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”), effectivé. upon user's.use of. the Sité, and is affirmed each and everytime such user uses this Site for the benefit of Policy Data Iristi-
tute; Inc. andits: mcorporated dnd’ non-mcorporated affilidtes: (“ClvMetr:cs”) Each of the User and ClvMetncs bemg a Party and collectlvely the
Parties. In consideration of the promiises and mutual covenants herein, the receipt and sufficiency. of which are héreby acknowledged, the Parties

hereto; intending to be legally. bound, héreby agree as-follows:

1. DEFINITIONS
1.1, “Afﬁhate“ 'means any- ennty that directly or md1rectly Controls, is Controlled by, o is under common Comrol wnth any party.

1.2 “Change of Control” mearnis. the sale:of all or substantlally alf the assets: of & party; any-merger, conso]:datlon or acqu:smon of the User with;
by or into-another corporation, entity or'person; or any’ change in the ownership of more than’ twentwa‘ve percent (25%) of any class.of equtty of the
Uset-in one orimoré related transactlons

1.3. “Confidential Informatlon ‘means all-information or materials of CivMetrics, whether or not designated.as-confidential, including any infor-
mation that reasonably should be understood to be confidential given the nature of the information. Confidential Information includes the Licensed
Materials, any software code or configurations, and all other information, whether tangible or intangible and in whatever form or- medium and how-
ever disclosed, that is.provided or otherwise communicated by CivMetrics to User or its Affiliates; information regarding any aspect of the business,
operations, customers, contractors, distributors, supply chain, software, techriology, marketing or financial condition of CivMetrics, including any
data, software, data structures or data sources, Confidential Information does not include 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 contractual
or legal obligation to maintain its confidentiality prior to receipt from the CivMetrics; (c) becomes available ta the User on a non-confidential basis
from a'source that is not legally or contractually restricted from disclosing such information; (d) is developed independently by the User without use

of or reference to any Confidential Information.
1.4.  “Control” theans ownership or control, directly or indirectly, of more than in the ownership of more than.twenty-five percent (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 general management of such entity,

whethér by contract or otherwise,

1.6.  “Credentials” means iisernames, passwords and other log-in credentials that may be required fo access or use Licensed Materials.

1.7. *Law" means all 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.provided 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 functions, whether or not
relating to the manipulation of data or other content, and {d) the front-end Site content.

1.10. “Malicious Code” means viruses, worms, time bombs, Trojan horses and ofher harmful or malicious code, files, scripts, agents, or programs.
L. “Marks” means any name, logo, trademark or service mark, and in the case of CivMetrics, including those of.its Affiliates.

1.12. “Permitted Use” means internal research and analysis. Licensed Materials may not be disclosed to.any. thlrd -party’ ‘without the written consent
of CivMetrics: Pérmitted Use:does ot include (a)-incofporation of the Licensed Materials in any meditm disclosed or shared with third parties, or
(b) use in any product or service provided to-any third-party.

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

1.14. “Prwacy Laws” means all applicable privacy laws and information secunty laws, and any other applicable federal, state, provinciai or local
laws, as they exist and are amended from time to time, relating to: (a) data privacy, security, integrity, confidentiality, communications, use, collec-

tion, processing.and storage, and (b) spamming and other unsolicited communications.
1.15. “Retention Penod” means, for any. particular Llcensed Materials, the License Term plus a period of one (1) year thereafter.

1.16. “Territory” means the fi ﬁ'y (50) states of the United States of America.

2.  RIGHTS GRANTS.

2:1. Rights to Licensed Materials;

(a) CivMetrics hereby grants-to User a limitéd, rion-exclusive, revocable terminable, non-sublicensable {in whole or in part). and non-transfer-
able license to actess and use Licensed Materials solely fot its Permitted Use for use and access in the Territory. The Licensed Materials will be
provided or made available to User in the manner, format and frequency as may be determined 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 unless waived 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, Ifany such persons or
the User engage in any act that would constitute a breach of this License, User shall be deemed to be in bréach.

