Data AND WEBSITE LICENSE AGREEMENT :
Any user (the™User™) accessing the civmetrics.com web site (the."Site”) ‘hereby accepts, and is bound by, this Data and Website
License Agreement (this“License"), éffective-upon: user's use of the Site, and is-affirmed edch.gnd every time such:user uses this
$ite for the benefit of Policy Data Institute, In¢. and its incorporated and non-incorporated affiliates (“CiviMetrics”), ‘Each of the
User and CivMetrics being a Party, and collectively the Parties. Tn consideration of the promises and miual covenants herein,
the receipt and sitfficiency of which aré hereby acknowledged, the Parties hereto, intending to be tegaily bound, hereby agree as
follows: '
1. DEFINITIONS, ' _
1.1, “Affilidte” means any entity that directly or indirectly Controls, is Controfied by, or is.under commion Confrol with.any-
12 “Change of Contiol” means the sale:of all or substantially all the assets of a party:; any merger, consolidation or.acquisition
of the User with, by or into another corporation, entity or person;.or any change in-the ownership of more than twenty-five percent
(25%) of any.class of equity of the User in.one'or more related transactions. L :
1.3, “Confidential Information” méans all information or materials of CivMetrics, whéther or not designated as confidential,
including:any. information that reasonably should be understood to:be confidential given:the nature of the-information. Confiden-
tial Information includes the Licensed Materials, any software code or configurations, and alf other information, whether tangible
o intangible-and in whatever form-or medium and however disclosed, that is provided or otherwise communicated by CivMetrics
to User or its Affiliates; information regarding any aspéct of the busiriess, operations, customers,.contractors, distributors, supply
chain, software, technology, marketing or financial condition of CivMetrics, including any data, software, data structures or data
sources. Confidential Information does notinclude information that (a) is or becomes generally available to the public.other than
as a result of a disclosure in violation of any law or agreement; (b) was rightfully in the possession of User without any conirac-
tual or legal obligation to maintain its confidentiality prior to receipt from the CivMetrics; (c) hecomes available to the User on-a
non-confidential basis from a source that is not fegally or contractually restricted from disclosing such information; (d) is-devel:

oped independently by the User without use of or reference to any Confidential Information.
1.4, “Contré!” means ownership or control, directly or indirectly, of more than in the ownership of more than twam)_r_-ﬁve per-

cent (25%) of any class of equity of an entity.
1.5.  50%.of the voting interests of the subject entity or the. legal power to direct or cause the direction of the gerieral manage-

ment of such entity, whether by contract or-otherwise. _
1.6.  “Credentials” means usernames, passwords and other log-ir credenitials that may be required to access or use Licensed

Materials,
1.7.  “Law" means ail United States and:non-United States applicable federal; national, state'or local laws, regulations;.rules,

ordinances and other decrees of any governmental authority.
1.8.  “License Fees" means the license fees and any other amounts payable by User as ptovided for in the applicable Order

Form.

1.9. “Licensed Materials” means provided on or through the Site: (a) the data to be made available to User by CivMetrics on
the Site, (b) any other content, including: narratives and images, (c) any software, templates, dashboards, formulas, algorithms or
other online firnctions, whether or not relating to the manipulation of data o other content, and {d) the front-end-Site content.
1.10. “Malicious Code” means viruses, worms, titne bombs, Trojan horses and other harmful or-malicious code, files, scripts,

agents, or programs.
.11, “Marks" means any name, logo, trademark or service mark, and in the case of CivMetrics, including those of its Affili-

ates.
1.12. “Permitted Use” means internal research and analysis. Licensed Materials may not be disclosed to any third-party without
the written consent of CivMetrics. Permitted Use does not include (a) incorporation of the Licensed Materials in any medium
disclosed or shared with third parties, or{b) use in any product or service provided to any third-party.

1.13, “Personnel” means agents, employees, officers, directors or contractors employed, engaged or appointed by a Party.

1.14. “Privacy Laws” means all applicable privacy Jaws and information security laws; and any other applicable federal, state,
provincial or local laws, as they exist and are amended from time to time, relating to: (a) data privacy, security, integrity, confi-
dentiality, communications, use, collection, processing and storage, and-(b) spamming and other unsolicited communications,
1.15. “Retention Period” means, for any particular Licensed Materials, the License Term plus a period of one (1} year theredfter.

1.16. “Territory" means the fifty (50) states.of the United States of America.

