Agreement.

e) Content. Client can only use Products to share Content that is created by or owned by Client
and/or Content for affiliated organizations, provided that use by Client for affiliated organizations is in
support only, and not as a primary communication vehicle for such organizations that do not have their
own license to the Products. Granicus is not responsible for any Content used, uploaded or migrated by

Client or any thirdparty.

f) Advertising. Client shall not use Products to promote products or services available for sale through
Client or any third party without Granicus' prior written consent.

a) Restrictions. Client shall not:

(i) Use or permit any end userto use the Products to store or display adult content, promote
illegal or immoral activities, send or store infringing, obscene, threatening or unlawful or
tortious material or disrupt others use of the Products, network services or network
equipment, including unsolicited advertising or chain letters, propagation of computer
worms and viruses, or use of the Product s to make unauthorized entry into any other
device accessible via the network or Products;

(ii) Use the Products as a door or signpost to anotherserver;

(iii) Disassemble, decompile, reverse engineer or make derivative works of the Products;

(iv) Rent, lease, lend, or host the Products to or for any third party, or disclose the Products
to any third party except as otherwise permitted in this Agreement or an Order or SOW;

(v) Use the Products in violation of any applicable law, rule, or regulation, including violation
of laws regarding the processing, use, or disclosure of personal information, or violation
of any United States export control or regulation, United States embargo, or denied or
sanctioned parties prohibitions; or

(vi) Modify, adapt, or use the Products to develop any software application intended for
resale which uses or competes with the Products in whole or in part.
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3. Term; Termination.

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

beenterminated.

b) Order Term. Each Order will be effective on the date set out therein and will remain in effect
duringthe Initial Term identified in such Oder

C) SOW Term. Each SOW will begin on the effective date of the SOW and will remain in effect until
the Services are completed, this Agreement is terminated, or the termination date set out in the SOW
(the "Termination Date"), whichever is later. If no specific Termination Date is designated in the SOW,
Client may terminate the SOW upon thirty (30) days written notice to Granicus.

d) Termination for Default. Either party may terminate this Agreement or any Order or SOW by
written notice if the other party commits a material breach of this Agreement or the applicable Order or
SOW and fails to cure such breach within thirty (30) days after receipt of such notice, or an additional

period of time as agreed to by the parties.

e) Effect of Termination. Upon expiration or termination of an Order or SOW for any reason: (i)
Client's rightto access and use the Products willimmediately cease (except for perpetual licenses granted
under an Order, which will continue to be governed by this Agreement for the duration of the license); (ii)
Clientwill promptly remit any fees due to Granicus under all Orders and SOWs; (iii) Granicus will promptly
cease performance of any Services; and (iv) the parties will return or destroy any Confidential Information
of the other party in its possession, and certify upon request to the other party of compliance with the
foregoing. Client will have thirty (30) days from the expiration date of a subscription to extract or
download any Content stored in the Products. Granicus has no obligation to retainany Content after such
thirty (30)-day period nor is Granicus responsible for extracting the data on Client's behalf absent separate
written agreement and the paymentof additional fees.

f) Survival. Sections 4 (Fees, Payment), 9 (Confidentiality), 10 (Indemnification,) 11 (Limitation of
Liability), 13 (Governing Law) and any other clause that by its nature is intended to survive will survive
termination of this Agreement indefinitely or to the extent set out therein.

4. Fees; Payment.

a) Fees. Client will pay all fees, costs and other amounts as specified in each Order or SOW. Annual
fees are due upfront at the beginning of each annual tem. Services fees and one-time fees are due according
to the billing frequency specified in each Order or SOW. Granicus may suspend Client's access to any
Products if there is a lapse in payment not remedied promptly upon notice to Client. A lapse in the
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Term of each Order or SOW willrequire the payment of a setup fee to reinstate the subscription. All fees
are exclusive of applicable state, local, and federal taxes, which, if any, willbe included in the invoice. lItis

Client's responsibility to provide applicable exemption certificate(s).

b) Payment. Client willremit payment of the fees due within thirty (30) days of receipt of anaccurate
invoice from Granicus or its authorized reseller, or if Clientis subject to different payment terms imposed
by applicable regulation, such required payment duration. Any disputed amounts will be identified in
writing to Granicus within the payment period or be deemed accurate and payabie. With respect to any
amount due to Granicus which is not paid within thirty (30) days of an undisputed invoice, paragreph 4 ofthe

Contract shal specify the late payment pendlty, if any. -Client acknowledges and agrees that orders placed by Client
for Products and Services will be non-cancellable and the fees paid are non- refundable unless

otherwise expressly stated in the Agreement.

c) Purchase Orders. Upon request, Granicus will reference a purchase order number on its invoices if
Client provides the corresponding purchase order information to Granicus prior to generating the invoice.
Client agrees that a failure to provide Granicus with purchase order information will not relieve Client of its
obligations to provide payment in accordance with this section.

d) Price Changes. Subject to any price schedule or pre-negotiated fees to which this Agreement or
an Order may be subject, Granicus will provide notice of any price changes at least ninety (90) days prior
to the end of the current Term, which will become effective as of the next Renewal Term. Renewals at
the same volume amount will not increase more than ten percent (10%) over the prior year's fees.
Purchases of additional Products will be at Granicus' then-current price and licenses, subject to volumeor
transaction metrics, and will be reviewed annually prior to commencement of the Renewal Term, with

fees adjusted to cover increases in Client's use.

e) Cooperative Purchasing. To the extent permitted by law the terms of this Agreement may be
extended for use by other municipalities, school districts and governmental agencies. Orders and SOWSs
entered into by such third parties areindependent agreements between the third party and Granicus and
do not affect this Agreement or any Order or SOW between Granicus and Client.

5. Client Responsibilities.

a) Content. Client will be solely responsible for the Content submitted to the Products and will
comply with all laws, rules and regulations relating to the use, disclosure and transmission of such
Content, including providing such to Granicus. Client represents and warrants it has the legal right to
provide the Contentto Granicus and that such use ordisclosure does notviolate the intellectual property,
privacy or other legal rights of any third party. Client grants Granicus a limited, non-exclusive right during
the Term to access and use the Contentto provide the Products and Services. Contentdoes not include
user feedback related to the Products or Services, which Granicus is free to use without any further
permission or consideration to Client. In addition, Content does not include data generated by use of the
Products, including system data and data derived from Content in an aggregated and anonymized form,
which may be used by Granicus for any and all business purposes including diagnostics and system and

product improvements.

b) Data Backup and Protection. Client will maintain a back-up of any data or data files provided to
Granicus. Forcertain Products, Granicus offers functionality that requires subscribers to enable password
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protection of subscriber profiles and associated data. Clientassumes all responsibility for implementing
and enforcing this security functionality in its sole discretion.

C) Passwords. Sign-on credentials used to access the Products are non-transferable. Client is
responsible for keeping all passwords secure and for all use of the Products through Client' s sign in

credentials.

d) Cooperation. Client will provide any assistance reasonably required by Granicus to perform the
Services, includingtimely review of plansand schedules for the Services andreasonable accessto Client's

offices for Services performed onsite.

e) Third-Party Technology. Client will be responsible for securing all licenses for third party
technology necessary for Granicus to perform the Services (including the right for Granicus to use such
technology) and will be responsible for the performance of any third-party providing goods or services to
Client related to the Services, including such third party's cooperation with Granicus.

6. Support. Basic support and maintenance services provided to Client for Products ("Support") is
included in the fees paid for the Granicus Product subscription or maintenance during the Term and will
be provided in accordance with the Service Level Agreement set forth at

www.aranjcus.com/legal/licensing. Granicus may update its Support obligations under this Agreement,

so long as the level of Support agreed to by the parties is not materially diminished due to such

modification.

