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FRAMEWORK AGREEMENT

THIS FRAMEWORK AGREEMENT is made between the CITY AND COUNTY OF DENVER,
a municipal corporation of the State of Colorado (the “City”’), and INNOVATIVE INTERFACES
INCORPORATED, a California corporation, whose address is 789 E Eisenhower Pkwy, Ann Arbor, MI
48108 (the “Contractor”), individually a “Party” and jointly “the Parties.”

RECITALS

WHEREAS, the City awarded this Agreement to the Contractor through a sole source

determination and the City’s Executive Order 8 to provide for Polaris licensing for the Library’s Integrated
Library System and for additional customization projects (this “Agreement”).

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set

forth and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties incorporate the recitals set forth above agree as follows:
1. COORDINATION AND LIAISON: The Contractor shall fully coordinate all Work under this

Agreement with the Denver City Librarian (“Librarian”) or other designated personnel of the Denver
Public Library (“Agency” or “DPL”).
2. DEFINITIONS

2.1.

2.2
2.3.

24.

2.5.
2.6.

2.7.

2.8.

2.9.

“City Data” means all information processed or stored on computers or other electronic media
by the City or on the City’s behalf or provided to the Contractor for such processing or storage,
as well as any information derived from such information. City Data includes, without limitation:
(1) information on paper or other non-electronic media provided to the Contractor for computer
processing or storage, or information formerly on electronic media; (ii) information provided to
the Contractor by the City, other users, or by other third parties; and (iii) personally identifiable
information or other regulated data from such users or other third parties, including from the
City’s employees.

“D(d)ata” means information, regardless of form, that can be read, transmitted, or processed.
“Deliverable(s)” means a tangible object, hosted software, or on-premise software that is
provided to the City by the Contractor under this Agreement.

“Effective Date” means the date on which this Agreement is approved and signed by the City as
shown on the City’s signature page.

“Exhibits” means the exhibits and attachments included with this Agreement.

“Service(s)” means the technology related professional services to be performed by the
Contractor as set forth in this Agreement and shall include any services or support provided by
the Contractor under this Agreement. For the avoidance of doubt, Services do not include hosted
software.

“Specifications” refers to such technical and functional specifications for on-premise software,
hosted software, and/or Deliverables as are included or referenced in an Exhibit.
“Subcontractor” means any third party engaged by the Contractor to aid in performance of the
Work.

“Work” means the on-premise software, hosted software, Services, hardware, or Deliverables
provided and performed pursuant to this Agreement.
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2.10. “Work Product” means the tangible and intangible results of the Work, whether finished
or unfinished, including drafts. Work Product includes, but is not limited to, documents, text,
software (including source code), research, reports, proposals, specifications, plans, notes, studies,
data, images, photographs, negatives, pictures, drawings, designs, models, surveys, maps,
materials, ideas, concepts, know-how, and any other results of the Work. “Work Product” does
not include any material that was developed prior to the Term that is used, without modification,
in the performance of the Work.

3. SOFTWARE AS A SERVICE, SUPPORT, AND SERVICES TO BE PERFORMED: As the
City directs, the Contractor shall diligently undertake, perform, and complete the technology related
Work set forth in the Exhibits to the City’s satisfaction. The City shall have no liability to compensate
the Contractor for Work that is not specifically authorized by this Agreement. The Work shall be
performed as stated herein and shall conform to the Specifications. The Contractor is ready, willing,
and able to provide the technology related Work required by this Agreement. The Contractor shall
faithfully perform the Work in accordance with the standards of care, skill, training, diligence, and
judgment provided by highly competent individuals performing services of a similar nature to those
described in this Agreement and in accordance with the terms of this Agreement.

4. TERM: This Agreement will commence on January 1, 2024, and will expire, unless sooner
terminated, on December 31, 2029 (the “Term”). Subject to the City’s prior written authorization, the
Contractor shall complete any work in progress as of the expiration date and the Term will extend
until the work is completed or earlier terminated by the City.

5. COMPENSATION AND PAYMENT
5.1. Fees: The City shall pay, and the Contractor shall accept as the sole compensation for services

rendered and costs incurred under this Agreement the fees described in the attached Exhibits.
Amounts billed may not exceed rates set forth in the Exhibits and will be made in accordance
with any agreed upon payment milestones.

5.2. Reimbursement Expenses: There are no reimbursable expenses allowed under this Agreement.
All the Contractor’s expenses are contained in the budget as described in the Exhibits. The City
will not be obligated to pay the Contractor for any other fees, costs, expenses, or charges of any
nature that may be incurred and paid by the Contractor in performing services under this
Agreement including but not limited to personnel, benefits, contract labor, overhead,
administrative costs, operating costs, supplies, equipment, and out-of-pocket expenses.

5.3. Invoicing: The Contractor must submit an invoice which shall include the City contract number,
clear identification of the Work that has been completed, and other information reasonably
requested by the City. Payment on all uncontested amounts shall be made in accordance with the
City’s Prompt Payment Ordinance, §§ 20-107, et seq., D.R.M.C, and no Exhibit shall modify the
City’s statutory payment obligations.

5.4. Maximum Contract Amount
5.4.1. Notwithstanding any other provision of this Agreement, the City’s maximum payment

obligation will not exceed One Million Seven Hundred Eighty-Nine Thousand Six
Hundred Fifty Dollars ($1,789,650.00) (the “Maximum Agreement Amount”). The City is
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not obligated to execute an Agreement or any amendments for any further services,
including any services performed by the Contractor beyond that specifically described in
the attached Exhibits. Any services performed beyond those in the attached Exhibits are
performed at the Contractor’s risk and without authorization under this Agreement.

5.4.2. The City’s payment obligation, whether direct or contingent, extends only to funds
appropriated annually by the Denver City Council, paid into the Treasury of the City, and
encumbered for the purpose of this Agreement. The City does not by this Agreement
irrevocably pledge present cash reserves for payment or performance in future fiscal years.
This Agreement does not and is not intended to create a multiple-fiscal year direct or
indirect debt or financial obligation of the City.

6. STATUS OF CONTRACTOR: The Contractor is an independent contractor retained to perform

professional or technical services for limited periods of time. Neither the Contractor nor any of its
employees are employees or officers of the City under Chapter 18 of the Denver Revised Municipal
Code, or for any purpose whatsoever. Nothing contained in this Agreement shall be construed as
creating any agency, partnership, joint venture, or other form of joint enterprise, or employment
relationship between the Parties.

7. TERMINATION

7.1.

7.2.

If either Party hereto fails to perform or comply with any material term or condition of this
Agreement, specifically including, without limitation, the City’s failure to pay any Fees (such
Party being the “Breaching Party”), and such failure continues unremedied for thirty (30) days
after receipt of written notice (“Cure Period”), the other Party may terminate this Agreement.
Notwithstanding the foregoing, if the Breaching Party has in good faith commenced to remedy
such failure within the Cure Period and such remedy cannot reasonably be completed within such
Cure Period then, at the election of the Breaching Party, the Breaching Party will have an
additional thirty (30) days to complete such remedy to the reasonable satisfaction of the other
Party, after which additional period the other Party may terminate this Agreement if such failure
continues unremedied to the reasonable satisfaction of the other Party.

The City has the right to terminate this Agreement for convenience upon ninety (90) days written
notice to the Contractor. If the City terminates this Agreement for convenience, the City shall be
responsible for paying the difference between the year-to-year annual Fees and the five-year Term
Fees for the number of years that the City received the benefit of the five-year Term Fees,
according to the table below.
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Termination
Year Y-T-Y 5 Year Difference Fee
1 $261,198 $217,665 $43,533 $43,533
2 $282,094 $224,195 $57,899 $101,432
3 $304,661 $230,921 $73,741 $175,172
4 $329,034 $237,848 $91,186 $266,358
5 $355,357 $244,984 $110,373 $376,731

7.3.

7.4.

7.5.

Notwithstanding the preceding Section 7.2, the City may terminate this Agreement if the
Contractor or any of its officers or employees are convicted, plead nolo contendere, enter into a
formal agreement in which they admit guilt, enter a plea of guilty or otherwise admit culpability
to criminal offenses of bribery, kickbacks, collusive bidding, bid-rigging, antitrust, fraud, undue
influence, theft, racketeering, extortion or any offense of a similar nature in connection with the
Contractor’s business. Termination for the reasons stated in this Section 7.2 is effective upon
receipt of notice to the Contractor.

Upon termination of this Agreement, with or without cause, with the exception of the Termination
Fees outlined above in Section 7.2, above, the Contractor shall have no claim against the City by
reason of, or arising out of, incidental or relating to termination, except for compensation for work
duly requested and satisfactorily performed as described in this Agreement. Upon the City’s
request or upon termination, the Contractor shall promptly return to the City all City-owned
property placed in the Contractor’s possession or control pursuant to this Agreement in the same
condition as provided to the Contractor, ordinary wear and tear excepted.

City may terminate this Agreement at any time during the Term effective as of the immediately-
next January 1 if City’s annual budget (funding) for the services contemplated herein is eliminated
or substantially diminished by at least seventy-five percent (75%) from the prior fiscal year and
City provides written evidence to the Contractor of such elimination or diminution of City’s
available budget (funding); such evidence shall be in the form and substance reasonably requested
by Contractor and reasonably supplied by the City, (e.g. details of applicable State budget
allocations showing the funding cuts, copies of annual City budget showing funding cuts, etc.).

8. EXAMINATION OF RECORDS AND AUDITS: Any authorized agent of the City, including the

City Auditor or his or her representative, has the right to access, and the right to examine, copy and

retain copies, at City’s election in paper or electronic form, any pertinent books, documents, papers
and records related to the Contractor’s performance pursuant to this Agreement, provision of any
goods or services to the City, and any other transactions related to this Agreement. The Contractor
shall cooperate with City representatives and City representatives shall be granted access to the
foregoing documents and information during reasonable business hours and until the latter of three (3)
years after the final payment under this Agreement or expiration of the applicable statute of limitations.
When conducting an audit of this Agreement, the City Auditor shall be subject to government auditing
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10.

standards issued by the United States Government Accountability Office by the Comptroller General

of the United States, including with respect to disclosure of information acquired during the course of

an audit. No examination of records and audits pursuant to this paragraph shall require the Contractor
to make disclosures in violation of state or federal privacy laws. The Contractor shall at all times

comply with D.R.M.C. 20-276.

WHEN RIGHTS AND REMEDIES NOT WAIVED: In no event shall any action by either Party

hereunder constitute or be construed to be a waiver by the other Party of any breach of covenant or

default which may then exist on the part of the Party alleged to be in breach, and the non-breaching

Party’s action or inaction when any such breach or default shall exist shall not impair or prejudice any

right or remedy available to that Party with respect to such breach or default; and no assent, expressed

or implied, to any breach of any one or more covenants, provisions or conditions of this Agreement
shall be deemed or taken to be a waiver of any other breach.

INSURANCE

10.1. General Conditions: The Contractor agrees to secure, at or before the time of execution
of this Agreement, the following insurance covering all operations, goods or services provided
pursuant to this Agreement. The Contractor shall keep the required insurance coverage in force at
all times during the term of this Agreement, including any extension thereof, and during any
warranty period. The required insurance shall be underwritten by an insurer licensed or authorized
to do business in Colorado and rated by A.M. Best Company as “A-VIII" or better. Each policy
shall require notification to the City in the event any of the required policies be canceled or non-
renewed before the expiration date thereof. Such written notice shall be sent to the parties
identified in the Notices Section of this Agreement. Such notice shall reference the City contract
number listed on the signature page of this Agreement. Said notice shall be sent thirty (30) days
prior to such cancellation or non-renewal unless due to non-payment of premiums for which
notice shall be sent ten (10) days prior. If such written notice is unavailable from the insurer, the
Contractor shall provide written notice of cancellation, non-renewal and any reduction in
coverage to the parties identified in the Notices Section by certified mail, return receipt requested
within three (3) business days of such notice by its insurer(s) and referencing the City’s contract
number. The Contractor shall be responsible for the payment of any deductible or self-insured
retention. The insurance coverages specified in this Agreement do not lessen or limit the liability
of the Contractor. The Contractor shall maintain, at its own expense, any additional kinds or
amounts of insurance that it may deem necessary to cover its obligations and liabilities under this
Agreement.