2.3, Credentials. CivMetrics shall issue Credentials to:User, and User will keep Credentials confidential and secure, employ procedures to moni-
tor use of passwords or other personal credentials to aceess the Licensed Materials, and prevent such Credentials from ‘being disclosed to or used by
any person; system-or party-other than in accordance with this License. User shall immediately notify CivMetrics in writing of any unauthorized.
access to or use of any Credentials or the Licensed Materials. User will be responsible and liable for all actions taken through or under any Creden-
tials issued to-User, whether such actions are taker by an authorized user, system or otherwise.

2.4, Licénsed Materials, Useracknowledges that CiviMetrics has expended substantial time effort and funds to compile, organize, index, catalog
and display the data and information: included in the Licensed Materials. Except to the extent of the license under Section 2.I(a} (Rights to Licensed
Materials), User shall have no.right, titlé or interest in or to the Licensed Materials; or any technology, materials, Confidential Information or intel-
lectual property of CivMetrics or its Affiliates (including application programming interface-or othertools that may- ‘be made available to-access the
Licensed Materials). CivMetricsshall retain ail right, titlé, ownership and proprietary nghts in and to the Licensed Matérials and CivMetrics-Confi-
dential Information, and this License shall confer and convey no rights to user other than as provided under the license in Section 2, 1(a) (R:ghts to
Licensed Materials). User shall notify CivMetrics in writing immediately of User becoming aware of any dctual or potential infringement or unau-
thorized use or disclosure of any Liicensed Materials or any other violation or infringement of the intellectual property rights or other proprietary

rights of CivMetrics or its Affiliates.

3. USE RESTRICTIONS, COVENANTS AND REPRESENTATIONS.

3.1. Neither User nor any-employee, agent or representative shall: (a) use any of the Licensed Materials, or modify or create any derivative works
of the Licensed Materials other than to the extent permitted under the Permitted Use; (b) violate any Law or any intellectual property rights or other
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nghts of ahy Third Party in-connection with any uge of or-ateess to the Licensed Matetials; (¢) challénge, eooperate-with any Third Party in challeng-
ing, or do anything to assist any Third Party i in challcngmg any right.or interest.that CivMetrics or its Affiliates'may have in orto any of the Licensed
Matcna[s, (d) transfer, license; display, ¢ distribute, resell, commercialize or’ make avatlable any of the. L:censed Matetials in.any form to:any’ Thll‘d
Partyi(d) evade ariy restnctlons on the:Site for bqu downloadmg of data.or other mfonnatmn, or:(e)accessior use the L1censed Materials for any:
purpose that is. compet1t1vc with Cchtncs or its Afﬁhates, or any prodiicts or services of CivMetrics or-its Affiliates, or for purposes of developing
of promoting ariy competing product or-service;(e) publish or: publlcly disclose the Licensed Materials, including by placing-any of the Licensed
Materials onto @ server so that it is:accessible to any Third: Party or via a'public. network such as:thie intémet. The nghts and Elcenses gramed to User
regardmg the Llcensed Materials shall extend 10 User on!y, and ot to any Affi liate or related. party.of User,

3.2, ‘User will comply-with all applicable Laws in ¢onnection with the use of and-acgess 10 the: Llcensed Matenals dnd otherw:se in corinection. w1th
the exercise of its rights and performance of its ‘obligations. under this Lacense, mcludmg all anacy Laws. User will.use commercially rcasonable
efforts to prevent. any. ‘Malicious Codé from being introditced inito CivMeétrics™ systems or environment through acdess to the Licensed Matenals

3.3, Userrepresénts and warrants to CivMetrics that User’s entering-inito this'License does nict: conflict with orviolate any other agreement to which

User is. a party.

4. TERM AND TERMINATION,
4.1, Term. This License shall commence on the date of User’s first use of the Licensed Materials and, unless earlier terminated. pursuant to this

Section, shall continue for thirty (30} days. The Tetm shall automatically be rénewed for an additional thirty (30) days unless either Party has previ-
ously provided the other Party notice of its intent not torenew and User’s intent not to use the Licensed Materials; prov1ded however, CivMetrics
may terminate this License at any time upon delivery of notice of immediate termination. This Agreement shall immediate be deemed terminated
upon the initiation of any bankruptey, insclvency, assigiment for the benefit of creditors, receivership, or other similar proceeding against the User.
4.2, Effect of Termination. Upon the termiination of this License User’s rights to the Licensed Materials.shail lmmedmteiy cease.