2.  RIGHTS GRANTS.

2.1, Rights to Licensed Materials.
CivMetrics hereby grants'to User a limited, non-gxclusive, revocable, terminable, non-sublicensable (in whole or in

(a)

part) and non-transferable license to access and use Licensed Materials solely for its Permitted Use for use and access in the Terri-
tory. The Licensed Materials will be provided or made available to User in'the manner, format and frequency as may be deter-
mined by CivMetrics in its sole discretion. The license in'this Section terminates upon (a) the end of the Term, or (b) any breach
of this License by User uniess wajved .in writing by CivMetrics. ]

2.2, For purposes of this License, User shall be responsible for the acts and omissions of any employees or agents of User. If
any such persons or the User engage in any act that would constitute a breach.of this License, User shall be deemed.to be in

breach.

2.3, Credentials. CivMetrics shall issue Credentials to User, and User will keep Credentials confidential and secure, employ
procedures to monitor use of passwords or other personal credentials to access the Licensed Materials, and prevent such Creden-
tials from being disclosed to or used by-any person, system or party other than in accordance with this License: User shall imme-
diately notify CivMetrics in writing of any unauthorized access to or use-of any Credentials or the Licensed Matérials. User will
be responsible and liable for all actions taken through or under any Credentidls issued to User, whether such actions are taken by

an authorized user, system or otherwise.




2.4, Licensed Materials. User acknowledges that C:vMetr:cs has expended substannai time effon arid: funds to compt[e, organ-
ize, index, catalog and display the data-and information included inthe Licensed Materals, Except to.the extent of the license
under Section.2. l(a) (Rights to Licensed. Matena 's); User shall have no right; title-or intérest in-orto the: Licensed Matenals or
any technology, materials, Confidential Information or intellectual property of CiviMetrics or its Affi liatés (including apphcauon
programming interface or other tools that may- be made.available io-access the Licensed Materlals) ‘CiviMetrics shall-retain all
right, title, ownership and proprietary rights in. and to the Licensed Matetials and CivMetrics Confi denna] Information, and this
‘License shali confer anid convey no rights:to user other-than as. prov:ded under the license in Section 2: l(a) (Rights to Licensed
Materials, User shall notify CivMetrics in writing zmmedlately of User becoming aivare of any actual or potentiel mfrmgemem
or unauthorized: use'or disclosure of any Licensed Materials or any other violation or.infiingement of the: intellectual propery -

nghts or other proprietary rights of CivMetrics or its A ffiliates.
“USE RESIRICTIONS COVENANTS AN‘D REPRESENTATIONS L sl : .
(a) use any. of the Llcensed Matcnals or modify or create an)

3 1. Neuher User agr any emplnyee agent or representative shal i
derivative works of the Licensed:Materials other than to the extent’ permmed under the: Permttted Use; (b) viojate:a any Law orany-

intéllecival property nghts or other rights of any Third Party. iri:connection: withany use: of or access to the Licensed: Materials; (c)
challenge, cooperate with any Third Party in chal lengmg, or do anything to assist any Third Party i challenglng any nght orin-
terest that CivMetrics or its Affiliates may have in'or to-any of the Licensed Materials; (d) transfer; license, display, dlsmbuie
resell, commercialize or mizke.available any of the Licensed Materials in-any form to any Thifd Party; (d)-evade any’ restiictions
on.the Site for bulk downloading of data or other mformanon or (g} actess or use the Licensed Materials for any purpose that is
competmve with CivMetries or its Affiliates, or any products or services of CivMetrics or its Affiliates, or for purposes of devel-
opmg of promating any. corpeting product or service; (e) publish or publicly disclose the Licensed’ Materials, including: by plac-
ing any of the Licensed Materials onto a server so-that it is accessible to.any Third Party-or'via 2 public network such as the inter-
net. Therights and licenses granted to User regarding the Licensed Materials shall extend to User only, and-not to any Affiliate or

rélated party of User.
3.2, Userwill comply with all applicabie Laws in connection with the.use of and: acéess to the Llcensed Materials and otherwise
in‘connection with the exercise of its rights and performance of its obligations under this License; mcludmg all Privacy Laws.
User will use commercially reasonable effors to prevent any Malicious Code from being introduced into CivMetrics’ systems or
enviroiment through access to the Licensed Materials.

3.3. User represents and warrants to CivMetrics that User's entering into this License does riot coniflict with or violate any other
agreement to which User is a party,

4. TERM AND TERMINATION.

4.1. Temn. This License shall commence on the date 6f Uset’s first use of the Licensed Materials and, unless.edriier terininated
pursuant fo this Section,. shal! continue for thirty (30) days. The Term shall:automatically be renewed: for an additional thirty (30)
days unless either Party hds previously provided the other Party notice of its intent not to renew and-User’s intent.niot to use the
Licensed Materizls; provided, however, CivMetrics may terminate this License at any timé upon delivery. of notice of immediate
termination. This Agreement shall immediate be deemed terminated- upon the initiation of any bankruptcy, insolvency, assign-

ment for the benefit of creditors, recejvership, or other similar proceeding against the User.
4.2. Effect of Termination. Upon the termination of this License User's rights to the Liceased Materials shall immediately

cease.
5. LICENSE FEES AND PAYMENTS.