10.2. Proof of Insurance: The Contractor may not commence services or work relating to this
Agreement prior to placement of coverages required under this Agreement. The Contractor
certifies that the certificate of insurance attached as Exhibit D, preferably an ACORD form,
complies with all insurance requirements of this Agreement. The City requests that the City’s
contract number be referenced on the certificate of insurance. The City’s acceptance of a
certificate of insurance or other proof of insurance that does not comply with all insurance
requirements set forth in this Agreement shall not act as a waiver of the Contractor’s breach of
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this Agreement or of any of the City’s rights or remedies under this Agreement. The City’s Risk
Management Office may require additional proof of insurance in the event of a claim, including
but not limited to policies and endorsements

10.3. Additional Insureds: For Commercial General Liability, Auto Liability and Excess
Liability/Umbrella (if required), the Contractor and Subcontractor’s insurer(s) shall include the
City and County of Denver, its elected and appointed officials, employees, and volunteers as
additional insured.

10.4. Waiver of Subrogation: For all coverages required under this Agreement, with the
exception of Professional Liability — if required, the Contractor’s insurer shall waive subrogation
rights against the City.

10.5. Subcontractors and Subconsultants: The Contractor shall remain fully responsible for
the performance of any Subcontractor it uses in accordance with the terms hereof and confirm at
least at the time of contracting with such Subcontractor, while also requiring that such
Subcontractor reconfirm with the Contractor on at least an annual basis, that all Subcontractors
and subconsultants (including independent contractors, suppliers or other entities providing goods
or services required by this Agreement) procure and maintain adequate insurance coverage as
approved by the Contractor and as may be appropriate to the respective primary business risks
considering the nature and scope of services provided.

10.6. Workers’ Compensation and Employer’s Liability Insurance: The Contractor shall
maintain the coverage as required by statute for each work location and shall maintain Employer’s
Liability insurance with limits of $100,000 per occurrence for each bodily injury claim, $100,000
per occurrence for each bodily injury caused by disease claim, and $500,000 aggregate for all
bodily injuries caused by disease claims.

10.7. Commercial General Liability: The Contractor shall maintain a Commercial General
Liability insurance policy with minimum limits of $1,000,000 for each bodily injury and property
damage occurrence, $2,000,000 products and completed operations aggregate (if applicable), and
$2,000,000 policy aggregate.

10.8. Automobile Liability: The Contractor shall maintain Automobile Liability with minimum
limits of $1,000,000 combined single limit applicable to all owned, hired, and non-owned vehicles
used in performing services under this Agreement.

10.9. Cyber Liability: The Contractor shall maintain Cyber Liability coverage with minimum
limits of $1,000,000 per occurrence and $1,000,000 policy aggregate covering claims involving
privacy violations, information theft, damage to or destruction of electronic information,
intentional and/or unintentional release of private information, alteration of electronic
information, extortion and network security. If Claims Made, the policy shall be kept in force, or
a Tail policy placed, for three (3) years.

10.10. Technology Errors & Omissions: The Contractor shall maintain Technology Errors and
Omissions insurance including network security, privacy liability and product failure coverage
with minimum limits of $1,000,000 per occurrence and $1,000,000 policy aggregate. The policy
shall be kept in force, or a Tail policy placed, for three (3) years.
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11. DEFENSE AND INDEMNIFICATION
11.1. The Contractor hereby agrees to defend, indemnify, reimburse and hold harmless City, its
appointed and elected officials, agents and employees for, from and against all liabilities, claims,
judgments, suits or demands for damages to persons or property arising out of, resulting from, or
relating to the work performed under this Agreement (“Claims”), unless such Claims have been
specifically determined by the trier of fact to be the sole negligence or willful misconduct of the
City. This indemnity shall be interpreted in the broadest possible manner to indemnify City for
any acts or omissions of the Contractor or its Subcontractors either passive or active, irrespective

of fault, including City’s concurrent negligence whether active or passive, except for the sole
negligence or willful misconduct of City.

11.2. The Contractor’s duty to defend and indemnify City shall arise at the time written notice
of the Claim is first provided to City regardless of whether Claimant has filed suit on the Claim.
the Contractor’s duty to defend and indemnify City shall arise even if City is the only party sued
by claimant and/or claimant alleges that City’s negligence or willful misconduct was the sole
cause of claimant’s damages.

11.3. The Contractor will defend any and all Claims which may be brought or threatened against
City and will pay on behalf of City any expenses incurred by reason of such Claims including,
but not limited to, court costs and attorney fees incurred in defending and investigating such
Claims or seeking to enforce this indemnity obligation. Such payments on behalf of City shall be
in addition to any other legal remedies available to City and shall not be considered City’s
exclusive remedy.

11.4. Insurance coverage requirements specified in this Agreement shall in no way lessen or limit
the liability of the Contractor under the terms of this indemnification obligation. The Contractor
shall obtain, at its own expense, any additional insurance that it deems necessary for the City’s
protection.

11.5. If a third party files a legal action in a court of competent jurisdiction against the City
claiming the Work Product, as delivered to the City by the Contractor, directly infringes such
third party’s U.S. copyright, U.S. patent or any other intellectual property right, the Contractor
will defend the City against such legal action, provided that the City promptly notifies the
Contractor in writing of the legal action and fully cooperates with the Contractor in the defense
of such legal action. The Contractor will also indemnify the City from all damages and out-of-
pocket costs (including reasonable attorneys’ fees) finally awarded by a court of competent
jurisdiction in connection with any such legal action, or agreed to by the Contractor in a
settlement. The Contractor will control all aspects of the defense and conduct the defense and any
settlement negotiations in any such third-party legal action. This indemnification is limited to the
Work Product in the form delivered to the City and does not cover claims arising from: (x)
modifications thereto not made by the Contractor, or, even if by the Contractor, at the request of
the City; (y) use of the Work Product in combination with other software or items not provided
by the Contractor, or (z) third party modifications (including addition of source code) to the Work
Product.
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12.

13.

14.

15.

11.6. As the exclusive remedy of the City under the limited indemnity set forth in this Section
11.5, if the use of the Work Product by the City is enjoined, the Contractor will, after consultation
with the City: (1) obtain for the City the right to continue to use the Work Product, (ii) modify the
Work Product to remove the cause of the legal action, (iii) replace the Work Product at no
additional charge to the City with a substantially similar, non-infringing product, which will then
be subject to the provisions of this Agreement, or (iv) terminate this Agreement and refund to the
City that portion of the Fees allocable to the infringing component of the Work Product, prorated
for the period the City’s use of the Work Product is enjoined. None of the above warranties or
remedies will apply with respect to any element of the Work Product that has been modified by
any party other than the Contractor, or used in a manner for which the Work Product is not
designed or intended.

11.7. This defense and indemnification obligation shall survive the expiration or termination of
this Agreement.

LIMITATION OF THE CONTRACTOR’S LIABILITY: To the extent permitted by law, the

liability of the Contractor, its Subcontractors, and their respective personnel to the City for any claims,

liabilities, or damages relating to this Agreement shall be limited to damages, including but not limited

to direct losses, not to exceed three (3) times the Maximum Agreement Amount payable by the City
under this Agreement in the twelve-month period immediately preceding the date upon which a claim
is first asserted. No limitation on the Contractor's liability to the City under this Section shall limit or
affect: (i) the Contractor’s indemnification obligations to the City under this Agreement; (ii) claims or
damages arising out of bodily injury, including death, or damage to tangible personal property of the
City; or (iil) claims or damages resulting from the recklessness, bad faith, or intentional misconduct
of the Contractor or its Subcontractors.

COLORADO GOVERNMENTAL IMMUNITY ACT: The Parties hereto understand and agree
that the City is relying upon, and has not waived, the monetary limitations and all other rights,
immunities and protection provided by the Colorado Governmental Act, §§ 24-10-101, et seq., C.R.S.
COMPLIANCE WITH APPLICABLE LAWS AND POLICIES: The Contractor shall comply
with all applicable laws, rules, regulations and codes of the United States, the State of Colorado; and
with the Charter, ordinances, rules, regulations, public health orders, and Executive Orders of the City
and County of Denver that are applicable to the Contractor’s performance hereunder. These laws,
regulations, and other authorities are incorporated by reference herein to the extent that they are
applicable and required by law to be so incorporated. Any of the Contractor’s personnel visiting the
City’s facilities will comply with all applicable City policies regarding access to, use of, and conduct
within such facilities. The City will provide copies of such policies to the Contractor upon request.
DATA PROTECTION: The Contractor recognizes and agrees that: (i) City Data is valuable property
of the City; (i1) City Data may include Confidential Information, protected or regulated data, and trade
secrets of the City; and (ii1) the City has dedicated substantial resources to collecting, managing,
protecting, and compiling City Data. The Contractor recognizes and agrees that City Data may contain
personally identifiable information or other private information, even if the presence of such
information is not labeled or disclosed. If the Contractor receives access to City Data that contains
such PII (as defined below in Section 16) or would otherwise be deemed confidential, the Contractor
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16.

17.