7. Representations; Warranties; Disclaimers.

a) Representations. Each Party represents that it has validly entered into this Agreement and has

the legal power to do so.

b) Warranties:

(i) Each party warrants thatit has the rights necessary to grantto the other party the licenses
granted in this Agreement.

(i1) Granicus warrants that it will perform its obligations in a professional and workmanlike
manner in accordance with industry standards.

(iii) Client's sole and exclusive remedy and Granicus' sole obligation for breach of the
warranties in this Section are as follows: (i) for a breach of the warranty in Section 7.b.(i), the indemnity
in Section 10 of this Agreement; and (ii) for a breach of the warranty in Section 7.b.(ii) reperformance of
the non-conforming Services, provided that Client notifies Granicus of a non-conformity in this Section
during the thirty {30) day period following Granicus' completion of the applicable Services.

c) Disclaimers. EXCEPT AS EXPRESSLY STATED INTHIS THIS SECTION, THE PRODUCTS AND SERVICES
ARE PROVIDED "AS IS" AND GRANICUS DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY, TITLE, NON-
INFRINGEMENT, AND FITNESS FOR A PARTICULAR PURPOSE. GRANICUS DOES NOT WARRANT THAT
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PRODUCTS OR SERVICES WILL MEET CLIENT'S REQUIREMENTS OR THAT THE OPERATION THEREOF WILL
BE UNINTERRUPTED OR ERROR FREE.

8. Services.

a) Granicus will perform Services in accordance with this Agreement and the SOW. Granicus is not
obligated to provide any Services unless set outinthe SOW. Unless otherwise set out in the SOW or as
agreed to by the parties the Services will be performed remotely. Any estimates provided in the SOW,
including expected hours to complete the Services and any timeline provided by Granicus, are based on
known functional requirements andtechnical environments as of the effective date ofthe SOW. Changes
or delays in the work schedule originating with Client are subject to the project change procedure and

may result in an increase infees.

b) Granicusgrants Clientanon-exclusive, non-transferable, royalty-free, perpetual licenseto usethe
Deliverables on behalf of and for the benefit of Client independently and with the Products. Granicus
retains all right, title and interest to the Deliverables except for those rights expressly granted to Client
and reserves all rights not otherwise expressly granted herein. Deliverables and Services are deemed
accepted upon delivery unless otherwise set forth in a SOW. "Deliverable(s)" means any computer
software, written documentation, reports or materials developed by Granicus specifically for Client

pursuant to a SOW;

) Any modifications to the Services must be in writing and signed by authorized representatives of
each party. Granicus personnel performing Services at Client's offices will comply with Client's policies

and procedures in effect at suchlocation.

d) If agreed to by the Parties in the SOW, Client will also pay for all reasonable travel-related and
out-of-pocket expenses incurred by Granicus in the performance of the Services in accordance with
Client's travel and expense policy which will be provided to Granicus in writing (or Granicus' policy if none
is provided by Client) and which will be billed monthly and due thirty (30) days following date of invoice.

9. Confidentiality. During performance of the Services, each party may receive Confidential Information
of the otherparty.

a) "Confidential Information” means allconfidential and/or trade secret information of either party
("Disclosing Party"), including but not limited to: (i) Granicus' Products; (ii) non-public information if it is
clearly and conspicuously marked as "confidential" or with a similar designation at the time of disclosure;
(iii) non-public information of the Disclosing Party if it is identified as confidential and/or proprietary
before, during, or promptly after presentation or communication; and (iv) any information that should be
reasonably understood to be confidential or proprietary given the nature of the information and the
context in which disclosed, in each case thatisdisclosed to the other party ("Receiving Party") or to which
the Receiving Party gains access in connection with performance of the Services.

b) Subject to freedom of information, government transparency, or similar applicable law, each
Receiving Party will receive and hold any Confidential Information in strict confidence and will: (i) protect
and safeguard the Confidential Information against unauthorized use, publication or disclosure; (ii) not
reveal, report, publish, disclose, transfer, copy or otherwise use any Confidential Information except as
specifically authorized by the Disclosing Party; (iii) not use any Confidential Information for any purpose
other than in performance of this Agreement; (iv) restrict access to Confidential Information to those of
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itsadvisors, officers, directors, employees, agents, consultants, contractors andlobbyists who have aneed
to know, who have been advised of the confidential nature thereof, and who are under express written
obligations of confidentiality or under obligations of confidentiality imposed by law or rule; and (v)
exercise at least the same standard of care and security to protect the confidentiality of the Confidential
Information received by it as it protects its own confidential information, but no less than a reasonable

degree of care.

C) If a Receiving Party is requested or required in a judicial, administrative, or governmental
proceeding to disclose any Confidential Information, it will notify the Disclosing Party as promptly as
practicable so that the Disclosing Party may seek an appropriate protective order or waiver for that
instance, unless such notification is prohibited by law or judicial order.

d) The foregoing obligations do not apply to information that: (i) is already public or becomes
available to the public through nobreach of this section; (ii) was inthe Receiving Party's lawful possession
before receipt from the Disclosing Party; (iii) is lawfully received independently from a third party who is
not bound by a confidentiality obligation; or (iv) is independently developed by or on behalf of the
Receiving Party without use of any Confidential Information.

e) Upon written request of the Disclosing Party, the Receiving Party agrees to promptly return or
destroy all Confidential Information in its possession, and certify its destruction in writing, provided that
the Receiving Party may retain a copy of the returned or destroyed items for archival purposes in
accordance with its records retention policies and subject to this section.

f) Disclosing Party may beirreparably damaged if the obligations under this section are not enforced
andassuchmay nothaveanadequate remedy in the event of a breach by Receiving Party of its obligations
hereunder. The parties agree, therefore, that Disclosing Party is entitled to seek, in addition to other
available remedies, an injunction restraining any actual, threatened or further breaches of the Receiving
Party's obligations under this section or any other appropriate equitable order or decree.

10. Indemnification.

a) Granicus will defend, indemnify and hold Client harmless from and against all losses, liabilities,
damages and expenses including reasonable attorney fees (collectively, "Losses") arising from any claim
or suit by an unaffiliated third party that the Products or Deliverables, as delivered to Client and when
used in accordance with this Agreement andthe applicable Order or SOW, infringes avalid U.S. copyright
or U.S. patent issued as of the date of the applicable Order or SOW (a "Claim").

b) Tothe extent permitted by applicable law, Granicus will have control of the defense and reserves
the right to settle any Claim. Client must notify Granicus promptly of any Claim and provide reasonable
cooperation to Granicus, upon Granicus' request and at Granicus' cost, to defend such Claim. Granicus
will not agree to any settlement which requires acknowledgment of fault or an incurred liability on the
part of an indemnified party not otherwise covered by this indemnification without indemnified party's
prior consent. Client may elect to participate in the defense of any claim with counsel of its choosing at

its ownexpense.

