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PURCHASE OF SERVICE AGREEMENT 2015.107

THIS AGREEMENT (“Agreement) is made this 1st day of May 2015, by and between the
Adams County Board of County Commissioners, located at 4430 South Adams County Parkway,
Brighton, Colorado 80601, hereinafier referred to as the "County," and Socrala, located at 83 S
King Street, Suite 107, Seattle, Washington, 98104, hereinafter referred to as the "Contractor,”
The County and the Con(ractor may be collectively referred to herein as the “Parties”.

The County and the Contractor, for the consideration herein set forth, agree as follows:

1

2,

SERVICES OF THE CONTRACTOR;

.1 Al work shall be in accordance with the attached RFP 2015.107 and the Contractor's
response to the REP 2015.107 attached hereto as Exhibit A, and incorporated herein by
reference. Should there be any discrepancy between Exhibit A and this Agreement the
terms and conditions of this Agreement shall prevail,

1.2, Emergency Services: In the event the Adams County Board of County Commissioners
declares an emergency, the County may request additional services (of the type
described in this Agreement or otherwise within the expertise of the Contractor) to be
performed by the Contractor. If the County requests such additional services, the
Contractor shall provide such services in a timely fashion given the nature of the
emergency, pursuant to the terms of this Agreement. Unless otherwise agreed to in
writing by the parties, the Contractor shall bill for such services at the rates provided
for in this Agreement.

RESPONSIBILITIES OF THE COUNTY;: The County shall provide information as
hecessary or requested by the Contractor to enable the Contractor's performance under this
Agreement.

. TERM:

3.1, Term of Agreement: The Term of this Agreement shall be for one-year from the date of
this Agreement.

3.2. Extension Option: The County, at its sole option, may offer to extend this Agreement as
necessary for up to three, one year extensions providing satisfactory service is given
and all terms and conditions of this Agreement have been fulfilled, Such extensions
must be mutually agreed upon in writing by the County and the Contractor.,

PAYMENT AND FEE SCHEDULE: The County shall pay the Contractor for services
furnished under this Agreement, and the Contractor shall accept as full payment for those
services, the nof to exceed cost of seventy-three six hundred twenty-two dollars and sixty-
five cents ($73,622.65).

4.1, Payment pursuant to this Agreement, whether in full of in part, is subject to and
contingent upon the continuing availability of County funds for the purposes hereaf. In
the event that funds become unavailable, as determined by the County, the County may
immediately terminate this Agreement or amend it accordingly.
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3

INDEPENDENT CONTRACTOR: In providing services under this Agreement, the
Conlractor acts as an independent contractor and not as an employee of the County. The
Contractor shall be solely and entirely responsible for his/her acts and the acts of his/her
employees, agents, servants, and subcontractors during the term and performance of this
Agreement. No employee, agent, servant, or subcontractor of the Contractor shall be deemed
to be an employee, agent, or servant of the County because of the performance of any
services or work under this Agreement. The Contractor, at its expense, shall procure and
maintain workers' compensation insurance as required by law. Pursuant to the Workers’
Compensation Act § 8-40-202(2)(b)(1V), C.R.S., as amended, the Contractor
understands that it and its employees and servants are not entitled to workers’
compensation benefits from the County. The Contractor furtber understands that it is
solely obligated for the payment of federal and state income tax on any moneys carned
pursuant to this Agreement.

NONDISCRIMINATION:

6.1. The Contractor shall not discriminate against any employee or qualificd applicant
for employment because of age, race, color, religion, marital status, disability, sex,
or national origin, The Contractor agrecs to post in conspicuous places, available
to employees and applicants for employment, notices provided by the local public
agency setting forth the provisions of this nondiscrimination clanse. Adams
County is an equal opportunity employer,

6.1.1. The Contractor will cause the foregoing provisions to be inserted in all
subcontracts for any work covered by this Agreement so that such provisions
will be binding upon each subcontractor, provided that the foregoing provisions
shall not apply to contracts or subcontracts for standard commercial supplies or
raw materials.

INDEMNIFICATION: The Contractor agrees (o indemnify and hold harmless the County,
its officers, agents, and employees for, from, and against any and all claims, suits, expenses,
damages, or other liabilities, including reasonable attorney fees and court costs, arising out of
damage or injury to persons, entities, or property, caused or sustained by any person(s) as a
result of the Contractor's performance or failure to perform pursuant to the terms of this
Agreement or as a result of any subcontractors’ performance or failure to perform pursuant to
the terms of this Agreement,

INSURANCE: The Contractor agrees to maintain insurance of the following types and
dmounts;

8.1. Commercial Gengral Liability Insurance: to include products liability, completed
operations, contractual, broad form property damage and personal injury.