agrees to use applicable industry standard safeguards to protect the integrity of such Data whilst being
processed by the Contractor (as further described in this Section 15 and referred to below in Section
16, “Industry Standards”). The Contractor shall use commercially reasonable efforts to maintain
appropriate administrative, physical and technical safeguards for protection of the security,
confidentiality and integrity of any City Data in a manner consistent with what Contractor provides
generally to its other customers. The Contractor shall prioritize the security and privacy of City Data
to ensure a high standard of data protection, and shall use the applicable General Data Protection
Regulation (“GDPR”) as its baseline framework, applying its stringent requirements across all regions.
The Contractor shall be dedicated to upholding GDPR principles, aiming to deliver uniform and
heightened levels of security and privacy measures across all geographic locations. If applicable, the
Contractor products shall hold current International Organization for Standardization (“ISO”)
certifications, reinforcing the Contractor’s steadfast commitment to security and privacy.
Consequently, the Contractor shall ensure that City Data within applicable Contractor products is
subjected to both GDPR and ISO 27001, as each respective standard may be revised or supplemented
from time to time.
SAFEGUARDING PERSONAL INFORMATION: “PII” means personally identifiable
information including, without limitation, any information maintained by the City about an individual
that can be used to distinguish or trace an individual’s identity, such as, without limitation, name,
social security number, date and place of birth, mother’s maiden name, or biometric records. PII
includes, but is not limited to, all information defined as personally identifiable information in §§ 24-
73-101, C.R.S. “PII” shall also mean “personal information” as set forth at § 24-73-103(1)(g), C.R.S.
If the Contractor or any of its subcontractors will or may receive PII under this Agreement, the
Contractor agrees to use applicable Industry Standards safeguards to protect the integrity of such Data
whilst being processed by Contractor to include, where applicable ISO certifications and upholding of
GDPR principles as set forth in Section 15, above. As set forth in § 28-251, D.R.M.C., as amended,
the Contractor, including but not limited to, the Contractor’s employees, agents, and Subcontractors,
shall not collect or disseminate individually identifiable information about the national origin,
immigration, or citizenship status of any person for which City Data may be collected over and above
the extent to which the City is required to collect or disseminate such information in accordance with
any applicable federal, state or local law.
SECURITY BREACH AND REMEDIATION
17.1. Security Breach: If the Contractor becomes aware of a suspected or unauthorized
acquisition or disclosure of unencrypted data, in any form, that compromises the security, access,
confidentiality, or integrity of City Data (a “Security Breach™), the Contractor shall notify the City
in the most expedient time and without unreasonable delay. A Security Breach shall also include,
without limitation, (i) attempts to gain unauthorized access to a City system or City Data
regardless of where such information is located; (i) unwanted disruption or denial of service; (iii)
the unauthorized use of a City system for the processing or storage of data; or (iv) changes to the
City’s system hardware, firmware, or software characteristics without the City’s knowledge,
instruction, or consent. Any oral notice of a Security Breach provided by the Contractor shall be
immediately followed by a written notice to the City.
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17.2. Remediation: The Contractor shall implement and maintain a program for managing
actual or suspected Security Breach. In the event of a Security Breach, the Contractor shall
cooperate with the City and law enforcement agencies, where applicable, to investigate and
resolve the Security Breach, including without limitation by providing reasonable assistance to
the City in notifying injured third parties. In addition, the Contractor shall provide one year of
credit monitoring service to any affected individual, unless the Security Breach resulted from the
City’s sole act or omission. The Contractor shall provide the City prompt access to such records
related to a Security Breach as the City may reasonably request; provided such records will be the
Contractor’s Confidential Information, and the Contractor will not be required to provide the City
with records belonging to, or compromising the security of, its other customers. The provisions
of this Subsection do not limit the City’s other rights or remedies, if any, resulting from a Security
Breach. In addition, unless the Security Breach resulted from the City’s sole act or omission, the
Contractor shall promptly reimburse the City for all reasonable costs incurred by the City in any
investigation, remediation or litigation resulting from any Security Breach, including but not
limited to providing notification to third parties whose data was compromised and to regulatory
bodies, law-enforcement agencies, or other entities as required by law or contract; establishing
and monitoring call center(s), and credit monitoring and/or identity restoration services to assist
each person impacted by a Security Breach in such a fashion that, in the City’s sole discretion,
could lead to identity theft; and the payment of legal fees and expenses, audit costs, fines and
penalties, and other fees imposed by regulatory agencies, courts of law, or contracting partners as
a result of the Security Breach.

18. ACCESSIBILITY AND ADA WEBSITE COMPLIANCE

With Respect to Accessibility regarding the Contractor’s Polaris Leap and Vega suite of products only,

the Contractor hereby agrees:

18.1. Compliance: By July 2024, the Contractor shall comply with, and the Work and Work
Product provided under this Agreement shall be in compliance with, all applicable provisions of
§§ 24-85-101, et seq., C.R.S., and the Accessibility Standards for Individuals with a Disability,
as established pursuant to Section § 24-85-103 (2.5), C.R.S (collectively, the “Guidelines”). The
Contractor shall also comply with Level AA of the most current version of the Web Content
Accessibility Guidelines (WCAG), incorporated in the State of Colorado technology standards.

18.2. Testing: The City, at its own cost, may require the Contractor’s compliance to be
determined by a third party selected by the City to attest that the Contractor has performed all
obligations under this Agreement in compliance with §§ 24-85-101, ef seq., C.R.S., and the
Accessibility Standards for Individuals with a Disability as established pursuant to § 24-85-103
(2.5), C.R.S.

18.3. Validation and Remediation: The Contractor agrees to promptly respond to and, within

a commercially reasonable timeframe, resolve any instance of noncompliance regarding
accessibility, which shall remedy any noncompliant Work Product, Work or Deliverable related
to the Contractor’s Polaris Leap and/or Vega suite of products at no cost to the City. If the City
reasonably determines accessibility issues exist, the Contractor shall provide a “roadmap” for
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remedying those deficiencies on a reasonable timeline to be approved by the City. Resolution of
reported accessibility issue(s) that may arise shall be addressed as high priority, and failure to
make satisfactory progress towards compliance with the Guidelines, as agreed to in the roadmap,
shall constitute a breach of contract and be grounds for termination or non-renewal of this
Agreement.
19. CONFIDENTIAL INFORMATION

19.1. “Confidential Information” means all information or data, regardless of form, not subject
to disclosure under the Colorado Open Records Act, §§ 24-72-201, et seq., C.R.S. (“CORA”),
and is marked or identified at the time of disclosure as being confidential, proprietary, or its
equivalent. Each of the Parties may disclose (a “Disclosing Party”) or permit the other Party (the

“Receiving Party”) access to the Disclosing Party’s Confidential Information in accordance with
the following terms. Except as specifically permitted in this Agreement or with the prior express
written permission of the Disclosing Party, the Receiving Party shall not: (i) disclose, allow access
to, transmit, transfer or otherwise make available any Confidential Information of the Disclosing
Party to any third party other than its employees, Subcontractors, agents and consultants that need
to know such information to fulfill the purposes of this Agreement, and in the case of non-
employees, with whom it has executed a non-disclosure or other agreement which limits the use,
reproduction and disclosure of the Confidential Information on terms that afford at least as much
protection to the Confidential Information as the provisions of this Agreement; or (ii) use or
reproduce the Confidential Information of the Disclosing Party for any reason other than as
reasonably necessary to fulfill the purposes of this Agreement. This Agreement does not transfer
ownership of Confidential Information or grant a license thereto. The City will retain all right,
title, and interest in its Confidential Information.

19.2. The Contractor shall provide for the security of Confidential Information and information
which may not be marked, but constitutes personally identifiable information, HIPAA, CJIS, or
other federally or state regulated information (“Regulated Data’) in accordance with all applicable
laws, regulations and the Contractor’s obligations as set forth in Section 15 herein. Disclosed
information or data that the Receiving Party can establish: (i) was lawfully in the Receiving
Party’s possession before receipt from the Disclosing Party; or (ii) is or becomes a matter of public
knowledge through no fault of the Receiving Party; or (iii) was independently developed or
discovered by the Receiving Party; or (iv) was received from a third party that was not under an
obligation of confidentiality, shall not be considered Confidential Information under this
Agreement. The Receiving Party will inform necessary employees, officials, Subcontractors,
agents, and officers of the confidentiality obligations under this Agreement, and all requirements
and obligations of the Receiving Party under this Agreement shall survive the expiration or earlier
termination of this Agreement.

19.3. Nothing in this Agreement shall in any way limit the ability of the City to comply with any
laws or legal process concerning disclosures by public entities. The Parties understand that all
materials exchanged under this Agreement, including Confidential Information, may be subject
to CORA. In the event of a request to the City for disclosure of possible confidential materials,
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20.

21.

22.

the City shall advise the Contractor of such request to give the Contractor the opportunity to object
to the disclosure of any of its materials which it marked as, or otherwise asserts is, proprietary or
confidential. If the Contractor objects to disclosure of any of its material, the Contractor shall
identify to the City the legal basis under CORA for any right to withhold. In the event of any
action or the filing of a lawsuit to compel disclosure, the Contractor agrees to intervene in such
action or lawsuit to protect and assert its claims of privilege against disclosure of such material or
waive the same. If the matter is not resolved, the City will tender all material to the court for
judicial determination of the issue of disclosure. The Contractor further agrees to defend,
indemnify, and save and hold harmless the City, its officers, agents, and employees, from any
claim, damages, expense, loss, or costs arising out of the Contractor’s intervention to protect and
assert its claim of privilege against disclosure under this Section, including but not limited to,
prompt reimbursement to the City of all reasonable attorney fees, costs, and damages that the City
may incur directly or may be ordered to pay.
TAXES, CHARGES AND PENALTIES: The City shall not be liable for the payment of taxes, late
charges, or penalties of any nature other than the compensation stated herein, except for any additional
amounts which the City may be required to pay under D.R.M.C. § 20-107 to § 20-115.
ASSIGNMENT:; SUBCONTRACTING: The Contractor shall not voluntarily or involuntarily assign
any of its rights or obligations, or subcontract performance obligations, under this Agreement without
obtaining the City’s prior written consent. Any assignment or subcontracting without such consent
will be ineffective and void and shall be cause for termination of this Agreement by the City. The City
has the sole and absolute discretion whether to consent to any assignment or subcontracting, or to

terminate this Agreement because of unauthorized assignment or subcontracting. The City, at its
reasonable discretion, may approve of the assignment or transfer in writing, deny the assignment or
transfer in writing, deny the assignment or transfer, or refer the matter to the City’s governing body
for approval. In the event of any subcontracting or unauthorized assignment: (i) the Contractor shall
remain responsible to the City for its duties and obligations described hereunder; and (i1) no contractual
relationship shall be created between the City and any subconsultant, Subcontractor, or assignee.
Notwithstanding the foregoing, the Contractor may assign this Agreement without the City’s consent:
(1) if it is an assignment as part of a corporate reorganization, consolidation, merger, or sale of
substantially all of the Contractor’s assets or capital stock, provided that any such assignment will not
release the Contractor from its obligations under this Agreement; or (ii) if it is an assignment to an
Affiliate of the Contractor, provided that any such assignment will not release the Contractor from its
obligations under this Agreement. For purposes of this Section 21, “Affiliate” shall be defined as “a
business that is related to another business, either as a subsidiary or as a parent company, by way of
shared ownership or management.”

NO THIRD-PARTY BENEFICIARY: Enforcement of the terms of this Agreement and all rights of
action relating to enforcement are strictly reserved to the Parties. Nothing contained in this Agreement

gives or allows any claim or right of action to any third person or entity. Any person or entity other
than the City or the Contractor receiving services or benefits pursuant to this Agreement is an
incidental beneficiary only.
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23.

24.

25.

26.

27.

NO AUTHORITY TO BIND CITY TO CONTRACTS: The Contractor lacks any authority to bind
the City on any contractual matters. Final approval of all contractual matters that purport to obligate
the City must be executed by the City in accordance with the City’s Charter and the Denver Revised
Municipal Code.

AGREEMENT AS COMPLETE INTEGRATION-AMENDMENTS: Except for the functional
requirements provided in response to a request for proposal and/or any subsequent enhancement of
the SOW or other implementation documentation that may be developed after execution of this
Agreement, this Agreement is the complete integration of all understandings between the Parties as to
the subject matter of this Agreement. No prior, contemporaneous, or subsequent addition, deletion,
or other modification has any force or effect, unless embodied in this Agreement in writing. No oral
representation by any officer or employee of the City at variance with the terms of this Agreement or
any written amendment to this Agreement will have any force or effect or bind the City.
SEVERABILITY: Except for the provisions of this Agreement requiring appropriation of funds and
limiting the total amount payable by the City, if a court of competent jurisdiction finds any provision
of this Agreement or any portion of it to be invalid, illegal, or unenforceable, the validity of the
remaining portions or provisions will not be affected if the intent of the Parties can be fulfilled.
CONFLICT OF INTEREST: No employee of the City shall have any personal or beneficial interest
in the services or property described in this Agreement. The Contractor shall not hire, or contract for
services with, any employee or officer of the City that would be in violation of the City’s Code of
Ethics, D.R.M.C. § 2-51, ef seq. or the Charter §§ 1.2.8, 1.2.9, and 1.2.12. The Contractor shall not
engage in any transaction, activity or conduct that would result in a conflict of interest under this
Agreement. The Contractor represents that it has disclosed any and all current or potential conflicts
of interest. A conflict of interest shall include transactions, activities or conduct that would affect the
judgment, actions or work of the Contractor by placing the Contractor’s own interests, or the interests
of any party with whom the Contractor has a contractual arrangement, in conflict with those of the
City. The City, in its sole discretion, will determine the existence of a conflict of interest and may
terminate this Agreement in the event it determines a conflict exists, after it has given the Contractor
written notice describing the conflict.