C) If the Products or Deliverables are subject to a claim of infringement or misappropriation, or if
Granicus reasonably believes the Products or Deliverables may be subject to such a Claim, Granicus
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reserves the right, in its sole discretion, to: (i) replace the affected Products or Deliverable with non-
infringing functional equivalents; (ii) modify the affected Products or Deliverable to render it non-
infringing; or (iii) terminate this Agreement or the applicable Order or SOW with respect to the affected
Granicus Product or Deliverable and refund to Client any prepaid fees for the then-remaining portion of

the Order or SOW Term.

d) Granicus will have no obligation to indemnify, defend, or hold Client harmless from any Claim to
the extentit isbased upon: (i) a modification to the Granicus Product or Deliverable by anyone other than
Granicus; (ii) a modification made by Granicus pursuant to Client's required instructions or specifications
or in reliance on materials or information provided by Client; (iii) combination with the Products or
Deliverable with non-Granicus software or data; or (iv) Client's (or any authorized user of Client) use of
any Products or Deliverables other than in accordance with this Agreement.

e) This section sets forth Client's sole and exclusive remedy, and Granicus' entire liability, for any
Claimthatthe Products, Deliverables or any other materials provided by Granicus violate or infringe upon

the rights of any thirdparty.
11. Limitation of Liability.

a) EXCEPT FOR LIABILITY THAT CANNOT BE LIMITED OR EXCLUDED UNDER APPLICABLE LAW, UNDER
NO CIRCUMSTANCES WILL EITHER PARTY BE LIABLE FOR ANY: (l) SPECIAL, INDIRECT, PUNITIVE,
INCIDENTAL, OR CONSEQUENTIAL DAMAGES; OR (Il) LOSS ORDAMAGE TO DATA, LOST PROFITS, SALES,
BUSINESS, GOODWILL OR ANTICIPATED SAVINGS, WHETHER AN ACTION IS IN CONTRACT OR TORT
(INCLUDING NEGLIGENCE) AND REGARDLESS OF THETHEORY OF LIABILITY, EVEN IF APARTY HAS BEEN

ADVISED OF THE POSSIBILITY OF SUCHDAMAGES.

b) INNOEVENT,EXCEPTFORCLIENT'SOBLIGATIONS TOPAY AMOUNTSDUEUNDERTHEORDEROR
SOW, OR GRANICUS' INDEMNIFICATION OBLIGATIONS SET FORTH IN SECTION 10 (INDEMNIFICATION),
WILLEITHERPARTY'S MAXIMUM AGGREGATE LIABILITY FOR ALLCLAIMS ARISING IN CONNECTION WITH
THIS AGREEMENT (INTORT (INCLUDING NEGLIGENCE), CONTRACT OR OTHERWISE) EXCEED THE AMOUNT
OF FEES PAIDBY CLIENT TO GRANICUS IN THE SIX (6) MONTHS IMMEDIATELY PRECEDING THE DATETHE
DAMAGED PARTY NOTIFIESTHEOTHER PARTY INWRITING OF THE CLAIM. HOWEVER, IF CLIENTHAS PAID
NO FEES UNDER THE TERMS OF AN ORDER IN THE TWELVE (12) MONTH PERIOD PRECEDING THE DATE
OF THE INCIDENT GIVING RISE TO THE CLAIM, THE AGGREGATE LIABILITY OF GRANICUS TO CUSTOMER

FOR SUCH CLAIM SHALL NOT EXCEED FIVE THOUSDAND DOLLARS ($5,000).

12. General.

a) Force Majeure. With the exception of payment obligations, any delay in the performance by
either party of its obligations hereunder will be excused when such delay in performance is due to any
cause or event of any nature whatsoever beyond the reasonable control of such Party, including, without
limitation, any act of God; any fire, flood, or weather condition; any computer virus, worm, denial of
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 causeor event.

b) Independent Contractor. Each party isanindependent contractor and employees of each party
are not considered to be employees of the other party. No agency, partnership, joint venture or other
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joint relationship is created by this Agreement. The parties shall not make any commitments binding on
the other or make any representation that they are acting for, or on behalf of, the other. Each party
assumes full responsibility for the actions of its personnel while performing the Services and such party
willbe solely responsible for the supervision, daily direction, control of its personnel, and for the payment
of all of their compensation and any taxes related thereto.

c) Publicity. Neither party will use the name of the other party in publicity releases or similar activity
without the consent of the other party, except Granicus may include Client's name and logo in client lists

and similar communications.

d) Waiver. No waiver of any breach of any provision of this Agreement or the SOW by either party
or the failure of either party to insist on the exact performance of any provision of this Agreement or the
SOW will constitute a waiver of any prior, concurrent or subsequent breach of performance of the same
or any other provisions hereof, and no waiver will be effective unless made in writing.

e) Notices. Other than routine administrative communications, which may be exchanged by the
Parties via email or other means, all notices, consents, and approvals hereunder will be in writing and will
be deemedto have beengiven upon: (i) personal delivery; (ii) the day of receipt, as shownin the applicable
carrier's systems, if sent via FedEx, UPS, OHL, or other nationally recognized express carrier; (iii) the third
business day after sending by U.S. Postal Service, First Class, postage prepaid, return receipt requested,
or (iv) sending by email, with confirmed receipt from the receiving party. Either Party may provide the
other with notice of a change in mailing or email address in which case the mailing or email address, as
applicable, for that Party willbe deemed to have been amended. The mailingand email addresses of the

Parties are asfollows:

. Client:
Granicus
ATTN: Webb County Judge

Contracts

: Address: 1000 Houston Street
408 St. Peter Street, Suite 600 Laredo, Texas 78040
Saint Paul, MN 55102

(651) 757-4154 Phone: (956) 523-4000

contracts@granicus.com

f) Severability. If any provision of this Agreement, Order, or SOW, or portion thereof, is held to be
invalid, illegal or unenforceable by a court of competent jurisdiction, such provision will be severed and
the remaining provisions of the Agreement, Order or SOW will remain in full force and effect.

g) Assignment. Neither Party may assign, delegate, or otherwise transfer this Agreement or any of its
rights or obligations hereunder without the prior written consent of the other Party (such consent not to be
unreasonably withheld); provided that either Party may assign this Agreement with reasonable notice to the
other party to an affiliate or to a successor in interest resulting from acquisition of all, or substantially all, of
the assigning party's business by means of merger, stock or asset purchase, or otherwise. Any assignment
or attempted assignment in violation of this Agreement will be null and void.

h) Amendment. This Agreement may not be amended or modified except by a written instrument
signed by authorized representatives of both Parties.
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i) Applicable Law. Each party will, at alltimes, exercise its rights and perform its obligations under

this Agreement in compliance with all applicable law, rules, and regulations.

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

of the Parties.

k) No Third-Party Beneficiaries. This Agreement is binding upon and insures solely to the benefit of
the Parties hereto and their respective permitted successors and assigns; there are no third-party

beneficiaries to this Agreement.

13. Governing Law. If Client is a public entity (a state or any agency or authority thereof, or county,
city or town, public educational institution or other entity that serves a public purpose), this Agreement
will be governed by and construed in accordance with the laws of the state in which the public entity is
located, with venue being a court of competent jurisdiction within such state. No applicable principals
of conflicts of laws, imputed terms of the Uniform Commercial Code, or the United Nations Convention
on contracts for the international sale of goods will apply to this Agreement.

14. Entire Agreement. This Agreement and Orders andsows governed by this Agreement constitutes
the entire agreement between Granicus and Client, and supersedes all prior agreements, requests for
proposals or pricing and the corresponding responses, understandings, representations or
correspondence relevant to the subject matter hereof. Perpetual licenses granted to Client under prior
agreements remain in full force and effect. Inconsistencies between documents will be resolved in the
following order: (1) this Agreement; (ii) Orders and SOWs; (iii) all other purchase documents executed by
the parties (except for any pre-printed or standard terms contained on purchase orders which shall have
noforceoreffect);(iv) Granicus'responseto Client's RFI, RFP,RFQ;and(v) Client's RFI, RFP,RFQ.IfClient
issues a purchase order, Granicus hereby rejects any additional or conflicting terms appearing on the
purchase order or any other ordering materials submitted by Client. Client has not been induced to enter
into this Agreement or the SOW by any representations or promises not specifically stated herein.
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GRANICUS

Exhibit A

Term and Conditions

This are the Terms and Conditions of the Streaming Service Contract between Client ("Client") and
Granicus, LLC, a Minnesota Limited Liability Company ("Granicus").