8.1.1. Each Ocewrrence: $1,000,000
8.1.2. General Aggregate: $2,000,000

8.2, Comprehensive Automobile Liability Insurance: to include all motor
vehicles owned, hired, leased, or borrowed,
8.2.1. Bodily Injury/Property Damage:  $1,000,000 (cach acciden()
8.2.2. Personal Injury Protection: Per Colorado Statutes
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8.3. Workers' Compensation Insurance:  Per Colorado Statules

8.4,

8.5.

8.0.

8.8.

Professional Liability Insurance: fo include coverage for damages or claims for

damages arising out of the rendering, or failure to render, any professional services, as

applicable.

8.4.1, Each Occurrence: $1,000,000

8.4.2. This insurance requirement applics only to the Contractors who are performing
services under this Agreement as professionals licensed under the laws of the
State of Colorado, such as physicians, lawyers, enginects, nurses, mental health
providers, and any other licensed professionals,

Adams County as “Additional Insured”: The Contractor's commercial general liability,
comprehensive automobile lability, and professional liability insurance policics and/or
certificates of insurance shall be issued (o include Adams County as an “additional
insured" and shall include the following provisions:

8.5.1. Underwriters shall have no right of recovery or subrogation against the County,
it being the intent of the parties that the insurance policies so affected shall
protect both parties and be primary coverage for any and all losses resulting from
the actions or negligence of the Contractor.

8.5.2. The insurance companies issuing the policy or policies shall have no recourse
against the County for payment of any premiums due or for any assessments
under any form of any policy.

8.5.3. Any and all deductibles contained in any insurance policy shall be assumed by
and at the sole risk of the Contractor.

Licensed Insurers: All insurers of the Contractor must be licensed or approved 1o do
business in the State of Colorado. Upon failure of the Contractor to furnish, deliver
and/or maintain such insurance as provided herein, this Agreement, at the election of
the County, may be immediately declared suspended, discontinued, or terminated.
Failure of the Contractor in obfaining and/or maintaining any required insurance shall
not relieve the Contractor from any liability under this Agreement, nor shall the
insurance requirements be construed to conflict with the obligations of the Contractor
concerning indemnification.

Endorsement: Bach insurance policy herein required shall be endorsed to state that
coverage shall not be suspended, voided, or canceled without thirty (30) days prior
written notice by certified mail, return receipt requested, to the County.

Proof of Insurance: At any time during the term of this Agreement, the County may

require the Contractor to provide proof of the insurance coverage or policies required
under this Agreement,

9. WARRANTY:

9.1. The Contractor warrants and guarantees to the County that all work, equipment, and

ASRGUTE Revised <7204 3

materials furnished under the Agreement are free from defects in workmanship and
materials for a period of one year after final acceptance by the County. The Contractor
further warrants and guarantecs that the plans and specifications incorporated herein are
free of fault and defect sufficient for Contractor to warrant the finished product afler
completion date. Should the Contractor fail to proceed promptly in accordance with
this guarantee, the Counly may have such work performed at the expense of the
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Contractor. This section does not relieve the Contractor from liability for defects that
become known after one year.

10. TERMINATION:

10.1.

10.2.

For Cause: If, through any cause, the Contractor fails to fulfill its obligations under this
Agreement in a timely and proper manner, ot if the Contractor violates any of the
covenants, conditions, or stipulations of this Agreement, the County shall thereupon
have the right to immediately terminate this Agreement, upon giving written notice (o
the Contractor of such termination and specifying the effective date thercof,

For Convenience: The County may terminate this Agreement at any time by givin g
written notice as specified herein to the other party, which notice shall be given at least
thirty (30) days prior to the effective date of the termination. If this Agreement is
terminated by the County, the Contractor will be paid an amount that bears the same
ratio to the total compensation as the services actually performed bear to the total
services the Contractor was to perform under this Agreement, less payments previously
made to the Contractor under this Agreement.

1. MUTUAL UNDERSTANDINGS:

L1

11.2.

113

114,

H.5.

Jurisdiction and Veuue: The laws of the State of Colorado shall govern as to the
interpretation, validity, and effect of this Agreement. The partics agree that jurisdiction
and venue for any disputes arising under this Agreement shall be with Adams County,
Colorado.

Compliance with Laws: During the performance of this Agreement, the Confracior
agrees to strictly adhere to all applicable federal, state, and local laws, rules and
regulations, including all licensing and permit requirements. The parties hereto aver
that they are familiar with § 18-8-301, et seq., C.R.S. (Bribery and Corrupt Influences),
as amended, and § 18-8-401, et seq., C.R.S. (Abuse of Public Office), as amended, and
that no violation of such provisions are present. The Contractor warrants that it is in
compliance with the residency requirements in §§ 8-17.5-101, et seq., C.R.S. Without
fimiting the generality of the foregoing, the Contractor expressly agrees to comply with
the privacy and security requirements of the Health Insurance Portabi lity and
Accountability Act of 1996 (HIPAA).