NOTICES: All notices required by the terms of this Agreement must be hand delivered, sent by
overnight courier service, mailed by certified mail, return receipt requested, electronic mail with read
receipt requested, or mailed via United States mail, postage prepaid, if to the Contractor at the
aforementioned address, and if to the City at: Denver Public Library, 10 West 14th Ave Pkwy, Denver,
CO 80204; with a copy to: Denver City Attorney’s Office, 1437 Bannock St., Room 353, Denver,
Colorado 80202. Unless otherwise provided in this Agreement, notices shall be effective upon delivery
of the written notice. Notices sent by certified mail are effective upon receipt. Notices sent by mail are
effective upon deposit with the U.S. Postal Service. If a Party delivers a notice through email and the
email is undeliverable, then, unless the Party has been provided with an alternate email contact, the
Party delivering the notice shall deliver the notice by certified or registered mail to the addresses set
forth herein. The Parties may designate electronic and substitute addresses where or persons to whom
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28.

29.

30.

31.

32.

33.

notices are to be mailed or delivered. However, these substitutions will not become effective until
actual receipt of written notification.

DISPUTES: All disputes between the City and the Contractor arising out of or regarding this
Agreement will be resolved by administrative hearing pursuant to the procedure established by
D.RM.C. § 56-106(b)-(f). For the purposes of that administrative procedure, the City official
rendering a final determination shall be the Librarian as defined in this Agreement. In the event of a
dispute between the Parties, the Contractor will continue to perform its obligations under this
Agreement during the resolution of the dispute until this Agreement is terminated in accordance with
its terms.

GOVERNING LAW: VENUE: This Agreement will be construed and enforced in accordance with
applicable federal law, the laws of the State of Colorado, and the Charter, Revised Municipal Code,
ordinances, regulations and Executive Orders of the City and County of Denver, which are expressly
incorporated into this Agreement. Unless otherwise specified, any reference to statutes, laws,
regulations, charter or code provisions, ordinances, executive orders, or related memoranda, includes
amendments or supplements to same. Venue for any legal action relating to this Agreement will be in
the District Court of the State of Colorado, Second Judicial District (Denver District Court).

NO DISCRIMINATION IN EMPLOYMENT: In connection with the performance of work under
this Agreement, the Contractor may not refuse to hire, discharge, promote, demote, or discriminate in

matters of compensation against any person otherwise qualified, solely because of race, color, religion,
national origin, ethnicity, citizenship, immigration status, gender, age, sexual orientation, gender
identity, gender expression, marital status, source of income, military status, protective hairstyle, or
disability. The Contractor shall insert the foregoing provision in all subcontracts.

LEGAL AUTHORITY: The Contractor represents and warrants that it possesses the legal authority,
pursuant to any proper, appropriate, and official motion, resolution or action passed or taken, to enter
into this Agreement. Each person signing and executing this Agreement on behalf of the Contractor
represents and warrants that he has been fully authorized by the Contractor to execute this Agreement
on behalf of the Contractor and to validly and legally bind the Contractor to all the terms,
performances and provisions of this Agreement. The City shall have the right, in its sole discretion,
to either temporarily suspend or permanently terminate this Agreement if there is a dispute as to the
legal authority of either the Contractor or the person signing this Agreement to enter into this
Agreement.

LITIGATION REPORTING: If the Contractor is served with a pleading or other document in
connection with an action before a court or other administrative decision making body, and such
pleading or document relates to this Agreement or may affect the Contractor’s ability to perform its
obligations under this Agreement, the Contractor shall, within 10 days after being served, notify the
City of such action and deliver copies of such pleading or document, unless protected by law, to the
City.

LICENSES., PERMITS, AND OTHER AUTHORIZATIONS: The Contractor shall secure, prior
to the Term, and shall maintain, at its sole expense, all licenses, certifications, rights, permits, and

other authorizations required to perform its obligations under this Agreement. This Section is a
material part of this Agreement.
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34.

35S.

36.

37.

38.

39.

40.

41.

42.

NO CONSTRUCTION AGAINST DRAFTING PARTY: The Parties and their respective counsel
have had the opportunity to review this Agreement, and this Agreement will not be construed against
any party merely because any provisions of this Agreement were prepared by a particular party.
ORDER OF PRECEDENCE: In the event of any conflicts between the provisions in the body of
this Agreement and the Exhibits, the provisions in the body of this Agreement shall control. For the
avoidance of doubt, no subsequent document, order form, invoice, or quote issued by the Contractor
to the City shall be binding on the City or take precedence over the terms of the body of this Agreement
regardless of any term contained therein to the contrary.

SURVIVAL OF CERTAIN PROVISIONS: The terms of this Agreement and any Exhibits and
attachments that by reasonable implication contemplate continued performance, rights, or compliance
beyond expiration or termination of this Agreement survive this Agreement and will continue to be
enforceable. Without limiting the generality of this provision, the Contractor’s obligations to provide
insurance and to indemnify the City will survive for a period equal to any and all relevant statutes of
limitation, plus the time necessary to fully resolve any claims, matters, or actions begun within that
period. Furthermore, a grant of property or intellectual property rights to the City that by its terms
continues for longer than the duration of this Agreement will survive expiration or termination of this
Agreement, except termination for the City’s breach of its obligations to pay for such property or
rights. Promptly after termination or expiration of this Agreement, in whole or in part, the Contractor
shall promptly return to the City all City Data and all other information provided by the City in such
format as the City may reasonably require and permanently erase all copies thereof.

INUREMENT: The rights and obligations of the Parties herein set forth shall inure to the benefit of
and be binding upon the Parties hereto and their respective successors and assigns permitted under
this Agreement.

TIME IS OF THE ESSENCE: The Parties agree that in the performance of the terms, conditions,
and requirements of this Agreement, time is of the essence.

FORCE MAJEURE: Neither Party shall be responsible for failure to fulfill its obligations hereunder
or liable for damages resulting from delay in performance as a result of war, fire, strike, riot or
insurrection, natural disaster, unreasonable delay of carriers, governmental order or regulation,
complete or partial shutdown of manufactures, unreasonable unavailability of equipment or software
from suppliers, default of a Subcontractor or vendor (if such default arises out of causes beyond their
reasonable control), the actions or omissions of the other Party and/or other substantially similar
occurrences beyond the Party’s reasonable control (“Excusable Delay”). In the event of any such
Excusable Delay, time for performance shall be extended for as may be reasonably necessary to
compensate for such delay.

PARAGRAPH HEADINGS: The captions and headings set forth herein are for convenience of
reference only and shall not be construed to define or limit the terms and provisions hereof.

CITY EXECUTION OF AGREEMENT: This Agreement is expressly subject to and shall not be
or become effective or binding on the City until it has been fully executed by all signatories of the
City and County of Denver.

ADVERTISING AND PUBLIC DISCLOSURE: The Contractor shall not include any reference to
this Agreement or to services performed pursuant to this Agreement in any of the Contractor’s

Innovative Interfaces Incorporated
City Contract No. 202368948

Page 15 of 17



DocuSign Envelope ID: 9438DCA8-8E10-4484-8980-AC6B99B348A7

43.

44.

45.

46.

47.

48.

advertising or public relations materials without first obtaining the City’ written approval. Any oral
presentation or written materials related to services performed under this Agreement will be limited
to services that have been accepted by the City. The Contractor shall notify the City in advance of the
date and time of any presentation. Nothing in this provision precludes the transmittal of any
information to City officials.

EXTERNAL TERMS AND CONDITIONS DISCLAIMER: Notwithstanding anything to the
contrary herein, the City shall not be subject to any provision including any terms, conditions, or
agreements, and links thereto, appearing on the Contractor’s or a Subcontractor’s website, forms, or

any provision incorporated into any click-through or online agreements related to the Work unless that
provision is specifically incorporated into this Agreement.

PROHIBITED TERMS: Any term included in this Agreement that requires the City to indemnify or
hold the Contractor harmless; requires the City to agree to binding arbitration; limits the Contractor’s
liability for damages resulting from death, bodily injury, or damage to tangible property; or that
conflicts with this provision in any way shall be void ab initio.

USE, POSSESSION OR SALE OF ALCOHOL OR DRUGS: To the extent applicable, the
Contractor shall cooperate and comply with the provisions of Executive Order 94 and Attachment A
thereto concerning the use, possession or sale of alcohol or drugs. Violation of these provisions or

refusal to cooperate with implementation of the policy can result in the City barring the Contractor
from City facilities or participating in City operations.

COUNTERPARTS OF THIS AGREEMENT: This Agreement may be executed in counterparts,
each of which shall be deemed to be an original of this Agreement.

COMPLIANCE WITH DENVER WAGE LAWS: To the extent applicable to the Contractor’s
provision of services hereunder, the Contractor shall comply with, and agrees to be bound by, all rules,
regulations, requirements, conditions, and City determinations regarding the City’s Minimum Wage
and Civil Wage Theft Ordinances, Sections 58-1 through 58-26 D.R.M.C., including, but not limited
to, the requirement that every covered worker shall be paid all earned wages under applicable state,
federal, and City law in accordance with the foregoing D.R.M.C. sections. By executing this

Agreement, the Contractor expressly acknowledges that the Contractor is aware of the requirements
of the City’s Minimum Wage and Civil Wage Theft Ordinances and that any failure by the Contractor,
or any other individual or entity acting subject to this Agreement, to strictly comply with the foregoing
D.R.M.C. sections shall result in the penalties and other remedies authorized therein.

ELECTRONIC SIGNATURES AND ELECTRONIC RECORDS: The Contractor consents to the
use of electronic signatures by the City. This Agreement, and any other documents requiring a
signature hereunder, may be signed electronically by the City in the manner specified by the City. The

Parties agree not to deny the legal effect or enforceability of this Agreement solely because it is in
electronic form or because an electronic record was used in its formation. The Parties agree not to
object to the admissibility of this Agreement in the form of an electronic record, or a paper copy of an
electronic document, or a paper copy of a document bearing an electronic signature, on the ground
that it is an electronic record or electronic signature or that it is not in its original form or is not an
original.
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49. ATTACHED EXHIBITS INCORPORATED: The following attached exhibits are hereby
incorporated into and made a material part of this Agreement: Exhibit A, Clarivate Terms; Exhibit
B, Polaris Beta License; Exhibit C, Order Form; and Exhibit D, Certificate of Insurance.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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Contract Control Number: BOOKS-202368948-00
Contractor Name: INNOVATIVE INTERFACES INCORPORATED

IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at
Denver, Colorado as of:

SEAL CITY AND COUNTY OF DENVER:
ATTEST: By:
APPROVED AS TO FORM: REGISTERED AND COUNTERSIGNED:

Attorney for the City and County of Denver

By: By:

By:




DocuSign Envelope ID: 9438DCA8-8E10-4484-8980-AC6B99B348A7

Contract Control Number:
Contractor Name:

BOOKS-202368948-00

INNOVATIVE INTERFACES INCORPORATED

DocuSigned by:
By: D#ﬂi‘w o
Name: Jeff Anusbigian

(please print)

VP - Sales Operations

Title:

(please print)

ATTEST: [if required]

By:

Name:

(please print)

Title:

(please print)
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Exhibit A, Clarivate Terms

These Terms govern your use of the Clarivate products, services, and other deliverables ("Products") that you install
or access through our platform(s) or website(s), or are otherwise identified in your order form, statement of work,
quotation or other ordering document (each referred to as an “Order”). “We”, “our” and “Clarivate” means the
Clarivate entity identified in the Order; “you” and “your” means the Client entity identified in the Order.