1. Definitions. For the purpose of this Agreement, the following terms have the corresponding

definitions:

"Content" means any material or data: (i) displayed or published on Client's website; (i) provided by Client
to Granicus to perform the Services; or (iii) uploaded into Products.

"Products" means the online or cloud subscription services, on premise software, and embedded
software licensed to Client, and hardware components purchased by Client under this Agreement;

"IP Rights" means all current and future worldwide statutory or other proprietary rights, whether
registered or unregistered, including but not limited to, moral rights, copyright, trademarks, rights in
designs, patents, rights in computer software data base rights, rights in know how, mask work, trade
secrets, inventions, domain or company names and any application for the foregoing, including

registration rights.

"Order" means abinding proposal, written order, or purchasing document setting forth the Products
made available to Client pursuant to this Agreement;

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

"SOW" means a statement of work agreed to by the parties that references this Agreement and describes
the Services and Deliverables provided as part of a Services engagement pursuant to the Services
provisions set forth in this Agreement; and

2. Intellectual Property Ownership and Use Rights.

a) Intellectual Property Ownership. Granicus andits licensors own all IP Rights in the Products.
Client andits authorized users have no right, title or interest in the Products other than the license rights
expressly granted herein. Allrights not expressly granted in the Products are reserved by Granicus or its

licensors.

b) License to Products. Granicus hereby grants Clientanon-exclusive, non-transferablelicenseto
access and use the Products identified in the Order during the Term set forth therein. In addition to the
terms of this Agreement and the Order, product-specific license terms applicable to certain of the
Products can be found at www.Granicus.com/ legal/ licensing and are hereby incorporated into this
Agreement by reference. Granicus reserves all right, title and interest in and to all Granicus Products,
including all rights not expressly granted to Client under this Agreement.
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9) Third Party Contractors. Client may permit its third-party contractors to access and use the
Products solely on behalf of and for the benefit of Client, so long as: (i) such contractor agreesto comply
with this Agreement as if it were Client; (i) Client remains responsible for each contractor's compliance
with this Agreement and any breach thereof; and (iii) all volume or transaction-based use of the Products
includes use by contractors. All rights granted to any contractor terminate immediately upon conclusion
of the Services rendered to Client that give rise to such right. Upon termination of such rights, contractor
will immediately cease all use of the Products and uninstall and destroy all confidential or proprietary
Granicus information in its possession Client will certify compliance with this section in writing upon

Granicus' request.

d) Data Sources. Client may only upload data related to individuals that originates with or is owned
by Client. Client shall not upload data purchased from third parties without Granicus' prior written
consent and list cleansing Services provided by Granicus for an additional fee. Granicus will not sell, use,
or disclose any personal information provided by Client for any purpose other than performing Services

subject to this Agreement.

e) Content. Client can only use Products to share Content that is created by or owned by Client
and/or Content for affiliated organizations, provided that use by Client for affiliated organizations is in
support only, and not as a primary communication vehicle for such organizations that do not have their
ownlicense to the Products. Granicus is not responsible for any Content used, uploaded or migrated by

Client or any thirdparty.

f) Advertising. Client shall not use Products to promote products or services available for sale through
Client or any third party without Granicus' prior written consent.

g) Restrictions. Client shall not:

() Use or permit any end userto use the Products to store or display adult content, promote
illegal or immoral activities, send or store infringing, obscene, threatening or unlawful or
tortious material or disrupt others use of the Products, network services or network
equipment, including unsolicited advertising or chain letters, propagation of computer
worms and viruses, or use of the Product s to make unauthorized entry into any other
device accessible via the network or Products;

(i) Use the Products as a door or signpost to anotherserver;

(iii) Disassemble, decompile, reverse engineer or make derivative works of the Products;

(iv) Rent, lease, lend, or host the Products to or for any third party, or disclose the Products
to any third party except as otherwise permitted in this Agreement or an Order or SOW:

(v) Use the Products in violation of any applicable law, rule, or regulation, including violation
of laws regarding the processing, use, or disclosure of personal information, or violation
of any United States export control or regulation, United States embargo, or denied or
sanctioned parties prohibitions; or

(vi) Modify, adapt, or use the Products to develop any software application intended for
resale which uses or competes with the Products in whole or in part.
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3. Term; Termination.

a) Agreement Term. This Agreement begins on the Effective Date and remains in effect for the
period set out in the Order ("Initial Term™ or “Term”). Thereafter, this Agreement will continue in effect
until all subsequent Orders or SOWs have been accepted by Client and Granicus or have expired or

beenterminated.

b) Order Term. Each Order will be effective on the date set out therein and will remain in effect
duringthe Initial Term identified in such Ouer

c) SOW Term. Each SOW will begin on the effective date of the SOW and will remain in effect until
the Services are completed, this Agreement is terminated, or the termination date set out in the SOW
(the "Termination Date"), whichever is later. If no specific Termination Date is designated in the SOW,

Client may terminate the SOW upon thirty (30) days written notice to Granicus.

d) Termination for Default. Either party may terminate this Agreement or any Order or SOW by
written notice if the other party commits a material breach of this Agreement or the applicable Order or
SOW and fails to cure such breach within thirty (30) days after receipt of such notice, or an additional

period of time as agreed to by the parties.

e) Effect of Termination. Upon expiration or termination of an Order or SOW for any reason: (i)
Client's rightto access and use the Products willimmediately cease (except for perpetual licenses granted
under an Order, which will continue to be governed by this Agreement for the duration of the license); (ii)
Clientwill promptly remit any fees due to Granicus under all Orders and SOWs; (iii) Granicus will promptly
cease performance of any Services; and (iv) the parties will return or destroy any Confidential Information
of the other party in its possession, and certify upon request to the other party of compliance with the
foregoing. Client will have thirty (30) days from the expiration date of a subscription to extract or
download any Content stored in the Products. Granicus has noobligation to retainany Content after such
thirty (30)-day period noris Granicus responsible for extracting the data on Client's behalf absent separate

written agreement and the paymentof additional fees.

f) Survival. Sections 4 (Fees, Payment), 9 (Confidentiality), 10 (Indemnification,) 11 (Limitation of
Liability), 13 (Governing Law) and any other clause that by its nature is intended to survive will survive
termination of this Agreement indefinitely or to the extent set out therein.

4. Fees; Payment.

a) Fees. Client will pay all fees, costs and other amounts as specified in each Order or SOW. Annual
fees are due upfront at the beginning of each annual term. Services fees and one-time fees are due according
to the billing frequency specified in each Order or SOW. Granicus may suspend Client's access to any
Products if there is a lapse in payment not remedied promptly upon notice to Client. A lapse in the
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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, willbe included in the invoice. Itis
Client's responsibility to provide applicable exemption certificate(s).

b) Payment. Client willremit payment of the fees due within thirty (30) days of receipt of an accurate
invoice from Granicus or its authorized reseller, or if Clientis subject to different payment terms imposed
by applicable regulation, such required payment duration. Any disputed amounts will be identified in
writing to Granicus within the payment period or be deemed accurate and payable. With respect to any
amount due to Granicus which is not paid within thirty (30) days of an undisputed invoice, paragraph 4 of the
Contract shall specify the late payment pendly, ifany. -Client acknowledges and agrees that orders placed by Client
for Products and Services will be non-cancellable and the fees paid are non- refundable unless

otherwise expressly stated in the Agreement.

c) Purchase Orders. Upon request, Granicus will reference a purchase order number on its invoices if
Client provides the corresponding purchase order information to Granicus prior to generating the invoice.
Client agrees that a failure to provide Granicus with purchase order information will not relieve Client of its
obligations to provide payment in accordance with this section.

d) Price Changes. Subject to any price schedule or pre-negotiated fees to which this Agreement or
an Order may be subject, Granicus will provide notice of any price changes at least ninety (90) days prior
to the end of the current Term, which will become effective as of the next Renewal Term. Renewals at
the same volume amount will not increase more than ten percent (10%) over the prior year's fees.
Purchases of additional Products will be at Granicus' then-current price and licenses, subject to volumeor
transaction metrics, and will be reviewed annually prior to commencement of the Renewal Term, with

fees adjusted to cover increases in Client'suse.

e) Cooperative Purchasing. To the extent permitted by law the terms of this Agreement may be
extended for use by other municipalities, school districts and governmental agencies. Orders and SOWs
entered into by such third parties areindependent agreements between the third party and Granicus and
do not affect this Agreement or any Order or SOW between Granicus and Client.