OSHA: The Contractor shall comply with the requirements of the Occupational Safety
and Health Act (OSHA) and shall review and comply with the County’s safety
regulations while on any County property. Failure to comply with any applicable
federal, state or local law, rule, or regulation shall give the County the right to terminate
this agreement for cause.

Record Retention: The Contractor shall maintain records and documentation of the
services provided under this Agreement, including fiscal records, and shall retain the
records for a period of three (3) years from the date this Agreement is terminated. Saic
records and documents shall be subject at all reasonable times to inspection, review, or
audit by authorized Federal, State, or County personnel.

Assignability: Neither this Agreement, nor any rights hereunder, in whole or in part,
shall be assignable or ofherwise transferable by the Contractor without the prior writicn
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consent of the County.

11.6. Waiver: Waiver of strict performance or the breach of any provision of this Agreement
shall not be deemed a waiver, nor shall it prejudice the waiving party's right to require
strict performance of the same provision, or any other provision in the future, unless
such waiver has rendered future performance commercially impossible.

I'L.7. Force Majeure: Neither party shall be liable for any delay or failure to perform its
obligations hereunder to the extent that such delay or failure is caused by a force or
event beyond the control of such party including, without limitation, war, em bargoes,
strikes, governmental restrictions, riots, fires, floods, carthquakes, or other acts of God.

I'1.8. Notice: Any notices given under this Agreement are deemed (o have been received and
to be effective: 1) Three (3) days afler the same shall have been mailed by certified
mail, return receipt requested; 2) Immediately upon hand delivery; or 3) Immediately
upon receipt of confirmation that an B-mail was received. For the purposes of this
Agreement, any and all notices shall be addressed to the contacts listed below:

Department: Adams County Sustainability Department
Contact: Nick Kittle, Performance and Innovation Manager
Address: 4430 South Adams County Parkway

City, State, Zip: Brighton, Colorado 80601

Phone: 720-523-6794

E-mail: akittle@adcogov.org

Department: Adams County Purchasing

Contact: Bethany Bonasera, Contract Administrator
Address: 4430 South Adams County Parkway

City, State, Zip: Brighton, Colorado 80601

Phone: 720-523-6056

E-mail: bbonasera@adcogov.org

Department: Adams County Attorney’s Office
Address: 4430 South Adams County Parkway
City, State, Zip: Brighton, Colorado 80601
Phone: 720.523.6116

Contractor; Socrata, Inc.

Contact: Dan Wassel, CFO

Address: 83 S King Street, Suite 107

City, State, Zip: Seattle, Washington 98104
Phone: 206-452-2010

E-mail: dan.wasscl@socrata.com

L9, lntegration of Understanding; This Agreement contains the entire understanding of the
parties hereto and neither it, nor the rights and obligations hereunder, may be changed,
modified, or waived except by an instrument in writing that is signed by the parties
hereto.

HL10. Severability: If any provision of this Agreement is determined 1o be unenforceable or
invalid for any reason, the remainder of this Agreement shall remain in effect, unless
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LI

1112,

otherwise terminaled in accardance with the terms contained herein.

Authorization: Each party represents and warrants that it has the power and ability to
enter into this Agreement, to grant the rights granted herein, and to perform the duties
and obligations herein described.

Confidentiality: All documentation related to this Agreement will become the property
of Adams County. All documentation maintained or kept by Adams County shall be
subject to the Colorado Open Records Act, C.R.S. 24-72-201 et seq. (“CORA"). The
County does not guarantee the confidentiality of any records.

12. CHANGE ORDERS OR EXTENSIONS:

13.

12.1.

12.2.

Change Orders: The County may, from time to time, require changes in the scope of
the services of the Contractor (o be performed herein including, but not limited to,
additional instructions, additional work, and the omission of work previously ordered.
The Contractor shall be compensated for all authorized changes in services, pursuant
to the applicable provision in the Invitation to Bid, or, if no provision exists, pursuant
to the terms of the Change Order.

Extensions: The County may, upon mutual written agreement by the parties, extend
the time of completion of services to be performed by the Contractor.

COMPLIANCE WITH C.R.S. § 8-17.5-101, ET. SEQ. AS AMENDED 5/13/08: Pursuant

to Colorado Revised Statute (C.R.S.), § 8-17.5-101, ¢f. seq., as amended May 13, 2008, the
Contractor shall meet the following requirements prior to signing this Agreement (public
contract for service) and for the duration thereof:

13.1.