The Order, any product/service specific terms and conditions and other applicable documents referenced in the
Order or these Terms, as updated by Clarivate from time to time, constitute the complete agreement between us
("Agreement"), and supersede any prior discussions or representations regarding your Order, unless fraudulent.
Other terms and conditions you seek to incorporate in any purchase order or otherwise, even where such document
is signed by Clarivate as a courtesy, are excluded, and your use of the Products confirms your acceptance of these
Terms.

1. Our products and services

(a) Orders. Your Order identifies the Products, quantities, relevant licence and restrictions, fees and charges,
permitted users (“Authorized Users”) and other relevant details of your Order.

(b) Intellectual Property. Together with our licensors, we retain all ownership of and all rights in the Products
(including any underlying software, data models, databases or data sets), any pre-existing codes, content,
methodologies, templates, tools or other materials used in performing services, and any configurations, modifications
or derivatives thereto (collectively "Clarivate IP"). Clarivate IP constitutes our valuable intellectual property,
confidential information and trade secrets, and you may only use it as expressly permitted in the Agreement. You
must promptly notify Clarivate if you become aware of any unauthorized use of Clarivate IP.

(c) Compliance. Clarivate and you shall act at all times in accordance with the laws, rules, regulations, export controls
and economic sanctions as they apply to such party in connection with its obligations under the Agreement
("Applicable Laws").

(d) Updates. The Products change from time to time. If we fundamentally change the Products in a way which
materially impairs your usage of the Products, you may terminate the affected Products on written notice no later
than 30 days after the change.

(e) Passwords. Your access to certain Products may require authentication (e.g. a password). Sharing passwords or
facilitating access to unauthorized users is strictly prohibited. Each of us shall maintain industry standard computing
environments to ensure that Clarivate IP is secure and inaccessible to unauthorized persons.

(f) Usage information. We may collect information related to your use of our Products. We may use this information
for legitimate business reasons including without limitation to recommend products, services or functionality that
may interest users, to test and improve our Products and to protect and enforce our rights under the Agreement, and
may pass this information to our third party providers for the same purposes.

(g) Feedback and knowledge. Where you provide any comments, recommendation, suggestion or ideas, or any other
feedback related to Clarivate IP ("Feedback") we may use and exploit such Feedback without restriction or obligation
to you and you will not obtain any rights in Clarivate IP. We may freely use our general knowledge, skills and
experience, and any ideas, concepts, processes, know-how and techniques developed by Clarivate while providing
any Products (including professional services), provided we do not use your confidential or other proprietary
information.

(h) Documentation. You may print or download PDF copies of user guides, online help, release notes, training
materials and other documentation provided or made available within the Products or published online, as updated
from time to time (“Documentation”) for your internal use with the Products, provided all copyright or proprietary
rights notices are retained.

(i) Third party providers. The Products may include data, software and services from third parties. Some third party
providers require Clarivate to pass additional terms through to you, and you must comply with these additional terms
as applicable. The third party providers change their terms occasionally and new third party providers are added from
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time to time. To see the current third party additional terms that apply to your use of our Products visit
https://clarivate.com/legal-center/terms-of-business/third-party-terms/

2. Your obligations

(a) Limited license. You may only use the Products in accordance with the applicable license set out in Sections 3 to 6,
the relevant product/service terms referenced on the Order, and the Documentation. You are responsible for all acts
or omissions of your users in connection with the Products, and ensuring users comply with these terms.

(b) Your content. You retain ownership of your pre-existing content, data and materials that you provide to us, or use
with the Products ("Content"). You hereby grant Clarivate a license to use your Content as required by Clarivate to
provide you with the Products (including right to sublicense the same to our subcontractors, as required). You must (i)
ensure your Content does not infringe third party rights or any Applicable Laws; and (ii) notify Clarivate in advance
before transmitting to us, and clearly mark, any of your Content that contains restricted data, including the
jurisdiction and classification under applicable export control laws. Restricted data may include any information, data,
or source code that is on an export controls list or equivalent list of any applicable jurisdiction or that is related to
weapons, military/defense, intelligence, or law enforcement; aerospace or subsea technologies; cryptography,
encryption, or cybersecurity tools; advanced or cutting-edge items or technologies; or items that could pose a danger
to health or safety. Unless your Order includes backup services, we disclaim all responsibility for backing up your
Content.

(c) General obligations. You must (i) ensure we have up-to-date contact and billing information for your Order; (ii)
provide detailed, accurate and sufficiently complete information, specifications and instructions in a timely manner;
(iii) ensure you are permitted to allow Clarivate to use and modify your equipment, systems, software and Content, as
required to provide the Products; (iv) maintain then-current minimum technical requirements to access the Products,
as applicable; and (v) perform any additional obligations specified in your Order. If reasonably requested, you must
make authorized personnel available to agree on the impact of any failure or delay by you to comply with these
requirements, and you must not unreasonably withhold or delay your consent to any consequential changes to the
Agreement.

(d) Third-party technology. You may only integrate our software with, or access our data from, third-party software,
systems, platforms or products (“Third Party Technology”) as permitted by the Agreement. You are responsible for
procuring, maintaining and complying with any necessary license for the Third Party Technology (which is
independent of the Agreement and your license to the Products).

(e) Unauthorized technology. Unless expressly permitted elsewhere in the Agreement for the relevant Product, you
must not (i) introduce any malicious software into Clarivate IP or network; (ii) run or install any computer software or
hardware on the Products or network; (iii) download or scrape data from the Products; (iv) perform any text or data
mining or indexing of the Products or any underlying data; (v) use the Products or underlying data in conjunction with
any third-party technology or any artificial intelligence, algorithms or models; or (vi) use the Products or underlying
data to develop or train any artificial intelligence, algorithms or models.

(f) Limitations. Unless expressly permitted elsewhere in the Agreement, you may use the Products for your internal
use only and may not: (i) sell, sublicense, distribute, display, store, copy, modify, decompile or disassemble,
transform, reverse engineer, benchmark, frame, mirror, translate or transfer Clarivate IP in whole or in part, oras a
component of any other product, service or material; (ii) use Clarivate IP to create any derivative works or any
products (including tools, algorithms or models) that compete with or provide a substitute for a product offered by
Clarivate or its third party providers; (iii) perform penetration testing; (iv) disable or bypass any functionality or
restrictions within the Products or (v) allow any third parties or unauthorized users to access, use or benefit from
Clarivate IP in any way whatsoever. In each case, exercising legal rights that cannot be limited by agreement is not
precluded.

(g) Your Responsibilities. You are responsible for any violation of Applicable Laws or regulation, or violation of our or
any third party rights (including unauthorized use) related to (i) your Content or your instructions to us; (ii) your
combination or modification of Clarivate IP, or use with any other materials; (iii) your failure to install updates we
have provided to you; or (iv) your breach of the Agreement. You are also responsible for Claims brought by third
parties receiving the benefit of the Products through you. If you use the Products in breach of Sections 2 (e) or (f) you
must delete or destroy any infringing material on our request. You must reimburse Clarivate if we incur costs or suffer
losses in the circumstances set out in this Section.
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3. Information Services

(a) Definition. “Information Services” means a product providing data, metadata, metrics, charts, graphs, literature
or other information in any form (collectively “Licensed Information”), including via a Clarivate-provided tool,
algorithm, process, web platform, an API, a datafeed, custom dataset or syndicated report.

(b) License. Your Authorized Users may use the Information Service solely for internal analysis and research purposes.
Where an Information Service is available via a Clarivate-provided web platform, subject to the Product functionality,
Authorized Users may view, download and print reasonable amounts of the Licensed Information for their own
individual use. We determine a “reasonable amount” of Licensed Information by comparing user activity against the
average activity rates for all other users of the same product.

(c) Distribution. Authorized Users may on an infrequent, irregular and ad hoc basis, distribute limited extracts of the
Licensed Information internally to non-authorized users as incidental samples or for illustrative or demonstration
purposes in reports or other documentation created in the ordinary course of their role. We determine a ‘limited
extract’ as an amount of Licensed Information that has no independent commercial value and could not be used as a
substitute for any service or product (or a substantial part of it) provided by us, our affiliates or third party providers.
Licensed Information may also be distributed: (i) amongst Authorized Users; (ii) to government and regulatory
authorities investigating you, if specifically requested; (iii) to persons acting on your behalf, to the extent required to
provide legal or financial advice to you, and (iv) to third parties upon execution of a written agreement between you,
Clarivate and the third party. For clarity, consent is not required for hosting services which host our Licensed
Information solely on your behalf; provided, however that such third party shall in no way access or use the data for
any purpose.

(d) Attribution and representation. Where users quote and excerpt Licensed Information in their work as permitted
by the Agreement, they must appropriately cite and credit Clarivate as the source. Attribution to Clarivate and use of
the Licensed Information must not categorize or identify Clarivate as an ‘expert’ in any context and to ensure Licensed
Information is not misrepresented or taken out of context. Without our prior written consent, the Licensed
Information shall not be filed with any securities authorities.

4. Installed Software

(a) Definition. “Installed Software” means software which is downloaded to or implemented on your servers.

(b) License. You may install Installed Software only for your internal user. Software licenses do not include updates
(bug fixes, patches, maintenance releases), upgrades (releases or versions that include new features or additional
functionality), APIs or Professional Services unless expressly stated in the Order. Your Order details your permitted
installations, users, locations, the specified operating environment and other permissions and restrictions. You may
use Installed Software in object code only. You are responsible for backups and may only make necessary copies of
the Installed Software for such purposes.

(c) Delivery. Unless stated otherwise in your Order, we deliver Installed Software by making it available for download.
You may first need to provide Clarivate with certain identifying information about your system administrator and you
may be required to confirm availability or installation of our software.

(d) Acceptance. Unless set forth otherwise in an Order, when you download Installed Software and Documentation,
you are accepting it for use in accordance with the Agreement.

5. Hosted Software

(a) Definition. “Hosted Software” means our software applications made available to you via the internet.

(b) License. You may use our Hosted Software only for your internal use . Your Order details your Authorized
Users, locations and other permissions and restrictions. Software licenses do not include updates (bug fixes,
patches, maintenance releases) or upgrades (releases or versions that include new features or additional
functionality), unless you are on a multi-tenant solution or where you have purchased maintenance including
such services.

(c) Delivery. We deliver our Hosted Software by providing you with online access to it. Unless set forth otherwise in
an Order, when you access our Hosted Software, you are accepting it for use in accordance with the Agreement.
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(d) Content. You grant Clarivate permission to use, store and process your Content. Access and use of your Content
by us, our employees and contractors to the extent necessary to deliver the Hosted Software, including training,
research assistance, technical support and other services. We will not disclose your Content except to support the
Hosted Software, unless required by Applicable Laws (when we will use our reasonable efforts to provide notice to
you). We may delete or disable your Content if required under Applicable Laws or where such Content violates the
Agreement (and we will use our reasonable efforts to provide notice to you of such action). You may export your
Content prior to termination or, where Content cannot be exported and is accessible by us, we may, at your cost and
upon execution of an Order for such services, provide you with a copy of such Content.

(e) Security. We will inform you in accordance with Applicable Laws if we become aware of any unauthorized third
party access to your Content and will use reasonable efforts to remedy identified security vulnerabilities. Our
Hosted Software is designed to protect your Content, however, unless set forth otherwise in your Order, you are
responsible for maintaining backups of your Content. If your Content is lost or damaged due to our breach, we will
assist you in restoring your Content to the Hosted Software from your last available back up copy.