5. Client Responsibilities.

a) Content. Client will be solely responsible for the Content submitted to the Products and will
comply with all laws, rules and regulations relating to the use, disclosure and transmission of such
Content, including providing such to Granicus. Client represents and warrants it has the legal right to
provide the Contentto Granicus andthat such use ordisclosure does notviolate the intellectual property,
privacy or other legal rights of any third party. Client grants Granicus a limited, non-exclusive right during
the Term to access and use the Content to provide the Products and Services. Contentdoes not include
user feedback related to the Products or Services, which Granicus is free to use without any further
permission or consideration to Client. In addition, Content does not include data generated by use of the
Products, including system data and data derived from Content in an aggregated and anonymized form,
which may be used by Granicus for any and all business purposes including diagnostics and system and

product improvements.

b) Data Backup and Protection. Client will maintain a back-up of any data or data files provided to
Granicus. Forcertain Products, Granicus offers functionality that requires subscribers to enable password
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protection of subscriber profiles and associated data. Client assumes all responsibility for implementing
and enforcing this security functionality in its sole discretion.

c) Passwords. Sign-on credentials used to access the Products are non-transferable. Client is
responsible for keeping all passwords secure and for all use of the Products through Client' s sign in

credentials.

d) Cooperation. Client will provide any assistance reasonably required by Granicus to perform the
Services, includingtimely review of plansandschedules for the Services andreasonable accessto Client's

offices for Services performed onsite.

e) Third-Party Technology. Client will be responsible for securing all licenses for third party
technology necessary for Granicus to perform the Services (including the right for Granicus to use such
technology) and will be responsible for the performance of any third-party providing goods or services to
Client related to the Services, including such third party's cooperation with Granicus.

6. Support. Basic support and maintenance services provided to Client for Products ("Support") is
included in the fees paid for the Granicus Product subscription or maintenance during the Term and will
be provided in accordance with the Service Level Agreement set forth at

www.aranicus.com/legal/licensing. Granicus may update its Support obligations under this Agreement,

so long as the level of Support agreed to by the parties is not materially diminished due to such

modification.

T Representations; Warranties; Disclaimers.

a) Representations. Each Party represents that it has validly entered into this Agreement and has

the legal power to do so.

b) Warranties:

(i) Eachparty warrants thatit has the rights necessary to grantto the other party the licenses
granted in this Agreement.

(ii) Granicus warrants that it will perform its obligations in a professional and workmanlike
manner in accordance with industry standards.

(iii) Client's sole and exclusive remedy and Granicus' sole obligation for breach of the
warranties in this Section are as follows: (i) for a breach of the warranty in Section 7.b.(i), the indemnity
in Section 10 of this Agreement; and (ii) for a breach of the warranty in Section 7.b.(ii) reperformance of
the non-conforming Services, provided that Client notifies Granicus of a non-conformity in this Section
during the thirty {30) day period following Granicus' completion of the applicable Services.

c) Disclaimers. EXCEPT AS EXPRESSLY STATED INTHIS THIS SECTION, THE PRODUCTS AND SERVICES
ARE PROVIDED "AS IS" AND GRANICUS DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY, TITLE, NON-
INFRINGEMENT, AND FITNESS FOR A PARTICULAR PURPOSE. GRANICUS DOES NOT WARRANT THAT

5 of10



DocuSign Envelope ID: 836D9C85-804A-4B52-9C24-29EA3773D8C9

PRODUCTS OR SERVICES WILL MEET CLIENT'S REQUIREMENTS OR THAT THE OPERATION THEREOF WILL
BE UNINTERRUPTED OR ERROR FREE.

8. Services.

a) Granicus will perform Services in accordance with this Agreement and the SOW. Granicus is not
obligated to provide any Services unless set outinthe SOW. Unless otherwise set out in the SOW or as
agreed to by the parties the Services will be performed remotely. Any estimates provided in the SOW,
including expected hours to complete the Services and any timeline provided by Granicus, are based on
known functional requirements andtechnical environments as of the effective date ofthe SOW. Changes
or delays in the work schedule originating with Client are subject to the project change procedure and

may result in an increase infees.

b) Granicusgrants Clientanon-exclusive, non-transferable, royalty-free, perpetuallicenseto usethe
Deliverables on behalf of and for the benefit of Client independently and with the Products. Granicus
retains all right, title and interest to the Deliverables except for those rights expressly granted to Client
and reserves all rights not otherwise expressly granted herein. Deliverables and Services are deemed
accepted upon delivery unless otherwise set forth in a SOW. "Deliverable(s)" means any computer
software, written documentation, reports or materials developed by Granicus specifically for Client

pursuant to a SOW,;

C) Any modifications to the Services must be in writing and signed by authorized representatives of
each party. Granicus personnel performing Services at Client's offices will comply with Client's policies

and procedures in effect at suchlocation.

d) If agreed to by the Parties in the SOW, Client will also pay for all reasonable travel-related and
out-of-pocket expenses incurred by Granicus in the performance of the Services in accordance with
Client's travel and expense policy which will be provided to Granicus in writing (or Granicus' policy if none
is provided by Client) and which will be billed monthly and due thirty (30) days following date of invoice.

9. Confidentiality. During performance of the Services, each party may receive Confidential Information
of the otherparty.

a) "Confidential Information” means allconfidential and/or trade secret information of either party
("Disclosing Party"), including but not limited to: (i) Granicus' Products; (ii) non-public information if it is
clearly and conspicuously marked as "confidential” or with a similar designation at the time of disclosure;
(iif) non-public information of the Disclosing Party if it is identified as confidential and/or proprietary
before, during, or promptly after presentation or communication; and (iv) any information that should be
reasonably understood to be confidential or proprietary given the nature of the information and the
context in whichdisclosed, in each case thatisdisclosed to the other party ("Receiving Party") or to which
the Receiving Party gains access in connection with performance of the Services.

b) Subject to freedom of information, government transparency, or similar applicable law, each
Receiving Party will receive and hold any Confidential Information in strict confidence and will: (i) protect
and safeguard the Confidential Information against unauthorized use, publication or disclosure; (ii) not
reveal, report, publish, disclose, transfer, copy or otherwise use any Confidential Information except as
specifically authorized by the Disclosing Party; (iii) not use any Confidential Information for any purpose
other than in performance of this Agreement; (iv) restrict access to Confidential Information to those of
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itsadvisors, officers, directors, employees, agents, consultants, contractors andlobbyists who haveaneed
to know, who have been advised of the confidential nature thereof, and who are under express written
obligations of confidentiality or under obligations of confidentiality imposed by law or rule; and (v)
exercise at least the same standard of care and security to protect the confidentiality of the Confidential
Information received by it as it protects its own confidential information, but no less than a reasonable

degree of care.