13.2.

13.3.

13.5.

The Contractor shall certify participation in the E-Verify Program (the electronic
employment verification program that is authorized in 8 U.S.C. § 1324a and jointly
administered by the United States Department of Homeland Security and the Social
Security Administration, or its successor program) or the Department Program (the
employment verification program established by the Colorado Department of Labor
and Employment pursuant to C.R.S. § 8-17.5-102(5)) on the attached certification.

The Contractor shall not knowingly employ or contract with an illegal alien to perform
worl under this public contract for services.

The Contractor shall not enter into a contract with a subcontractor that fails to certify
to the Contractor that the subcontractor shall not knowingly employ or contract with
an illegal alien to perform work under this public contract for services.

. Atthe time of signing this public contract for services, the Contractor has confirmed

the employment eligibility of all employees who are newly hired for employment to
perform work under this public contract for services through participation in either the
E-Verify Program or the Department Progeam.

The Contractor shall not use either the E-Verify Program or the Department Program
procedures to undertake pre-employment screening of job applicants while this public
contract for services is being performed.
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13.6. If the Contractor obtains actual knowledge that a subcontractor performing work under
this public contract for services knowingly employs or contracts with an illegal alien,
the Contractor shall: notify the subcontractor and the County within three (3) days that
the Contractor has actual knowledge that the subcontractor is employing or contracting
with an illegal alien; and terminate the subcontract with the subcontractor if within
three days of receiving the notice required pursuant to the previous paragraph, the
subcontractor does not stop employing or contracting with the illegal alien; except that
the Contractor shall not terminate the contract with the subcontractor if during such
three (3) days the subcontractor provides information (o establish that the
subcontractor has not knowingly employed or contracted with an illegal alien.

13.7. Contractor shall comply with any reasonable requests by the Department of Labor and
Employment (the Department) made in the course of an investigation that the
Department is undertaking pursuant to the authority established in C.R.S. § 8-17.5-
102(5).

13.8. If Contractor violates this Section, of this Agrecment, the County may terminate this
Agreement for breach of contract. If the Agreement is so terminated, the Contractor
shall be liable for actual and consequential damages to the County.

The remainder of this page is le{t blank intentionally.
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IN WITNLESS WHEREOF, the Parties have caused their names to be affixed hereto:

County Manager

-0y S SN/ Y/
d Leopold Date / /
Socrata, Inc.
Oy Y /ffi—jﬁ/\ﬂ 5 hlis

Signature \ Date
O Vol ?() CFO
\ /‘}/\ ()U(,LS-‘)(M« A m
Printed Name Title
Allest:

Stan Martin, Clerk and Recorder
Deputy Clerk

4
Approved as to Form: (D . gm

Adams County Altorney’s Office

NOTARIZATION OF CONTRACTOR'’S SIGNATURE:

COUNTY OF (,x)cigtx,a«,% fen. )
e

STATL OFF f g ;\/t}xf“" )SS.

Signed and sworn fo before me this | 4~ day of m"»/q’)f"“‘“ s 2015,

oy D

Notary Public_/ d
My commission expires on; § /<52 ) / } Cf
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CONTRACTOR'S CERTIFICATION OF COMPLIANCE

Pursuant to Colorado Revised Statute, § 8-17.5-101, er.seq., as amended 5/13/08, as a
prerequisite to entering info a contract for services with Adams County, Colorado, the
undersigned Contractor hereby certifies that at the time of this certification, Contractor does not
knowingly employ or contract with an illegal alien who will perform work under the attached
contract for services and that the Contractor will participate in the BE-Verify Program or
Department program, as those terms are defined in C.R.S. § 8-17.5-101, er. seq. in order to
confirm the employment eligibility of all employees who are newly hired for employment to
perform work under the attached contract for services.

CONTRACTOR:

Socrata, Inc. 3/1/2015
Company Name Date
Docubigned hy:
Eam Wasseld
ABDO3OTALEABEA4T. .,
Signature
ban Wassel

Name (Print or Type)

Title

Note: Registration for the E-Verify Program can be completed at: hips:/www.vig-
dhs.com\employerregistration. 1t is recommended that employers review the sample
“memorandum of understanding” available at the website prior to registering
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Socrata End User License General Terms & Conditions

(the “Agreement”)
1L Definitions

The teems defined below or elsewhere in this Apreement will have their respective meanings when
used in this Agreement. This incotporates the specifications under the RFP submitted by Customer
and awarded to Socrata dated April 24, 2015 (REFP 2015.107), and that Purchase of Scevice
Apreement 2015-107 dated May 1, 2015, :

“Confidential Information” means any information that a receiving pacty knows or has reason Lo
know is confidential or propriety information of the disclosing party. Fowever, Confidential
Information does not include any information that: (R was known (o the receiving patty priot to
receiving the same [rom the disclosing patty in connection with this Agreement; (b) is independently
developed by the receiving party; (c) is acquired by the receiving patty from another source without
restriction as to use or disclosure; or (d) is or becomes patt of the public domain through no fault or
action of the receiving party.