5. LICENSE FEES AND PAYMENTS.

License Fees. In exchange forthe rights and licenses granted to User hereunder, User will pay to-CivMetrics (of the applicable CivMetrics affiliate
identified by CivMetrics) the License Fees, if any. Unless agreed upon by the Parties, there shall be no License Fees payable during the Term. Un-
less otherwise set forth in the applicable written form of communication, (i) all License Fees are non-refundable and payable in United States.Dol-
lars; and (if) User shall pay all License Fees owed to CivMetrics within thirty (30) days of User’s receipt of the applicable invoice. Upon agre¢ment
of the Parties, CivMetrics may increase the License Fees by providing written notice to User. Other than the use of the Licensed Materials, Licensee
shall not modify or supplement any of the Licensed Materials.on the Site. Licensee may not reverse engineer or copy.any of the software or otheér
code on the Site or used to control or operate 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
‘'one half percent (1.5%) per:-month, or the maximum rate allowed underapplicable Law. User will also be liable for all collection fees and reasonable
attorneys’ fees payable by CivMetrics or.its Affiliates in connection withi enforcing Usér’s payment obligations. In the event of any dispute, User
must notify CivMetrics in writing of, and provide a good faith basis for, such dispute within thirty (30) days of the date such amounts are due.

5.2. Taxes. Except for taxes based upon the net income and personal property of CivMetrics, User will be solely responsible for remission to gov-
ernmental authorities of any taxes or other assessments imposed by governmental authiorities in connection with User’s (or Authonzed Users®) use of

oF access to-any Licénsed: Materlals

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 Per-

mitted Use, (b} not disclose Confidential Information-of CiviMetrics to-any Third Party, and (c) keep the Confidential Information of the CIVM_CH'ECS_
'conﬂdent_ial'and secure; and protect it from unaithorized usé or disclosure,

6:2. Compelled Disclosure. Ifthe User becomes legally compelled to disclose any Confidential Information of the CivMetrics in.a manner.not.
otherwisé pétmitted by this Licerse, the User will inform the CivMetrics-of the request with. prompt written motice so that the CivMetrics may seek a
protective order or other appropriate remedy. If a protective order or sxmllar order is not obtained by the date by ‘which the User must comply with
the request, the User may:furnish that pomon of the Confidential Information that the Parties determines.it.is legally required to furnish, and reqitire
that a confidentiality agreement apply to the disclosure of such information,

6.3, Ifjunctive Relief, Each User acknowledges and agrees that the wrongful disclosure of any-Confidential Information of the CivMetrics may
cause irreparable’i injury-to CivMetrics and'its applicable Affiliates, and that remedies other than injunctive relief may be ifisufficienit. Accordingly,
the CivMetrics shall have the right to seek equitable and other injunictive relief to prevent any wrongful disclosure of any of i its Confidential Infor-
matiotl, as well gs such damages and other relief to which such Party or its Affiliates may be entitled, without the requirement for posting bond.

7. LIMITATIONS.

7.1, LIMITATIONS OF LIABILITY. CIVMETRICS AND ITS AFFILIATES SHALL IN'NO EVENT BE LIABLE TO LICENSEE OR ITS
AFFILIATES FOR (I} ANY INDIRECT, SPECIAL, EXEMPLARY, INCIDENTAL, MULTIPLE, CONSEQUENTIAL OR PUNITIVE DAM-
AGES (INCLUDING ANY DAMAGES RESULTING FROM ANY LOSS OF USE, LOSS OF PROFITS; LOSS OF BUSINESS OR OTHER
ECONOMIC LOSS) ARISING OUT OF OR IN CONNECTION WITH THIS LICENSE, EVEN IF CIVMETRICS OR ITS AFFILIATE, AS THE
CASE MAY BE, HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND REGARDLESS OF THE FORM OF ACTION OR
THEORY OF LIABILITY (INCLUDING BREACH OF CONTRACT OR WARRANTY, EQUITY, STRICT LIABILITY, TORT OR OTHER-
WISE), OR, {II) IN 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 PRECEDING THE DATE
ON WHICH THE CLAIM AT ISSUE FIRST AROSE. USER’S SOLE REMEDY FOR ANY INTELLECTUAL PROPERTY INFRINGEMENT
BY CIVMETRICS SHALL BE, AT CIVMETRIC’S OPTION: {(A) OBTAINING A CONTINUING RIGHT FOR THE USER TO USE THE LI-
CENSED MATERIALS, (B) MODIFICATION OF THE LICENSED MATERIALS TO REMEDY SUCH INFRINGEMENT, OR (C) TERMINA-
TION OF ANY OR ALL PORTIONS OF THIS LICENSE REGARDING SUCH INFRINGING PROPERTY,