License Fees. In exchange for the rights and ficenses granted to User Hereunder, User will pay to CivMetrics (or the applicabie
CivMetrics affiliate identified by CivMetrics) the License Fees, if any. Unless agreed upon by the Parties, there shall be no Li-
cense Fees payable during the Term. Unless otherwise set forth in the applicable written form or communication, (1) all License
Fees are non-refundable and payable in United States Doildrs; and (ii) User shali pay all License Fees owed. o CivMetrics within
thirty (30) days of User’s receipt of the applicabie invoice. Upon agreement of the Parties, CivMetrics may increase the:License
Fees by providing writtesi notice to User. Other than the use of the Licensed Materials; Licensee shail not modify or supplement

any of the Licensed Materials on the Site. Licensee may not revérse engineer or copy any of the software or other code on the

Site or used to control or operaie the Site,

5.1 Late Fees and Payment Disputes. CivMetrics may charge interest on any payment not made when due at a.rate equal to the
lesser of one and cne half percent (1.5%) per month, or the maximum rate allowed under apphcable Law. User will also be liable
for all collection fees and. reasonable attorneys’ fees-payable by CivMetrics or its Affiliates in connection with-enforcing User’s
payment obligations. In the event of any dispute, User must notify CivMetrics in writing. of, and provide a godd faith basis for,

such dispute within thirty .(30) days of the date such amounts are due.
5.2, Taxes. Exceptfor taxes based upon the net income and personal property of CiviMetrics, User will be solely responsible for

remission to governmental authorities of any taxes or other assessments imposed by govemmental authorities in connection with
User’s {or Authotized Users’ ) use of or access to any Licensed Materials.

6. CONFIDENTIALITY.
6.1. Confidentiality Obligations. The User shall {a) not use any Confidential Information of the CivMetrics for any purpose
other than for-the Permitted Use, (b) not disclose Confidential Information of CivMetrics to any Third Party, and {c) keep the

Confidential Information of the CivMetrics confidential and secure, and protect it from unauthorized use or disclosure.
6.2. Compelied Disclosure, Ifthe User becomes legally compelled to disclose any Confidential Information of the CivMetrics

in 2 manner not otherwise permitted by this License, the User will inform the CivMetrics of the request-with prompt written no-

tice o that the CivMetrics may seek a protective order or other appropriate remedy. If a protective order or similar order is not
obtained by the date by which the User must comply with the request, the User may fumnish that portion of the Confidential Infor-
mation that the Parties determines it is legally required to furnish, and require that a confidentiality agreement apply to the disclo-

sure of such information.
6.3. Injunctive Relief. Each User acknowledges and agrees that the wrongful disclosure of any Confidential Inforriation of the
CivMetrics may cause irreparable injury to CivMetrics and its applicable Affiliates, and that remedies other than ifnjunctive relief




may be instifficient. Accordingly, the CivMetrics shall have the nght to seek equitable and other injunctive relief to prevent any
wrongful disclosure of any of its Conf‘dennai [nformation, as-well as: such damages and other reliefto whlch such:Party or its

A ffiliates may-be entitled, without the rcqmremcm for-posting bond.

7. LIMITATIONS.
7.1, LIMITATIONS OF LIABILITY. CIVMETRICS AND ITS AFFILIATES SHALL INNO EVENTBELIABLE TOLI-
CENSEE OR ITS AFFILIATES FOR (1) ANY INDIRECT, SPECIAL, EXEMPLARY, INCIDENTAL, MULTIPLE; CONSE-
QUENTIAL OR PUNITIVE DAMAGES (INCLUDING ANY DAMAGES RESULTING FROM ANY LOSS OF USE, LOSS
OF PROFITS, LOSS OF BUSINESS OR.OTHER ECONOMIC LOSS) ‘ARISINGOUT OF- OR IN: CON'NECTION WITH THIS
‘LICENSE, EVEN IF CIVMETRICS OR ITS AFFILIATE, AS THE CASE MAY BE, HAS BEEN ADVISED OF THE POSSE
BILITY OF SUCH DAMAGES AND- REGARDLESS ‘OF THE FORM.OF ACTION.OR THEORY OF LIABILITY: (I'NCLUD-
ING BREACH.OF CONTRACT OR WARRANTY, EQUETY STRICT LIABILITY; TORTOR: OTHERWISE) OR (IDIN.
THE AGGREGATE, ANY DAMAGES OR:OTHER AMOUNTS OF ANY 'KIND'IN EXCESS OF THE LICENSE FEES'PAID"
TO CIVMETRICS UNDER THIS LICENSE, IF ANY,. .DURING THE NINETY. (90) DAY PERIOD. IMMEDIATELY. PRE-
CEDING THE DATE ON WHICH THE CLAIM AT ISSUE FIRST. AROSE, USER S SOLE REMEDY FOR ANY INTEL-
LECTUAL PROPERTY INFRINGEMENT BY CIVMETRICS SHALIL BE; AT CIVMETREC S OPTION: (A) OBTAINING A
CONTINUING RIGHT FOR THE USER TO USE THE LICENSED: MATERIALS, (B) MODIFICATION OF THE: LICENSED
MATERIALS TO REMEDY SUCH INFRINGEMENT, OR (C) TERMINATION. OF ANY OR ALL PORTIONS OF THIS LI-
CENSE REGARDING SUCH INFRINGING PROPERTY.