“Customer” means the party signing the Qrder Form, including all employces, agents, representatives
or contractots who use the Sexvice on behalf of Customer.

“Customer Content” means any datascts, discussion forams, and other interactive areas, features or
services which Customer creates, posts ox stores or uploads o the Site, including, withowt limitation,
any content, messages, materials, data, datasets, data structures, spreadsheets, enlries, information,
text, music, sound, photos, video, praphics, code or other items or materials that Customer has not
designated as private.

“Order Form™ means the order form to which these tenms ate attached, which describes the Services
t© be purchased by Customer and the prices therefor.

“Private Customer Content” means Customesr Content that Customer designates s privaie through
the Socrata User Intesface (“Socrata UI”). Private Customer Content will be teeated as Confidential
Inloomation,

“Site” means the Customer web propesties using the Socrata software applications under this
Agreement,

“User” means any thied party end nser (who is not an employcee, agent, reptesentative ar contractor
of Customet) that accesses the Site.

“User Content” means any datasets, discussions, saved views and visualizations, comments and other
data posted or submitted by a User in any discussion forums ot other interactive arcas through use of
the Customer Content on a Site [or which Socrata provides Services hercunder,

2. Limited License; Changes

(a) License to Customer. Customer is hereby granted a limited, nonexclusive, non-
sublicensable, non-transferable license to access and use the Site, the online Socrata softwate
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applications made available by Socrata, if any, for use by Customer with the Site (“Site Applications”)
and the Services, including the right to load, store and display Customer Content on the Site, ‘The
license is subject to the terms of this Agreement and does not include the right to: (fy operate or use
the Site or the Site Applications on behalf of other emitics or persons (¢, operate as a service
bureau) other than as may be approved by Socraw; (i) modify, reverse engineer or otherwise make
any derivative uses of the Site o the Site Applications, or any portion thereof; or (i) use of the Site,
the Site Applications o the Seevices other than for their intended purposes. Customer will use the
Site, Site Applications and the Services in conformance with applicable Jaws, rules and tegulations
inchiding, without limitation, all applicable privacy laws. Any use of the Site, the Site Applications or
the Sexvices other than as specifically authorized herein, without the prior written permission of
Soceata, is strictly prohibited and may result in Socrata terminating the license.

() Changes to Service. Socrata regularly upgrades and updates the Services and Site
Applications. This means that the Scrvices and Site Applications are continually evolving, Some of
these changes will occur automatically, while others may require Customer to schedule and
implement the changes. The changes may alse mean that Customer needs to upgtade its equipment
in order to make efficient use of the Services, Socrata will provide Customer with advance
notification in this case.

3. Customer Password; Access to Private Customer Data

@) Customer Passwords. Customer agtees to (i) maintain the sceurity of Customer's password
or key provided by Soceata Lo access and load Customer Content on the Site; and (ii) accept all risks
of unauthorized access to the Customer Content of other information Customer provides to Socrata,
Customer is tesponsible for all activity that occurs under Customer's account, and Customer should
not share Customet's password with any third party.

o

) Private Customer Content A . The Customer, using Soceata U, will control access of
Users 1o Private Customer Content. 'I'he Services will restrict pexmissions to such Private Customer
Content accordingly. Socxata is not responsible for verifying the identities of anyone using log-in
credentials to access the Private Customer Content, and shall have uo liability for any unauthorized

ACCCss.

4, Fees; Payment

Customer agrees 1o pay the fees described in the Oxder FForm during the term of this Agreement
(“Service Fees”). Platform Iees entitle Customet to certain data storage and data delivery levels each
month, as measured in ‘bytes” and detailed on the Order Form. If Customer exceeds the applicable
Services monthly usage limits, Soctata will notify Customer of such overage. Customer will either
take steps to keep its usage under the applicable limits, or engage with Socrata to upgrade the Service
to the appropriate usage level. 1f Customer exceeds the monthly usage imits for 3 consecutive
months duting the texm of this Agreement and has not engaged with Socrata to upgrade the Serviee
to the appropriate usage level, Socrata may teeminate the Services by written notice to Customer.
Sacrata may suspend Customer’s access to the Service if Customer fails to pay Service Fees.
Customer will seimburse Soceata for the seasonable travel related costs it incuts in connection with
this Agreement, provided Customer has pre-approved said teavel.