6. Professional services

(a) Definition. “Professional Services” means any professional services, including but not limited to implementation,
customization, configuration, transition services, administrative services, consulting services, screening, search and
analytics services, and watch services to be provided by Clarivate.

(b) License. Unless otherwise set outin the Order, you will own the deliverables set out in the Order, provided that (i)
we retain all intellectual property rights in and to the Clarivate IP and you receive a license to use the Clarivate IP
solely to the extent necessary to utilize the deliverables for your internal use; and (ii) if the deliverables include any
configurations or modifications to our pre-existing products (including but not limited to implementation services and
custom datasets) we retain all intellectual property rights in and to such deliverables, and you receive a license to use
them in the same way as you are licensed to use the relevant Product. You agree deliverables are deemed accepted
upon delivery unless agreed otherwise in an Order.

(c) Changes. Either of us may make written (including email) requests to change any aspect of the Professional
Services, provided that no change will take effect unless and until we have each signed a formal change order setting
out the impact of the change and any consequential changes required to the Agreement. Neither of us will
unreasonably withhold our agreement to a change.

(d) Access. As required for Clarivate to perform the relevant Professional Services, you must provide reasonable
access to your sites, equipment and systems and ensure the health and safety of our personnel on your premises and
full cooperation from your qualified and experienced personnel as reasonably required. We will take reasonable steps
to ensure that while on your site our personnel comply with reasonable security, health and safety and confidentiality
requirements that are notified to Clarivate in advance.

7. APIs and Data Feeds

(a) Information Services. Where we make Licensed Information available to you via APl or a data feed, the
information service terms (Section 3 above) apply to the data you receive. You must ensure that the Licensed
Information remains behind your firewall and is only accessible to your Authorized Users . If we deliver Licensed
Information via a data feed, you are responsible for loading and maintaining Licensed Information in a timely manner
into your data stores. If we make an APl available to you, you may use our APIs to enable Authorized Users to use the
Products in accordance with the Agreement in conjunction with your own technology systems provided Clarivate
approved accreditations remain visible at all times.

(b) Software. Clarivate may make APIs available to you to configure our Hosted Software and Installed Software
(collectively “Software”) or otherwise allow our Software to interoperate with third-party programs or services
(“Client Configurations”). Such APIs may only be used with the associated Software and in accordance with the
applicable Documentation and/or terms of use. We disclaim all liability for Client Confugrations.
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(c) Keys. Our API and data feed keys must not be: (i) shared in any way; (ii) used for multiple interfaces; or (iii) used in
any way that mimics any material functionality of any Products developed or marketed by Clarivate, or would
reasonably be deemed competitive to any Products offered by Clarivate, our affiliates or third party providers. You
must demonstrate interfaced systems if reasonably requested by us.

8. Charges

(a) Payment and taxes. You must pay our charges and reasonable expenses, together with any applicable taxes,
without deduction within 30 days of the date of invoice, unless otherwise provided on your Order. Payment must be
in the currency stated on your Order. Our fees are exclusive of tax, and shall be paid by you free and clear of all
deductions or witholdings provided, if you are required by law to deduct or withhold you will be responsible for
paying to Clarivate such additional amount as will, after such deduction or witholding has been made, leave
Clarivate with the same amount as we would have been entitled to receive in the absence of any such requirement
to make a deduction or withholding. Invoice disputes must be notified in writing to Clarivate within 15 days. Once
resolved, payment of disputed invoices will be due immediately.

(b) Changes. We may change the charges for the Products with effect from the start of each renewal term by giving
you at least 60 days’ written notice. If we believe your creditworthiness has deteriorated we may require full or
partial payment before the continued performance of services. If you receive an electronic request to change our
banking account number, you should contact our Treasury Department.

(c) Increases in usage. If your Order includes limits on usage, you must pay additional charges if you exceed those
limits, based on the rates specified on the Order or our current standard pricing, whichever is greater. If you have
enterprise wide or site wide access set out in your Order, our charges are established based on the size of your
organization, anticipated number of users, site locations and population served as at the date of the Order, and if any
one or a combination of these elements materially increases (e.g. if you acquire a new affiliate), we reserve the right
to vary the charges.

9. Privacy

Each of us will at all times collect, disclose, store or otherwise process personal data in accordance with applicable
laws relating to the use of personal data relating to individuals ("Data Privacy Laws"), including without limitation any
laws relating to individual rights and cross-border transfers. Each of us will use reasonable efforts to assist one
another in relation to the investigation and remedy of any investigation, claim, allegation, action, suit, proceeding or
litigation with respect to an alleged breach of Data Privacy Laws in relation to activities under the Agreement. Each of
us will maintain, and will require any third party data processors to maintain, appropriate physical, technical and
organizational measures to protect the personal data. You may not use personal data included in the Products (to the
extent such data was not provided by you or collected by Clarivate on your behalf) to send bulk or mass emails or
email blasts; to publish or distribute any advertising or promotional material; or to otherwise use such dataina
manner that is prohibited by applicable law. You acknowledge that you are responsible for your own compliance with
Data Privacy Laws, including, where applicable, determining your legal grounds for processing such data. If we process
personal data as a processor on your behalf, the terms of the data processing addendum at
https://clarivate.com/terms-of-business are hereby incorporated by reference. ‘Data controller’, ‘personal data’ and
‘process’ will have the meaning given in the applicable Data Privacy Laws or the data processing addendum.

10. Confidentiality

Each of us will (i) use industry standard administrative, physical and technical safeguards to protect the other’s
confidential information; (ii) only use the confidential information of the other for purposes related to the
performance of the Agreement (including our provision of the Products); and (ii) not disclose such confidential
information to anyone else except to the extent required by Applicable Laws or as necessary to perform, manage or
enforce the Agreement (including where we need to share it with our subcontractors). If either of us is required to
disclose the confidential information of the other by statute or court order, that party shall notify the other so that an
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appropriate protective order or other remedy can be obtained, unless the court or government agency prohibits prior
notification. Confidential information of each party includes any information marked as confidential, or which a
reasonable person would consider as being confidential, including information relating to Clarivate IP (including how
it is developed and any underlying models or databases) or pricing, but shall not include information that is or
becomes public or known on a non-confidential basis other than through breach of any duty or obligation of
confidentiality.

11. Audit

(a) Audit right. Without limiting Clarivate’s right to electronically monitor usage of the Products, we or our
professional representatives may audit your compliance with the Agreement, on at least 10 business days’ notice and
during normal business hours, provided that we will not audit more than once in 12 months, unless we reasonably
believe you are in breach or we are required to by a third party provider.

(b) Costs. If an audit reveals that you have breached the Agreement, you will pay (i) any underpaid charges; and (ii)
the reasonable costs and expenses of undertaking the audit if you have underpaid the charges by more than 5% or if
those costs are imposed on Clarivate by a third party provider.

12. Warranties and disclaimers

(a) LIMITED WARRANTY. WE WARRANT THAT (i) WE PROVIDE THE PRODUCTS USING COMMERCIALLY
REASONABLE SKILL AND CARE; (ii) OUR INSTALLED SOFTWARE WILL SUBSTANTIALLY CONFORM TO ITS
DOCUMENTATION FOR 90 DAYS AFTER DELIVERY; AND (iii) OUR HOSTED SOFTWARE WILL SUBSTANTIALLY
CONFORM TO IT’S THEN-CURRENT DOCUMENTATION. WE DO NOT WARRANT UNINTERRUPTED OR ERROR-FREE
OPERATION OR DELIVERY OF THE PRODUCTS. TO THE FULLEST EXTENT PERMITTED UNDER APPLICABLE LAWS,
THESE WARRANTIES AND ANY PRODUCT-SPECIFIC WARRANTIES THAT MAY BE INCLUDED IN YOUR ORDER ARE THE
EXCLUSIVE WARRANTIES FROM CLARIVATE AND WE DISCLAIM ALL OTHER WARRANTIES, REPRESENTATIONS AND
UNDERTAKINGS,EXPRESS OR IMPLIED, INCLUDING OF PERFORMANCE, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, ACCURACY, COMPLETENESS AND CURRENTNESS.

(b) SOFTWARE. IF WE CANNOT RECTIFY ANY VALID SOFTWARE WARRANTY CLAIM WITHIN A REASONABLE PERIOD
YOU MAY CANCEL YOUR LICENSE OF THE AFFECTED SOFTWARE BY WRITTEN NOTICE TO US. WE WILL WITHOUT
ANY FURTHER LIABILITY REFUND ALL APPLICABLE CHARGES BASED ON A FIVE (5) YEAR STRAIGHT-LINE
DEPRECIATION FROM THE EFFECTIVE DATE OF THE APPLICABLE ORDER FOR THE SOFTWARE.

(c) PROFESSIONAL SERVICES. WE WILL RECTIFY PROFESSIONAL SERVICES IF YOU GIVE US WRITTEN NOTICE OF A
VALID WARRANTY CLAIM WITHIN 30 DAYS OF DELIVERY. IF WE CANNOT RECTIFY ANY VALID WARRANTY CLAIM
WITHIN A REASONABLE PERIOD WE WILL WITHOUT ANY FURTHER LIABILITY REFUND ALL APPLICABLE CHARGES
RELATED TO THE DEFECTIVE SERVICE AND WE MAY TERMINATE THE AFFECTED SERVICES BY WRITTEN NOTICE TO
YOU.

(d) NO ADVICE. WE ARE NOT PROVIDING ANY ADVICE (LEGAL, FINANCIAL OR OTHERWISE) BY ALLOWING YOU TO
ACCESS AND USE THE PRODUCTS. YOU ARE FULLY RESPONSIBLE FOR YOUR INTERPRETATIONS OF THE PRODUCTS.
IF YOU DESIRE ADVICE, WE ENCOURAGE YOU TO ENGAGE LEGAL OR FINANCIAL PROFESSIONALS TO HELP YOU
INTERPRET THE PRODUCTS. YOU ACKNOWLEDGE THAT WE ARE NOT RESPONSIBLE FOR ANY ACTION OR DAMAGES
RESULTING FROM ANY DECISIONS YOU (OR ANY OTHER PARTY ACCESSING THE PRODUCTS THROUGH YOU) MAKE
IN RELIANCE ON THE PRODUCTS. WE ARE NOT A LAW FIRM OR PROFESSIONAL ADVISOR AND NO ATTORNEY-
CLIENT OR OTHER PROFESSIONAL RELATIONSHIP IS CREATED.

(e) THIRD PARTY MATERIALS. WE DO NOT ACCEPT ANY RESPONSIBILITY FOR, AND WILL NOT BE LIABLE FOR
CLAIMS ARISING FROM, THIRD PARTY TECHNOLOGY OR ANY THIRD PARTY MATERIALS ACCESSIBLE VIA LINKS IN
THE PRODUCTS.

13. Liability
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(a) Unlimited liabilities. Neither of us excludes or limits liability for (i) fraud, (ii) death or personal injury caused by
negligence, (iii) claims for payment or reimbursement or indemnification or (iv) any other liability, including gross
negligence, where not permitted to do so under Applicable Laws and nothing in the Agreement shall be interpreted
to do so.

(b) Excluded losses. Neither of us will be liable for (i) lost profits, lost business, lost revenue, anticipated savings, lost
data, or lost goodwill; or (ii) any special, incidental or exemplary damages, indirect or consequential losses, or
anticipated savings.