7.2, DISCLAIMER “THE LICENSED MATERIALS ARE AND WILL BE PROVIDED SOLELY ON AN “ASIS" AND “AS
AVAILABLE” BASIS AND NEITHER CIVMETRICS:NOR ANY OF ITS AFFILIATES MAKES ANY REPRESENTATION
OR WARRANTY REGARDING ANY LICENSED MATERIALS OR THE USE THEREOF, EXPRESS'OR IMPLIED; IN-
CLUDING. ANY EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY OF TITLE, SUITABILITY, MERCHANT-
ABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON- INFRINGEMENT. CIVMETRICS MAKES NO REPRE-
SENTATION OR WARRANTY THAT THE LICENSED DATA (INCLUDING ACCESS THERETO) WILL BE AVAILA-
BLE, ACCURATE OR ERROR-FREE, AND MAKES NO OTHER REPRESENTATION, WARRANTY OR COMMITMENT
HEREUNDER OF ANY TYPE OR NATURE, ALL OF WHICH ARE.EXPRESSLY DISCLAIMED.

8. OTHER PROVISIONS. This Agreement: {i) may be executed in any- nuimber of separate counterparts; (ii) shail be governed
by lilinois Law; (iii) contains the entire understanding between the Parties. regarding the subject of this License, and supersedes all
previous-oral or written agregments or understandings between the Partiés regardinig the subject of this Llccnse, {iv) biads each
Party's respective permitted successors and assigns; (v)-shall be subject to legal proceedings exclusively in Chicago,. THinois (ex:
cept that actions to enforee ajudgment or for specnfc perfonnance may be elsewhere as necessary), {vi) may ot be waived ex:
cept'in writing signed:by the Party waiving any provision of this License; (vii) shall require that writién riotices be'made to thé
email and physical addresses provided to CivMetrics by User (in the case of mailed notices, delivery shail be deemed five (5}
days after mailing; if by nexi-day express mnail, the next.business day; if by email, the next business-day); (viii) shall not be
deemed to establish a partnership, agency or joint venture:between the Parties; (ix) shall not be assignable by User without the
prior written consent of CivMetrics (with any Change of Control constituting an assxgnment for purposes of this Section); (x)
shall not be affected by the invalidity or unenforceablhty of any provision, which such provision shall be deemed severable and
not affecting the remaining valid and enforceable provisions of this-License; (xi) may be amended only by CiviMetrics; provided
that the User may terminate this Agreement after any such amendment by CivMetrics; (xii) shall.not confer-any rights or remedies
under or by reason of this. License on any other Person other than the Parties, other thani as expressly provided in this L:ccnse and
{xii) shall be subject o the rule of construction where (A) the term “including” or “include,” as used in this-License, means “in-
cluding, but not limited to”, (B) headings and parenthetical references in connection with: section, schedule, addendum or exiibit
numbers, shall be for convenience only and not be considered part of this License, (C) unless otherwise indicated, reférences to'a
section, schedule, or exhibit means a scction, schedule, or exhibit of'this License, (D) references to terms shall be deemed to be in
the singular or piural as the context requires, (E) “or” means “any or all” unless otherwise clearly qualified as-being mutually ex-
clusive and disjunctive, and (F) references to “Licerise” medn this-License-and all schedules, addenda and exhibits artached to-this
License. During the Term, User shall not cooperate, coliaborate, engage or become involved with any third-party to acquire or
develop any product or service with substantially similar functions or spemﬁcanons as that of Licenséd Materials. User shall oot
hire or attempt to hire employees or contractors of CivMetrics without prior written consent of the CivMetrics, during the Term
and for a period of one (1) year from the date of expiration or termination of this License. This provision shali not prohibit (a)
discussing employment with, but not the hiring of, employees that inquire-without solicitation about a posted position or (b re-

sponding to general advertising of a position,