Payment is due within thiety (30) days of invoice. 1f Soceata has the lepal obligation to pay or collect
laxes for which Customer is responsible, the appropriate amount will be invoiced to and paid by
Customer, unless Customer provides Socrata with a valid tax exemption certificate authorized by the
approprinte taxing authority.
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B, Confidentiality

Fach pacty reserves any and all sight, title and interest that it may have in or to any Confidential
Information that it may disclose to the other party under this Agreement. The receiving pacty will
protect Confidential Information of the disclosing party against any unauthosized use or disclosute to
the same extent that the receiving party protects its own Confidential Information of a similar nature
against unauthotized vse or disclosure, bul in no cvent will use less than a reasonable standard of
cate to protect such Confidential Information, The receiving pacty will use any Confidential
Information o the disclosing patty solely for the pugposes for which it is provided by the disclosing
party. This parageaph will not be interpreted or construed to prohibit: (a) any use or disclosure
whicluis necessary or appropriate in connection with the receiving parly 's performance of its
obligations or exercise of its rights under this Agreement or any other agreement between the parties;
(b) any use or disclosure required by applicable law (e.g., pursuant (o a government oxder, applicable
secutitics laws or legal process), provided that the receiving party uses reasonable efforts to give the
disclosing, paty reasonable advance notice theteof (e.g., s as to afford the disclosing patty an
opportunily to intervene and seck an order or other appropriate relief for the protection of its
Confidential Information from any unauthorized use or disclosure); or (¢} any usc or disclosure made
with the consent of the disclosing party. Customer is a goveramental eotity pussuant to the
provisions of the Coloeado Open Records Act (“CORA®). In the event of a conflict between the
terms ol the Apreement and the provisions of CORA, the provisions of CORA shall prevail.

6. Customer Content
() Customer Content. Customer is solely responsible for all Customer Content and the use of

the interactive areas of the Site by Customer. Customer agrees 1ot (o post, upload to, transmit,
distribute, store, create or otherwise publish through the Site (including in its datasets) Customer
Content that is (i) libelous, defamatory, obscene, pornographic, indecent, lewd, suggestive, harassing,
threatening, invasive of privacy or publicity rights, abusive, inflammatory, fraudulent or otherwise
objectionable; (if) would constitute, encourage or provide instroctions for a criminal offense, violate
the sights of any party, or that would otherwise create liability ox violate any local, state, national or
international lav; (ii) may infringe any patent, trademark, trade sceret, copyright or other intellectual
or proprictaty tight of any party; ot (iv) contains the private information of any third party, including,
without limitation, Social Security numbers and credit card numbers. By posting any Customer

Content, Customer sepresents and waezants that Customer has the lawful right (o disteibute and
reproduce such Customer Content,

L) No Liability for Content. Socrata takes no responsibility and assumes no fiability for any
Customer Content or User Content posted, stored or nploaded on the Site or Services by Costomer
or any third pacty, o for any loss or damage theteto, not is Socrata liable for any mistakes,
defamation, slandes, libel, omissions, falschoods, obscenity, pornography or profanity that Customes
and its end nsers may cucounter. Customer's seliance on any content that it obtains through use of
the Site, the Site Applications and the Services is at Customer's own risk.

(©) Removal of Content; Viglations. Although Socrata has no obligation (o screen, edit or
monitor any of the Customer Content or other non-Socrata provided content posted on the Site or
to the Services, SOCRATA RESERVES 1'HE RIGHT, AND HAS ABSOLUTE DISCRIETION,
1O REMOVE, SCREEN OR BDIT ANY CONTENT POSTED OR STORED ON 1'HIE SI'TT1E
OR UPLOADT T'O THE SERVICES AT ANY T'IMIE AND FOR ANY REASON WITHOUT
NOTICE OR'TO REQUIRE CUSTOMER 'TO DO THIE SAMIEE, AND CUSTOMER 1S
SOLELY RESPONSIBLE FOR CREATING BACKUP COPIES OF AND REPLACING ANY
CUSTOMER CONTENT POSLTED OR STORIZD ON THE SI'TE A’ CUSTOMIER'S SOLE
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COST AND EXPENSE. Any usc of the Site, the Site Applications or the Services in violation of the
foregoing violates this Agreement and may result in, among other things, termination or suspension
ol Customer's right to use the Site, the Site Applications and the Services.

% Owanership; Licenses from Customer

() Customer Content. Customer owns all Customer Content, including any inteflectual
propesty rights therein, but excluding the Suggestions described in Section 8 below.