(c) Limitation. The aggregate liability of each of us (and of any of Clarivate’s third party providers) for all claims arising
out of or in connection with the Agreement, including for breach of statutory duty, in tort or in negligence
(collectively ‘Claims’), will not exceed the amount of any actual direct damages up to three times the amounts
payable in the 12 months prior to the first incident under which liability arose (or where the claim arose in the first
12 months of the Agreement, the amounts that would have been payable in the first 12 months) for the Product
that is the subject of the claim.

(d) Claims. You may not assign or transfer Claims and you must bring Claims within 12 months of arising.

(e) No liability. We will not be responsible for failures, errors or delays that occur because of (i) your or a third party’s
technology or network; (ii) your actions or inaction (other than proper use of the Product), such as failing to follow
the usage instructions or adhering to the minimum recommended technical requirements; (iii) changes you make to
the Products; (iv) your failure to implement and maintain proper and adequate virus or malware protection and
proper and adequate backup and recovery systems; (v) your failure to install updates we have provided to you; or (vi)
other causes not attributable to us. If we learn that the Product failed because of one of these, we reserve the right to
charge you for our work in investigating the failure at our then currently applicable rates. At your request we will
assist you in resolving the failure at a fee to be agreed upon.

(f) Third party intellectual property. If a third party sues you claiming that a Product as provided by Clarivate infringes
their intellectual property rights then, provided your use of such Product has been in accordance with the terms of
the Agreement, we will defend you against the claim and pay damages that a court finally awards against you or that
areincluded in a settlement approved by us, provided that you (i) promptly notify Clarivate in writing of the claim; (ii)
supply information we reasonably request; and (iii) allow Clarivate to control the defense and settlement. We have no
liability for Claims to the extent caused by items not provided by us. In relation to liability arising solely from one of
our third party providers' data, software or other materials, our liability will be limited to the amount we recover
from that third party supplier divided by the number of Claims by our customers, including you.

(g) Mitigation. Each of us shall take reasonable steps to limit and mitigate any losses, liability, Claims or other costs it
may incur under the Agreement and which it may seek to recover from the other, including under any
reimbursement or indemnity. Further, in the event a Product infringes or may infringe a third party’s intellectual
property rights we may, at our expense and option: (a) replace or modify the Product to make it non-infringing, while
maintaining equivalent functionality; (b) procure the right for you to continue using the Product pursuant to this
Agreement; or (c) terminate the Product and provide you a refund on a pro-rata basis.

(h) Equitable relief. Each of us agrees that damages may not be a sufficient remedy for any misuse of the others
intellectual property, confidential information or trade secrets, and each of us may seek equitable relief (including
specific performance and injunctive relief) as a remedy for breach of the Agreement.

14. Term, Termination

(a) Term. The term and any renewal terms for the Products are described in your Order.

(b) Suspension. We may on written notice suspend or limit your use of the Products or other Clarivate IP, or
terminate the Agreement, (i) if required to do so by a third party provider, Applicable Laws, court or regulator; (ii) if
you become or are reasonably likely to become insolvent or affiliated with one of our competitors; or (iii) if there has
been or it is reasonably likely that there will be: a breach of security; a breach of your obligations under the
Agreement (including payment); or a violation of third party rights or Applicable Laws. Our notice will specify the
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cause of the suspension or limitation and, as applicable, the actions you must take to reinstate the Product. If you do
not take the actions or the cause cannot be remedied within 30 days, we may terminate the Agreement. Charges
remain payable in full during periods of suspension or limitation arising from your action or inaction.

(c) Termination. We may terminate the Agreement, in whole or in part, in relation to a Product which is being
discontinued, on 90 days’ written notice. Either of us may terminate the Agreement immediately upon written notice
if the other commits a material breach and (if capable of remedy) fails to cure the material breach within 30 days of
being notified to do so. Unless we terminate for breach or insolvency, pre-paid charges will be refunded on a pro-
rated basis for terminations in accordance with the Agreement. Transition assistance may be provided upon the
execution of an Order for such services.

(d) Effect of termination. Except to the extent we have agreed otherwise, upon termination, all your licenses and
usage rights granted end immediately and you must permanently uninstall, expunge, delete or destroy the Products
and Clarivate IP (including any copies thereof) in your or any third party’s control or possession and, if requested,
confirm this in writing. Termination of the Agreement will not (i) relieve you of your obligation to pay Clarivate any
amounts you owe up to and including the date of termination; (ii) affect other accrued rights and obligations; or (iii)
terminate those parts of the Agreement that by their nature should continue.

15. Force majeure

Other than payment obligations, neither of us shall be liable for any failure or delay in performance due to causes that
cannot be reasonably controlled by that relevant party, such as (but not limited to) acts of God, acts of any
government, war or other hostility, civil disorder, the elements, fire, explosion, power failure, equipment failure,
industrial or labor dispute, inability to obtain necessary supplies, and the like.

16. Third party rights

Our affiliates and third party providers benefit from our rights and remedies under the Agreement. No other third
parties have any rights or remedies under the Agreement.

17. General

(a) Assignment. You may not assign or transfer the Agreement to anyone else without our prior written consent. We
will provide you with written notice if we assign or transfer the Agreement, in whole or in part, as part of our business
reorganization, which we may do provided the Products will not be adversely affected.

(b) Marketing. We may refer to you as a customer and use your trade names, trademarks, service marks, logos,
domain names and other brand features in our marketing materials, customer lists, presentations and related
materials so long as the City approves in writing.

(c) Amendment. We may amend the Agreement from time to time, with such changes being effective upon renewal.

(d) Enforceability. The Agreement will always be deemed modified to the minimum extent necessary for it to be
enforceable, unless modification fundamentally changes the Agreement.

(e)Performance. We may perform some or all of our obligations from any of our offices globally or through any of our
affiliates or third parties. Such affiliates and third parties are obligated to confidentiality obligations and we remain
responsible for their performance.

(f) Headings and summaries. Headings and summaries shall not affect the interpretation of the Agreement.
(g) Waiver. Neither of us waives our rights or remedies by delay or inaction.

(h) Notices. Notices for Clarivate must be directed to contract.admin@clarivate.com. Notices for you will be directed
to the Client entity and address identified in the Order. Each of us may update our notice information upon prior
written notice to the other.

Last updated: July 2022 (Version 3.1)
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EXHIBIT B

INNOVATIVE INTERFACES INCORPORATED
BETA LICENSE AGREEMENT

This Beta License Agreement (“Agreement”) is entered into by and between Innovative Interfaces
Incorporated, a California corporation (“Innovative”), and the party identified as Client below (“Client”), as of the
“Effective Date” also set forth below.

Client The City and County of Denver through the Denver Public Library

Address 10 West Fourteenth Avenue Parkway
Denver, CO 80204

Customer No. CU5086
Effective Date January 1, 2024
Term 12 Months

The parties agree that their contractual relationship with respect to the Platform and Application Services will be
governed by the terms and conditions of this Agreement and all other applicable exhibits, schedules and terms and
conditions referenced by or in the Agreement. Unless otherwise specified, capitalized terms in exhibits have the
same meaning as those in this Agreement.

Purpose: The purpose of the Beta Program (“Beta Program”) is to help Innovative collect customer feedback and
insights in order to make new versions and releases of software, pre-release software, pre-release services, and
related documentation, materials, and information made available to Beta Program participants from time to time
for the purpose of providing Innovative with feedback on the usefulness, quality and usability of the Platform and
Application Services. Client understands and agrees that participation in the Beta Program is voluntary and does
not create a legal partnership, agency, or employment relationship between Client and Innovative. Client
understands that participation in the Beta Program does not obligate Innovative to provide any software, Platform
or Application Services to Client.

1. Access to and Use of the Application Services.

a. Subject to the terms and conditions of this Agreement, including without limitation Client's fulfillment of
Responsibilities (defined below) due hereunder, Innovative will provide Client and its Authorized Users (defined
below) with subscription access and certain subscription services via Innovative API(s) and third-party application
(s) (“Platform”) that are part of the Beta Program (collectively, the "Application Services") listed in Exhibit A. Such
Application Services will be for the duration of the Term of this Agreement and will automatically expire upon the
termination or expiration of this Agreement or as otherwise specified in this Agreement.

b. Client and, where applicable, its worldwide employees, third-party auditors, agents, and contractors
(“Authorized Users”) may access and use the Platform (including any Client Configurations) (i) only for the
management of the library and for servicing its patrons (including permitting Authorized Users to search library
catalogues), and not on an outsourced basis, as a service bureau, for resale, or similarly on behalf of or for the
direct or indirect benefit of third parties, and (ii) only in accordance with the other terms of this Agreement. Client
will be responsible for its Authorized Users' compliance with the terms hereof. Without limiting the foregoing, Client
agrees that it and its Authorized Users will: (i) comply with all applicable laws regarding the transmission of data,
including, without limitation, any applicable export control and data protection laws; and (ii) not use the Application
Services for illegal purposes.

C. The Application Services may be used by Client's Authorized Users, provided that all such Authorized Users
shall assent to the on-line account verification terms on the Platform. Client agrees that it and its Authorized Users
will:

i. Not interfere with or disrupt the servers or networks used to provide the Application Services;
ii. Not transmit through the Platform junk mail, spam, chain letters, or unsolicited mass distribution of files;

iii. Not transmit viruses or otherwise malicious code or data;
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iv. Not attempt to copy, modify, make derivative works of, reverse engineer, disassemble or decompile the
Platform or any Innovative system, network or software;

v. Comply with all applicable laws regarding the transmission of data, including, without limitation, any
applicable export control and data protection laws; and

vi. Not use the Application Services for illegal purposes.
2. Ownership.

a. Intellectual Property Rights. All Intellectual Property Rights (defined below) in the Platform and also
including, without limitation, all improvements, enhancements, modifications, Client-specific upgrades, or updates
to the Platform, developed by either party, solely or jointly (collectively, "Innovative Products"), will remain the
exclusive, sole and absolute property of Innovative or the third parties from whom Innovative has obtained the right
to use the Innovative Products. Intellectual property created by Innovative pursuant to this Agreement, or any other
party at the request or direction of Innovative, will be owned by Innovative. "Intellectual Property Rights" means any
and all intellectual property rights existing from time to time under any law or regulation, including without limitation,
patent law, copyright law, semiconductor chip protection law, moral rights law, trade secret law, trademark law,
unfair competition law, publicity rights law, or privacy rights law, and any and all other proprietary rights, and any
and all applications, renewals, extensions and restorations of any of the foregoing, now or hereafter in force and
effect worldwide. Client hereby assigns to Innovative all right, title and interest in any feedback and suggestions it
provides to Innovative regarding the Platform, Application Services or other products commercialized by Innovative
now or in the future. This Agreement does not convey to the Client any interest in or to the Innovative Products or
any associated Intellectual Property Rights, but only a limited right to use the Platform and Application Services to
the extent set forth in this Agreement, which right is terminable in accordance with the terms of this Agreement and
is otherwise subject to the limitations, restrictions, and requirements contained herein. If Client configures or
otherwise modifies the Platform using an API hereunder, Client will also have a right to use such configurations or
modifications as part of the Platform on the terms set forth in Section 1. Rights not expressly granted to the Client
are hereby expressly reserved by Innovative.

b. Third-Party Proprietary Rights. For purpose of this Agreement, as between Innovative and Client, any
Intellectual Property Rights in the Innovative Products to the extent owned by any third party will be and remain the
exclusive property of such third party. The Platform may include third-party software and products, which are
described in the documentation and/or Specifications made available to Client by Innovative, and any third-party
pass-through terms relating to such third-party software and products are identified therein (or by other mode of
disclosure).