7.2. DISCLAIMER. THE LICENSED MATERIALS ARE AND WILL BE PROVIDED SOLELY ON AN “AS IS” 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, INCLUDING ANY EXPRESS OR IMPLIED REPRESEN-
TATION OR WARRANTY OF TITLE, SUITABILITY, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-IN-
FRINGEMENT. CIVMETRICS MAKES NO REPRESENTATION OR WARRANTY THAT THE LICENSED DATA (INCLUDING ACCESS
THERETO) WILL BE AVAILABLE, ACCURATE OR ERROR-FREE; AND MAKES NO OTHER REPRESENTATION, WARRANTY OR
COMMITMENT HEREUNDER OF ANY TYPE OR NATURE, ALL OF WHICH ARE EXPRESSLY DISCLAIMED.
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8. . OTHER PROVISIONS. This Agreement: (i) may be exccuted in any number of separate counterparts; (if) shall be governed by 1ilinois Law;
(iii) contains thé-éntire undérstanding between the Parties regardmg the subject of this License, and supersedes all prévious oral ar written: agree-
ments.or understandmgs between the Parties. regarding the subject of this License; (iv) binds ¢ach Partys respective permitted successors and assigns;
(v) shal be subject to legal- proceedings exclusively in Chlcago Tliniois (except that-actions to enf‘orce ‘a _]udgment or for specific. performancc may be
glsewhere as necessary); (vi) may not be'waived’ except in‘writing signed By the Party waiving any. provision-of this License; (vii)shall require that
written notices be made to the'émail and physwal addresses provided to CivMetrics by User (in the case of mailed notices, delivery shall be deemed
five: (5) days after mailing; if by next-day express mail, the:next business day; if by- email, the next business day); (vm) shall not be ‘deemedto estab-
lish'a partnership; agency or joint:vénture between. the Parties; (ix) shall’ not be assigrable. by User. without the prior wrilten: consent of CivMetrics .
(thh any- Change of Control constitutirig-an assignment for purposes-of this Section}; (x) shall:not be affécted by the mvahdlty or unenforceablilty of”
any prowsnon, Wh]Ch such provision shall be deemed severablé:and not affectmg the remaining valid and enforceable provisions. of this License; (xi)
may be amended-only by CivMetrics; provided that:the User:may terminate:this: Agreement aftér-any such amendment by CivMetrics; (xii) shall not
conferany rights 6r remedies Linder. or by Teason of thiis License odi dny ‘other’ Person other than the: Pames, other than as expressly provided in this
License; and (xii) shall be subject to the rule of construction where (A) the term “iricluding” or “include,” as used in this License, means “including,
but not limited to”, (B) headings and parenthet:cal references in connection with section, schedule, addendum or exhibit numbers, shall be for con-
venience only and not be considered part of this Licerise, (C) unless otherwise indicated, reférences to a se¢tion, schedule, or exhibit rieans a section,
s_chcdu[e, or exhibit of this License; (D) references to terms shall be deemed to be'in the singular or plural as the context requires, (E) “oi” means

“any or all” unless otherwise clearly qualified as being mutually exclusive and disjunctive, and (F) references to“License” mean this License and all
schedules, addenda and exhibits attached to this License. During'the Term, User shall not cooperate, collaborate, engage or become irivolved with
any third-party to acquire or develop any product or service with substantially similar functions or specifications as that of Licensed Materials. User
shall not hire or attempt fo.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-shall not prohibit (a) discussing'employment with,
but not the hiring of, employees that inquire without solicitation about a posted position or (b) responding to general advertising of a-position.