() Sacrata Ownership. Socrata solely owns the intellectual property in the Site and the Site
Applications, Unless explicitly stated herein, nothing in this Agreement will be constiued as
conlerring any license to Customer of any other intellectual propetty dghts of Socrata or its third
party licensors or supplics, whether by estoppel, implication of othenwise,

(©) Licenses from Customer,

(1) Puting the term of this Agreement, Customer grants Soceata and its affiliates a
nonexclusive, sub-ficensable royaliy-free right to use, reproduce, modify, adapt, publish, create
derivative works, disttibute, pecform and display any Customer Content (excluding Private Customer
Content) in connection with Socrata’s provision of Services to Customer o1 (o Socrata’s provision of
services to users. Customer understands that once content: has been provided to users, Soceata has
limited ability to restrict or control that content.

(iny During the term of this Agreement, Customer graots Socrata and its affiliates a
nonexclusive, royalty-fiee right to use, reproduce, modify, adapt, publish, create detivative works,
distribute, perform and display any Private Customer Content solely in connection with Soceata’s
provision of Services to Customer.

(@) Customer Matks. Customer grants Socrata and its alfilintes and sublicensees the right to
display and use Customer’s namen connection with the Customer Content and the Site. All goodwill
associated with Socrata's use of Customer’s name will inute to the benefit of Customet.

8. Suggestions

By submitting suggestions or feedback to Socrata regarding the Site, the Site Applications or the
Scivices, Customer agrees that such items submitted do not contain confidential or proprictary
information; and Customer hereby grants Socrata an irrevocable, nolimited, soyalty-fice and fully-
paid perpetual license to use such items for any business purpose,

9. Infringement

I accordance with the Digital Milleonium Copyright Act (DMCA) and other applicable law, Socrata
has adopted a policy of termioating, in appropriate circumstances and at Socrata’s sole discretion,
Users and Customers who are deemed to be repeat infringers. Socrata may also at its sole discretion
limit access to the Seevices and Sire and/or terminate the accounts Customer if Socrtia receives
comphints that the Customer Content inftinges any incellectual propenty tights of otheys, whether or
not there is any repeat infringement,
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10 Support

Sacrata will provide support to Customer in accordance with Socrata's general support services
described at hip:/Zsupportsocrtacom/home.

11 Publicity

Socrata may use the Customer’s name on Soceata’s website, on publicly available customer lists, and
in media releases to identify Customer as a customer of Socrata, Subject to pre-publication review,
Customer may agree to pacticipate with Socrata in the development and publication of a press release
announcing the launch of the Services, a case study and reasonable tequests for paticipation in live
events highlighting Customet's use of the Services.

12, Representations and Warranties

Customer tepresents and warrants that (a) Customer owns and controls all of the rights to the
Customer Content or Customer otherwise has the right to post such Customer Content to the Site;
(b) the Customer Content is accurate and not misfeading; and (¢) the use and posting of the
Customer Content docs not violate this Agreement and will not violate any rights of or cause injury
to any pegson or entity. Customer acknowledges and agrees that Socrata may collect and analyze the
data and data structures Customer or any User posts on the Site, whether private ot public, and
Customer’s other activitics on the Site in order (o tailor the Setrvices on Socrata to individual user
needs andl intecests and make the Services the best possible vser experience,

13. Reserved,

14. Warranty Disclaimer

THE SITE, STTE APPLICATIONS AND THE SERVICES ARE PROVIDED ON AN “AS 18
BASIS WITHOUT WARRANTIES OF ANY KIND, BITHER EXPRESS OR IMPLIED.
SOCRATA DISCLAIMS ALL OTHIER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING, WETHOUT LIMITATION, IMPLIED WARRANTIES OF
MERCHANTABILITY, FTTNESS FOR A PARTICULAR PURPOSE, TITLE AND NON-
INFRINGENMENT AS TO THIZ INFORMATTON, CONTENT AND MATRERIALS IN TLI)E
SITE. WHILE SOCRATA WILL ATTEMPTTO MAKE CUSTOMER'S ACCESS AND USIE O
THIE SITE, SITE APPLICATIONS AND SERVICES SAFE, SOCRATA CANNOT AND DOES
NOT REPRESENT OR WARRANT THAT TTHE SITE, SITE APPLICATIONS OR SERVICES
ARE FREE OF VIRUSES OR OTHER HARMEFUL COMPONENTS THAT AR QUTSIDTE
SOCRATAS REASONABLE CONTRO]..