C) If a Receiving Party is requested or required in a judicial, administrative, or governmental
proceeding to disclose any Confidential Information, it will notify the Disclosing Party as promptly as
practicable so that the Disclosing Party may seek an appropriate protective order or waiver for that
instance, unless such notification is prohibited by law or judicial order.

d) The foregoing obligations do not apply to information that: (i) is already public or becomes
available to the public through no breach of this section; (ii) was inthe Receiving Party's lawful possession
before receipt from the Disclosing Party; (iii) is lawfully received independently from a third party who is
not bound by a confidentiality obligation; or (iv) is independently developed by or on behalf of the
Receiving Party without use of any Confidential Information.

e) Upon written request of the Disclosing Party, the Receiving Party agrees to promptly return or
destroy all Confidential Information in its possession, and certify its destruction in writing, provided that
the Receiving Party may retain a copy of the returned or destroyed items for archival purposes in
accordance with its records retention policies and subject to this section.

f) Disclosing Party may beirreparably damaged if the obligations under this section are not enforced
andassuchmay nothaveanadequate remedy in the event of a breach by Receiving Party of its obligations
hereunder. The parties agree, therefore, that Disclosing Party is entitled to seek, in addition to other
available remedies, an injunction restraining any actual, threatened or further breaches of the Receiving
Party's obligations under this section or any other appropriate equitable order or decree.

10. Indemnification.

a) Granicus will defend, indemnify and hold Client harmless from and against all losses, liabilities,
damages and expenses including reasonable attorney fees (collectively, "Losses") arising from any claim
or suit by an unaffiliated third party that the Products or Deliverables, as delivered to Client and when
used in accordance with this Agreement and the applicable Order or SOW, infringes avalid U.S. copyright
or U.S. patent issued as of the date of the applicable Order or SOW (a "Claim").

b) To the extent permitted by applicable law, Granicus will have control of the defense and reserves
the right to settle any Claim. Client must notify Granicus promptly of any Claim and provide reasonable
cooperation to Granicus, upon Granicus' request and at Granicus' cost, to defend such Claim. Granicus
will not agree to any settlement which requires acknowledgment of fault or an incurred liability on the
part of an indemnified party not otherwise covered by this indemnification without indemnified party's
prior consent. Client may elect to participate in the defense of any claim with counsel of its choosing at

its ownexpense.

C) If the Products or Deliverables are subject to a claim of infringement or misappropriation, or if
Granicus reasonably believes the Products or Deliverables may be subject to such a Claim, Granicus
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reserves the right, in its sole discretion, to: (i) replace the affected Products or Deliverable with non-
infringing functional equivalents; (ii) modify the affected Products or Deliverable to render it non-
infringing; or (iii) terminate this Agreement or the applicable Order or SOW with respect to the affected
Granicus Product or Deliverable and refund to Client any prepaid fees for the then-remaining portion of

the Order or SOWTerm.

d) Granicus will have no obligation to indemnify, defend, or hold Client harmless from any Claim to
the extent it is based upon: (i) a modification to the Granicus Product or Deliverable by anyone other than
Granicus; (i) a modification made by Granicus pursuant to Client's required instructions or specifications
or in reliance on materials or information provided by Client; (iii) combination with the Products or
Deliverable with non-Granicus software or data; or (iv) Client's (or any authorized user of Client) use of
any Products or Deliverables other than in accordance with this Agreement.

e) This section sets forth Client's sole and exclusive remedy, and Granicus' entire liability, for any
Claimthatthe Products, Deliverables or any other materials provided by Granicus violate or infringe upon

the rights of any thirdparty.

1. Limitation of Liability.

a) EXCEPT FOR LIABILITY THAT CANNOT BE LIMITED OR EXCLUDED UNDER APPLICABLE LAW, UNDER
NO CIRCUMSTANCES WILL EITHER PARTY BE LIABLE FOR ANY: (I) SPECIAL, INDIRECT, PUNITIVE,
INCIDENTAL, OR CONSEQUENTIAL DAMAGES; OR (Il) LOSS OR DAMAGE TO DATA, LOST PROFITS, SALES,
BUSINESS, GOODWILL OR ANTICIPATED SAVINGS, WHETHER AN ACTION IS IN CONTRACT OR TORT
(INCLUDING NEGLIGENCE) AND REGARDLESS OF THETHEORY OF LIABILITY, EVEN IF APARTY HAS BEEN

ADVISED OF THE POSSIBILITY OF SUCHDAMAGES.

b) INNOEVENT,EXCEPTFORCLIENT'SOBLIGATIONSTOPAY AMOUNTS DUEUNDER THEORDEROR
SOW, OR GRANICUS' INDEMNIFICATION OBLIGATIONS SET FORTH IN SECTION 10 (INDEMNIFICATION),
WILLEITHER PARTY'S MAXIMUM AGGREGATE LIABILITY FOR ALLCLAIMS ARISING IN CONNECTION WITH
THIS AGREEMENT (INTORT (INCLUDING NEGLIGENCE), CONTRACT OR OTHERWISE) EXCEED THE AMOUNT
OFFEES PAIDBY CLIENT TO GRANICUSIN THE SIX (6) MONTHS IMMEDIATELY PRECEDING THE DATE THE
DAMAGED PARTY NOTIFIESTHEOTHER PARTY INWRITING OF THE CLAIM. HOWEVER, IF CLIENT HAS PAID
NO FEES UNDER THE TERMS OF AN ORDER IN THE TWELVE (12) MONTH PERIOD PRECEDING THE DATE
OF THE INCIDENT GIVING RISE TO THE CLAIM, THE AGGREGATE LIABILITY OF GRANICUS TO CUSTOMER
FOR SUCH CLAIM SHALL NOT EXCEED FIVE THOUSDAND DOLLARS ($5,000).

12. General.

a) Force Majeure. With the exception of payment obligations, any delay in the performance by
either party of its obligations hereunder will be excused when such delay in performance is due to any
cause or event of any nature whatsoever beyond the reasonable control of such Party, including, without
limitation, any act of God; any fire, flood, or weather condition; any computer virus, worm, denial of
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 causeor event.

b) Independent Contractor. Each party isanindependent contractor and employees of each party
are not considered to be employees of the other party. No agency, partnership, joint venture or other
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joint relationship is created by this Agreement. The parties shall not make any commitments binding on
the other or make any representation that they are acting for, or on behalf of, the other. Each party
assumes full responsibility for the actions of its personnel while performing the Services and such party
willbe solely responsible for the supervision, daily direction, control of its personnel, and for the payment
of all of their compensation and any taxes related thereto.

c) Publicity. Neither party willuse the name of the other party in publicity releases or similar activity
without the consent of the other party, except Granicus may include Client's name and logo in client lists

and similar communications.

d) Waiver. No waiver of any breach of any provision of this Agreement or the SOW by either party
or the failure of either party to insist on the exact performance of any provision of this Agreement or the
SOW will constitute a waiver of any prior, concurrent or subsequent breach of performance of the same
or any other provisions hereof, and no waiver will be effective unless made in writing.

e) Notices. Other than routine administrative communications, which may be exchanged by the
Parties via email or othermeans, all notices, consents, and approvals hereunder will be in writing and will
be deemedto have beengiven upon: (i) personal delivery; (i) the day of receipt, as shownin the applicable
carrier's systems, if sent via FedEx, UPS, OHL, or other nationally recognized express carrier; (iii) the third
business day after sendingby U.S. Postal Service, First Class, postage prepaid, return receipt requested;
or (iv) sending by email, with confirmed receipt from the receiving party. Either Party may provide the
other with notice of a change in mailing or email address in which case the mailing or email address, as
applicable, for that Party willbe deemed to have been amended. The mailingand email addresses of the

Parties are asfollows:

Client:

Granicus
ATTN: Webb County Judge

Contracts
- Address: 1000 Houston Street
408 St. Peter Street, Suite 600 Laredo, Texas 78040