15, Tetmination; Survival

() Upon termination, Soceata will take down the Site, Site Applications and Services (s
applicable), delete any Customer Content stored on its spstems (provided that Socrata may keep one
copy of the Customer Content for archival pueposes in e event of any future actions arising out of
the Agreement) and delete any publishers and administeatots unigue to Customer’s domain.
CUSTOMER 18 SOLELY RESPONSIBLE FOR CREATING BACKUP COPLES OIF AND
REPLACING ANY CUSTOMER CONTENT POSTED OR §TORED ON I'HE ST AT
CUSTOMER'S SOLE COST AND EXPINST,
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©) Surviyal. Sections 1, 4, 5 6(a), 6(b), 7(1), 7(b), 8, 12, 14, 15(), 15(c) 16, 17, and19-23 shall
survive termination of this Apreement,

16. Limitation of Liability

INNO BEVENT WILL SOCRA'TA, IS DIRECIORS, OFFICERS, EMPLOYEES OR AGENTS
BIE LIABLE FOR ANY DIRECT, SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGHES,
OR ANY OTHER DAMAGES OF ANY KIND, INCLUDING BUT NOT LIMITED 'FO LOSS
QI USF, LOSS Ol PROFITS OR 1.OSS OF DATA, WHIETHER IN AN ACTION IN
CONTRACT, TORT (INCLUDING BUT' NOT LIMITED TO NEGLIGENCIE) OR
OTHERWISE. IN NO BVENT WILL T'HE AGGREGATE LIABILITY OF SOCRATA,
WHETHER IN CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE,
WHETHER ACTIVE, PASSIVE OR IMPUTIED), PRODUCT LIABILITY, SIRICT LIABILITY
OR OTHER THEORY EXCEED ANY FERS CUSTOMER PAID TO SOCRATA IN THIE 12
MONTHS PRIORTO THE DATE ON WHICH THI CLAIM AROST.

17. Applicable Law and Venue

This Agreement will be governed by and construed in accordance with the laws of Colorade, without
resotl to its conflict of aw provisions. Bach party agrees that any action at law or in equity arising out
of or refating to this Agreement will be filed only in the stale and federal courts Jocated in Adams
County, Colorado or the Federl District Court for the District of Colotado and cach pacty hereby
irrevacably and unconditionally consents and submits 1o the exclusive jurisdiction of such courts
over any suit, action ot proceeding arising out of this Agreement,

18. Deleted

19. Notices

Any notice provided pursuant to this Agreement will be in writing and will be deemed given (a) if by
receipted email or facsimile, upon electronic confirmation thereof; (1) if by hand delivery, upon
receipt thereof (c) il by prepaid, certified or registered mail or courier, upon confinmation of the
delivery of such mail by return receipt or signature confirmation; or (d) if by next day delivery
service, upon such delivery. All notices Lo Customer will be addressed to the address and petson
designated on the Order Form. All notices to Socrata will be addyessed to Socrata, Inc., 83 King
Street, Suite 107, Seattle, WA 98104 Aun: VP Finance and Administeation; Fax: 206-452-2010.

20. Assignment

Neither this Agreement nos any interest in this Agreement may be assigned by Customer without
prior express writlen approval of Socuata.

21, Severability

15 any postion of this Agreement is held by a court of competent jurisdiction to be invalid or
unenforceable, then this Agreement, inclucding all the semaining terms, will remain in fulf force and
effect as if such invalid or vnenforeeable povtion had never been included. Upon such determination
that any tesm or other provision is invalid, illepal er incapsble of being enforeed, the pactes will negotiate in
oo Gaith o modily this Ageeement so as 10 effect the osiginal intent of the pasties as closely as possible in an
aceeprable manner to the end tat wansactions contemplated hereby are flfilled o e groafest extent possible,
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22. Entire Agreement

This Agreement terminates and supersedes all prior understandings and agreements of the parties
regarding the Site, the Site Applications, the Services and the other subject matter hereol. This
Agteement may be modified only by a further writing that is duly exceuted by both parties. This
Agreement daes notalter in any way the teems or conditions of any other agreement Customer may
have with Socrata, or its subsidiaries or affiliates, for other products, services or otherwise,

23. U.8. Government Restticted Rights,

The Site, Site Applications and Services are commeteial products, developed at private expense, and
provided with restricted rights. Use, reproduction, selease, modification or disclosure of the Site, Site
Applications and Services, or any part thereof, including technical data, by the United States
Government is restricted in accordance with liederal Acquisition Regulaton (“IFAR™) 12.212 for:
civilian agencies and Defense Federal Acquisition Regulation Supplement (“DFARS™) 227.7202 fox
militagy agencics,

Signatures

By signing below, the undersigned declares and certifics that he or she is authorized to execute this

Agreement on behall of Customer,
Socrata, Inc. Customer

—Sigmuum
Dan Wasse'l
Name Name
ClFo
Title Title
5/1/2015

Date Date