Saint Paul, MN 55102
(651) 757-4154 Phone: (956) 523-4000

contracts@granicus.com

) Severability. If any provision of this Agreement, Order, or SOW, or portion thereof, is held to be
invalid, illegal or unenforceable by a court of competent jurisdiction, such provision will be severed and
the remaining provisions of the Agreement, Order or SOW will remain in full force and effect.

g) Assignment. Neither Party may assign, delegate, or otherwise transfer this Agreement or any of its
rights or obligations hereunder without the prior written consent of the other Party (such consent not to be
unreasonably withheld); provided that either Party may assign this Agreement with reasonable notice to the
other party to an affiliate or to a successor in interest resulting from acquisition of all, or substantially all, of
the assigning party's business by means of merger, stock or asset purchase, or otherwise. Any assignment
or attempted assignment in violation of this Agreement will be null and void.

h) Amendment. This Agreement may not be amended or modified except by a written instrument
signed by authorized representativesof both Parties.
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i) Applicable Law. Each party will, at alltimes, exercise its rights and perform its obligations under

this Agreement in compliance with all applicable law, rules, and regulations.

j) Headings. The various section headings of this Agreement are inserted only for convenience of
reference and are not intended, nor will they be construed to modify, define, limit, orexpand the intent

of the Parties.

k) No Third-Party Beneficiaries. This Agreement is binding upon and insures solely to the benefit of
the Parties hereto and their respective permitted successors and assigns; there are no third-party

beneficiaries to this Agreement.

13. Governing Law. If Client is a public entity (a state or any agency or authority thereof, or county,
city or town, public educational institution or other entity that serves a public purpose), this Agreement
will be governed by and construed in accordance with the laws of the state in which the public entity is
located, with venue being a court of competent jurisdiction within such state. No applicable principals
of conflicts of laws, imputed terms of the Uniform Commercial Code, or the United Nations Convention
on contracts for the international sale of goods will apply to this Agreement.

14. Entire Agreement. This Agreement and Orders and sows governed by this Agreement constitutes
the entire agreement between Granicus and Client, and supersedes all prior agreements, requests for
proposals or pricing and the corresponding responses, understandings, representations or
correspondence relevant to the subject matter hereof. Perpetual licenses granted to Client under prior
agreements remain in full force and effect. Inconsistencies between documents will be resolved in the
following order: (I) this Agreement; (ii) Orders and SOWs; (iii) all other purchase documents executed by
the parties (except for any pre-printed or standard terms contained on purchase orders which shall have
noforceoreffect); (iv) Granicus'responseto Client'sRFI, RFP, RFQ; and (v) Client's RFI, RFP, RFQ.If Client
issues a purchase order, Granicus hereby rejects any additional or conflicting terms appearing on the
purchase order or any other ordering materials submitted by Client. Client has not been induced to enter
into this Agreement or the SOW by any representations or promises not specifically stated herein.
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Contract Addendum (Granicus Services Agreement) Exhibit “C”

Webb County — American Rescue Plan Act (ARPA) Contract Addendum
Granicus Services Agreement

Notice: The contract or purchase order to which this addendum is attached is made using federal
assistance provided to Webb County by the US Department of Treasury under the American Rescue Plan
Act (“ARPA”), Sections 602(b) and 603(b) of the Social Security Act, Pub. L. No. 117-2 (March 11, 2021).

The following terms and conditions apply to you, the contractor or vendor, as a contractor of Webb
County; by ARPA and its implementing regulations; and as established by the Treasury Department.

1 I Equal Opportunity. Contractor shall comply with Executive Order 11246, “Equal Employment
Opportunity,” as amended by EO 11375, “Amending Executive Order 11246 Relating to Equal
Employment Opportunity,” and as supplemented by regulations at 41 CFR part 60, “Office of Federal
Contract Compliance Programs, Equal Employment Opportunity, Department of Labor.”

Minority and Women Business Enterprises (if applicable to this Contract) Contractor hereby agrees to

comply with the following when applicable: The requirements of Executive Orders 11625 and 12432
(concerning Minority Business Enterprise), and 12138 (concerning Women's Business Enterprise), when
applicable. Accordingly, the Contractor hereby agrees to take affirmative steps to assure that women
and minority businesses are utilized when possible as sources of supplies, equipment, construction and
services. Affirmative steps shall include the following:

a. Including qualified women’s business enterprises and small and minority businesses
on solicitation lists;

b. Assuring that women’s enterprises and small and minority businesses are solicited
whenever they are potential sources;

c. When economically feasible, dividing total requirements into smaller tasks or
quantities so as to permit maximum participation by small and minority business, and
women’s business enterprises;

d. Where the requirement permits, establishing delivery schedules which will encourage
participation by women'’s business enterprises and small and minority business;

e. Using the services and assistance of the Small Business Administration, and the U.S.
Office of Minority Business Development Agency of the Department of Commerce;
and

f. If any subcontracts are to be let, requiring the prime Contractor to take the
affirmative steps in a through e above.

For the purposes of these requirements, a Minority Business Enterprise (MBE) is defined as an enterprise
that is at least 51 percent owned and controlled in its daily operation by members of the following groups:
Black, Hispanic, Asian or Pacific Islander, American Indian, or Alaskan Natives. A Women Business
Enterprise (WBE) is defined as an enterprise that is at least 51 percent owned and controlled in its daily
operation by women.

2. Suspension and Debarment. (applies to all purchases.)

(A) This contract is a covered transaction for purposes of 2 CFR pt. 180 and 2 CFR pt. 3000. As such, the
Contractor is required to verify that none of Contractor’s principals (defined at 2 CFR § 180.995) or its
affiliates (defined at 2 CFR § 180.905) are excluded (defined at 2 CFR § 180.940) or disqualified (defined
at 2 CFR §180.935).

(B) The Contractor must comply with 2 CFR pt. 180, subpart C and 2 CFR pt. 3000, subpart C, and must
include a requirement to comply with these regulations in any lower tier covered transaction it enters

into.
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(C) This certification is a material representation of fact relied upon by Webb County. If it is later
determined that the contractor did not comply with 2 CFR pt. 180, subpart C and 2 CFR pt. 3000, subpart
C, in addition to remedies available to Webb County, the Federal Government may pursue available
remedies, including but not limited to suspension and/or debarment.

(D) The Contractor agrees to comply with the requirements of 2 CFR pt. 180, subpart C and 2 CFR pt. 3000,
subpart C while this offer is valid and throughout the period of any contract that may arise from this offer.
The Contractor further agrees to include a provision requiring such compliance in its lower tier covered
transactions.

3. Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352, as amended. (Applies to all purchases.)
Contractor certifies that it will not and has not used Federal appropriated funds to pay any person or
organization for influencing or attempting to influence an officer or employee of any agency, a Member
of Congress, officer or employee of Congress, or an employee of a Member of Congress in connection with
obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Contractor shall
also disclose any lobbying with non-Federal funds that takes place in connection with obtaining any
Federal award. Such disclosures are forwarded from tier to tier up to the recipient who in turn will forward
the certification(s) to the awarding agency.

*Purchases over $100,000 - Contractors must sign the certification on the last page of this addendum*

4. Access to Records. (applies to all purchases.)

(A) The Contractor agrees to provide Webb County, the U.S. Department of Treasury, the Comptroller
General of the United States, or any of their authorized representatives access to any books, documents,
papers, and records of the Contractor which are directly pertinent to this contract for the purposes of
making audits, examinations, excerpts, and transcriptions. The Contractor agrees to permit any of the
foregoing parties to reproduce by any means or to copy excerpts and transcriptions as reasonably needed,
and agrees to cooperate with all such requests.

(B) The Contractor agrees to provide the Treasury Department or authorized representatives access to
construction or other work sites pertaining to the work being completed under the contract.

(C) No language in this contract is intended to prohibit audits or internal reviews by the Treasury
Department or the Comptroller General of the United States.

5. Rights to Inventions Made Under a Contract or Agreement. Contracts or agreements for the
performance of experimental, developmental, or research work shall provide for the rights of the Federal
Government and the recipient in any resulting invention in accordance with 37 CFR part 401, “Rights to
Inventions Made by Nonprofit Organizations and Small Business Firms Under Government Grants,
Contracts and Cooperative Agreements,” and any applicable implementing regulations.

6. Contract Work Hours and Safety Standards Act (40 U.S.C. 327 through 333) (applies only to
purchases over $100,000, when laborers or mechanics are used.) Where applicable, all contracts in
excess of $100,000 that involve the employment of mechanics or laborers shall include a provision for
compliance with 40 U.S.C. 3702 and 3704 of the Contract Work Hours and Safety Standards Act, as
supplemented by Department of Labor regulations (29 CFR part 5). Under Section 3702 of the Act, each
contractor shall be required to compute the wages of every mechanic and laborer on the basis of a
standard workweek of 40 hours. Work in excess of the standard workweek is permissible provided that
the worker is compensated at a rate of not less than 1 1/2 times the basic rate of pay for all hours worked
in excess of 40 hours in the workweek. The requirements of 40 U.S.C. 3704 are applicable to construction
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work and provides that no laborer or mechanic shall be required to work in surroundings or under working
conditions which are unsanitary, hazardous or dangerous. These requirements do not apply to the
purchases of supplies or materials or articles ordinarily available on the open market, or contracts for
transportation or transmission of intelligence.

7. Clean Air Act & Federal Water Pollution Control Act (applies to purchases of more than
$150,000.)

(A) The Contractor agrees to comply with all applicable standards, orders or regulations issued pursuant
to the Clean Air Act, as amended, 42 U.S.C. § 7401 etseq.

(B) The Contractor agrees to comply with all applicable standards, orders, or regulations issued pursuant
to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq.

(C) The Contractor agrees to report each violation of the Clean Air Act and the Water Pollution Control Act
to Webb County and understands and agrees that the County will, in turn, report each violation as
required to assure notification to the Federal Emergency Management Agency, and the appropriate
Environmental Protection Agency Regional Office.

(D) Contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in
whole or in part with Federal assistance.

8. Prohibition on certain telecommunications and video surveillance services or equipment
(Huawei and ZTE)

Contractor is prohibited from obligating or expending loan or grant funds to:

(1) Procure or obtain;

(2) Extend or renew a contract to procure or obtain; or

(3) Enter into a contract (or extend or renew a contract) to procure or obtain equipment, services, or
systems that uses covered telecommunications equipment or services as a substantial or essential
component of any system, or as critical technology as part of any system. As described in Public Law
115-232, section 889, covered telecommunications equipment is telecommunications equipment
produced by Huawei Technologies Company or ZTE Corporation (or any subsidiary or affiliate of such
entities).

(i) For the purpose of public safety, security of government facilities, physical security
surveillance of critical infrastructure, and other national security purposes, video surveillance
and telecommunications equipment produced by Hytera Communications Corporation,
Hangzhou Hikvision Digital Technology Company, or Dahua Technology Company (or any
subsidiary or affiliate of such entities).

(i) Telecommunications or video surveillance services provided by such entities or using such
equipment.

(iii) Telecommunications or video surveillance equipment or services produced or provided by
an entity that the Secretary of Defense, in consultation with the Director of the National
Intelligence or the Director of the Federal Bureau of Investigation, reasonably believes to be an
entity owned or controlled by, or otherwise connected to, the government of a covered foreign

country.

9. Buy USA - Domestic Preference for certain procurements using federal funds. Contractor
should, to the greatest extent practicable under a Federal award, provide a preference for the purchase,
acquisition, or use of goods, products, or materials produced in the United States (including but not
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limited to iron, aluminum, steel, cement, and other manufactured products). The requirements of this
section must be included in all subawards including all contracts and purchase orders for work or
products under this award. For purposes of this section:

(1) “Produced in the United States” means, for iron and steel products, that all manufacturing
processes, from the initial melting stage through the application of coatings, occurred in the
United States.

(2) “Manufactured products” means items and construction materials composed in whole orin
part of non-ferrous metals such as aluminum; plastics and polymer-based products such as
polyvinyl chloride pipe; aggregates such as concrete; glass, including optical fiber; and lumber.

10. Procurement of Recovered Materials: (applies only if the work involves the use of materials)
(A) In the performance of this contract, the Contractor shall make maximum use of products containing
recovered materials that are EPA-designated items unless the product cannot be acquired:

i. Competitively within a timeframe providing for compliance with the contract performance

schedule;

ii. Meeting contract performance requirements; or

iii. At a reasonable price.

(B) Information about this requirement, along with the list of EPA- designated items, is available at

EPA’s Comprehensive Procurement Guidelines web site, https://www.epa.gov/smm/comprehensive-
procurement-guideline-cpg-program

(C) The Contractor also agrees to comply with all other applicable requirements of Section 6002 of the
Solid Waste Disposal Act.

11. Publications. Any publications produced with funds from this award must display the
following language: “This project [is being] [was] supported, in whole or in part, by federal
award number [enter project FAIN] awarded to [name of Recipient] by the U.S. Department
of the Treasury.”

12, Increasing Seat Belt Use in the United States. Pursuant to Executive Order 13043, 62 FR
19217 (Apr. 18, 1997), Contractor is encouraged to adopt and enforce on-the-job

seat belt policies and programs for your employees when operating company-owned,

rented or personally owned vehicles.

13. Reducing Text Messaging While Driving. Pursuant to Executive Order 13513, 74 FR 51225
(Oct. 6, 2009), Contractor is encouraged to adopt and enforce policies that ban text messaging while
driving, and establish workplace safety policies to decrease accidents caused by distracted drivers.

- This form is required only for purchases of more than $100,000 -

31 CFR Part 21 — New Restrictions on Lobbying - CERTIFICATION REGARDING LOBBYING

The undersigned certifies, to the best of their knowledge and belief, that:

1 No Federal appropriated funds have been paid or will be paid, by or on behalf of the

undersigned, to any person for influencing or attempting to influence an officer or employee of

an agency, a Member of Congress, an officer or employee of Congress, or an employee of a

Member of Congress in connection with the awarding of any Federal contract, the making of any

Federal grant, the making of any Federal loan, the entering into of any cooperative agreement,
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and the extension, continuation, renewal, amendment, or modification of any Federal contract,
grant, loan, or cooperative agreement.

2. If any funds other than Federal appropriated funds have been paid or will be paid to any person
for influencing or attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with this Federal contract, grant, loan, or cooperative agreement, the undersigned
shall complete and submit Standard Form-LLL, “Disclosure Form to Report Lobbying,” in
accordance with its instructions.

3. The undersigned shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under
grants, loans, and cooperative agreements) and that all contractors shall certify and disclose
accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction
was made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by section 1352, title 31, U.S. Code. Any person who fails to file the required
certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for
each such failure.

The Contractor certifies or affirms the truthfulness and accuracy of each statement of its certification and
disclosure, if any. In addition, the Contractor understands and agrees that the provisions of 31 U.S.C. Ch.
38, Administrative Remedies for False Claims and Statements, apply to this certification and disclosure, if
any.

DocuSigned by:
l (ale Brakle 7/18/2023
et Date:

Signature of Contractor’s authorized official

cale Brakke

(Print name of person signing above)

contracts Manager

(Print title of person signing above)
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