C. Client Data. Except as expressly stated herein, Client will exclusively have and retain all right, title and
interest, including all associated Intellectual Property Rights, in and to data that Client enters into the Platform or
disclosed by Client to Innovative in its performance hereunder ("Client Data"), and, as between Client and
Innovative, such Client Data will remain the sole property of Client. Client hereby grants to Innovative a license to
use Client Data (i) to process the Client Data pursuant to Client's business requirements, (ii) for maintenance and
support of the Platform, (iii) to collect and use aggregate, non-identifying and anonymized data, and (iv) for research
and development purposes. Client acknowledges and agrees that it will have no rights in any products or services
created or sold by Innovative or its affiliates that use any of the Client Data in the manner set forth in (iii) or (iv) of
the preceding sentence. To the extent that applicable law requires any permissions or authorizations to have been
obtained prior to submission of Client Data to Innovative (including without limitation from individuals to whom the
data pertains), Client warrants and covenants that it (and its Authorized Users, as applicable) will have first obtained
the same permissions or authorizations prior to transmitting such data to Innovative.

3. Obligations.

In consideration of receiving a limited license to use the Application Services and the benefits provided in Exhibit
A, Client will fulfill the responsibilities set forth in Exhibit A (the “Client Responsibilities”) on the terms set forth
therein.

4. No Warranty.

The Platform and Application Services provided hereunder may be designated as beta, development, pre-release,
untested, or not fully tested versions. The Platform and Application Services may be incomplete and may contain
errors or inaccuracies that could cause failures, corruption and/or loss of data or information. Client expressly
acknowledges and agrees that, to the extent permitted by applicable law, all use of the Platform and Application
Services is at Client’s sole risk and that the entire risk as to satisfactory quality, performance, accuracy and effort
is with Client. INNOVATIVE IS PROVIDING ALL CONFIDENTIAL INFORMATION, INCLUDING THE PRE-
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RELEASE PLATFORM AND APPLICATION SERVICES, TO CLIENT SOLELY ON AN “AS IS” BASIS AND
WITHOUT ANY WARRANTY OF ANY KIND, WHETHER EXPRESS OR IMPLIED, INCLUDING WITHOUT
LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT, ACCURACY,
COMPLETENESS, PERFORMANCE, AND FITNESS FOR A PARTICULAR PURPOSE. Client acknowledges that
Innovative has not publicly announced the availability of the Platform and Application Services, that Innovative has
not promised or guaranteed to you that such Platform or Application Services will be announced or made available
to anyone in the future, and that Innovative has no express or implied obligation to you to announce or introduce
the Platform or Application Services or any similar or compatible product, or to continue to offer access to the
Platform or Application Services in the future.

5. LIMITATIONS ON LIABILITY. IN NO EVENT WILL INNOVATIVE BE LIABLE FOR LOST PROFITS OR
OTHER INCIDENTAL OR CONSEQUENTIAL, INDIRECT, SPECIAL, EXEMPLARY OR PUNITIVE DAMAGES
UNDER ANY CIRCUMSTANCES WHATSOEVER, EVEN IF INNOVATIVE HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES OR IF THEY WERE OTHERWISE FORESEEABLE. INNOVATIVE’S TOTAL
LIABILITY FOR TORT, CONTRACT AND OTHER DAMAGES WILL NOT EXCEED THREE TIMES THE TOTAL
AMOUNT OF ALL FEES PAID TO INNOVATIVE BY CLIENT UNDER THIS AGREEMENT IN THE TWELVE-
MONTH PERIOD IMMEDIATELY PRECEDING THE DATE UPON WHICH A CLAIM IS FIRST ASSERTED
AGAINST INNOVATIVE. . THESE LIMITATIONS OF LIABILITY WILL APPLY TO ALL CLAIMS AGAINST
INNOVATIVE IN THE AGGREGATE (NOT PER INCIDENT) AND TOGETHER WITH THE DISCLAIMER OF
WARRANTIES ABOVE WILL SURVIVE FAILURE OF ANY EXCLUSIVE REMEDIES PROVIDED IN THIS

AGREEMENT.
6. Indemnification.
a. In addition to the indemnification obligations in the main body of this Agreement, if a third party files a legal

action in a court of competent jurisdiction against Client claiming the Application Services, as delivered to Client by
Innovative, directly infringes such third party’s U.S. copyright or U.S. patent, Innovative will defend Client against
such legal action, provided that Client promptly notifies Innovative in writing of the legal action and fully cooperates
with Innovative in the defense of such legal action. Innovative will also indemnify Client from all damages and
out-of-pocket costs (including reasonable attorneys’ fees) finally awarded by a court of competent jurisdiction in
connection with any such legal action, or agreed to by Innovative in a settlement. This indemnification is limited to
the Platform in the form delivered to Client and does not cover claims arising from (x) modifications thereto not
made by Innovative, or, even if by Innovative, at the request of Client; (y) use of the Platform in combination with
other software or items not provided by Innovative, or (z) third party modifications (including addition of source code)
to the Platform.

b. If the use of the Application Services by Client is enjoined, Innovative will, at its sole option: (i) modify the
Application Services to remove the cause of the legal action, (ii) replace the Application Services with a substantially
similar, non-infringing product, which will then be subject to the provisions of this Agreement, or (iii) terminate this
Agreement. None of the above remedies will apply with respect to any element of the Application Services that has
been modified by any party other than Innovative, or used in a manner for which the Application Services is not
designed or intended.

7. Confidentiality.

a. Client acknowledges that all documentation, audit reports, technical information, software, Specifications
and other information pertaining to the Platform, Application Services, and/or Innovative's business interests or
activities, product pricing, financial information, methods of operation or customers that are disclosed by any party
to Client in the course of performing this Agreement are the confidential and proprietary information of Innovative.
Innovative acknowledges that Client Data and other proprietary Client materials are the confidential information of
Client. The information and materials described in the preceding sentences is referred to herein as "Confidential
Information." Notwithstanding the foregoing, the term "Confidential Information" does not include information
pertaining to a party if (i) such information is generally known to the public through no improper action or inaction
by the other party, (ii) was, through no improper action or inaction by the other party, in the possession of the other
party prior to the Effective Date, or (iii) rightly disclosed to the other party by a third party if such disclosure does
not violate the terms of any confidentiality agreement or other restriction by which such third party may be bound.

b. All Confidential Information will be held in confidence and may not be copied, used or disclosed other than
as set forth in this Agreement. Each party must take all reasonable efforts to protect the confidentiality of and
prevent the unauthorized use of any such Confidential Information by any third party within such party's control.
Each party may disclose Confidential Information (i) to the receiving party's employees and contractors required to
have access to such Confidential Information for the purposes of performing this Agreement or using the Platform,
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provided each party hereto notifies its employees and contractors accessing such Confidential Information of the
confidentiality obligations in this Section 8; or (ii) if such disclosure is in response to a valid order of any court,
statute, or other governmental body ("Order"), in which event, the disclosing party must use reasonable efforts to
provide the other party with prior notice of such Order, to the extent legally permitted to do so. Under no
circumstances will Confidential Information received from Innovative be disclosed to any competitor of Innovative
without Innovative's advance written permission.

C. Recognizing any improper use or disclosure of any Confidential Information by either party may cause the
party whose Confidential Information is improperly used or disclosed irreparable damage for which other remedies
may be inadequate, a party whose Confidential Information is improperly used or disclosed will have the right to
petition for injunctive or other equitable relief from a court of competent jurisdiction as appropriate to prevent any
unauthorized use or disclosure of such Confidential Information.

d. If the parties have previously executed a nondisclosure agreement ("NDA"), any Confidential Information
exchanged pursuant to such NDA will remain confidential, and will as of the date of the execution of this Agreement
be deemed Confidential Information within the meaning of this Agreement and also be governed by the terms

hereof.

8. Term; Termination.

a. The term of the Agreement is set forth in the header, but in no case shall it extend past December 31 2024.
b. If either party hereto fails to perform or comply with any material term or condition of this Agreement,

specifically including Client’s failure to meet Client Responsibilities (such party being the “Breaching Party”), and
such failure continues unremedied for 30 (thirty) days after receipt of written notice, the other party may terminate
this Agreement. Notwithstanding the foregoing, if the Breaching Party has in good faith commenced to remedy
such failure and such remedy cannot reasonably be completed within such 30-day period, then the Breaching Party
will have an additional 30 (thirty) days to complete such remedy, after which period the other party may terminate
this Agreement if such failure continues unremedied.

C. Client may terminate this Agreement at any time, for any reason, but only by returning or destroying any
Confidential Information that is in your possession or control. Innovative may terminate this Agreement at any time,
with or without cause, immediately upon written notice to Client, and may terminate this Agreement immediately for
any breach of the confidentiality provisions set forth herein. Within seven (7) days of receipt of Innovative’s
termination notice, or earlier if requested by Innovative, Client will return, cease all use of, and/or destroy all
Confidential Information and cease all use of the Applications Services, as provided in this Section.

d. Any termination of this Agreement will not waive or otherwise adversely affect any other rights or remedies
the terminating party may have under the terms of this Agreement. Upon termination of this Agreement, the rights
and duties of the parties will terminate other than the obligations of the parties pursuant to Section 1.c. (1. Access

to and Use of the Application Services), Section 2 (Ownership), Section 5 (Limitations on Liability), Section 6
(Indemnification), Section 7 (Confidentiality), Sections 8.d. and 8.e. (Termination), Section 10 (Client
Configurations) and Section 11 (General). A party will not be obligated to destroy data containing Confidential
Information of the other party when it would be commercially impracticable for the receiving party to do so (for
example, when Confidential Information is contained in e-mail stored on backup tapes or other archival media), but
for so long as such receiving party is in possession of such Confidential Information of the other party, the terms of
Section 7 (Confidentiality) hereof will continue to restrict the receiving party’s use or disclosure of such Confidential
Information. Neither party will be liable to the other for any termination or expiration of this Agreement in accordance
with its terms.

e. Following termination of this Agreement, Innovative has no duty whatsoever to deliver to Client any parts
of its programming, data model, or any other information regarding which Innovative claims a proprietary or
Intellectual Property Right. To the extent that Innovative is requested to perform any services for Client in connection
with the termination of this Agreement (including without limitation providing Client with a copy of Client Data in a
commercially-standard format to be agreed upon by the Parties), such service will be performed pursuant to a
written statement of work under a separate professional services agreement and paid for by Client, applying
Innovative’s then-current rates for daily/hourly work, as the case may be.

9. Third Party Software. The Platform may contain third-party and/or “open source” code provided under
third-party agreements. The terms and conditions of such third-party agreements will apply to such source code in
lieu of these terms, where applicable, and Client is responsible for compliance therewith. A listing of certain third-
party and/or open source code contained in the Platform, the respective license terms applicable to such code, and
certain related notices are included in the documentation and/or Specifications made available to Client by
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Innovative. Except as required for the authorized use of the Platform as contemplated herein, Client may not use
any name or trademark of any supplier of third party or open source code without such party’s prior written
authorization.

10. Client Configurations. Client will be permitted to use the approved user interface or application
programming interfaces (APIs) made available by Innovative to configure the Platform hereunder in accordance
with the Specifications (such configurations or other modifications, “Client Configurations”). Client will not use any
other API to modify or configure the Platform. No API may be used to create any Client Configuration that, in whole
or in part, mimics any material functionality of any software or service developed or marketed by Innovative or that
would reasonably be deemed competitive to any software or service developed or marketed by Innovative if the
Client Configuration were to be released to the public market. Innovative disclaims all representations and
warranties, express or implied, regarding Client Configurations and assumes no liability whatsoever with respect to
Client Configurations.

1. General.

a. No Waiver. The failure of either party to enforce any rights granted hereunder or to take action against the
other party in the event of any breach hereunder will not be deemed a waiver by that party as to subsequent
enforcement of rights or subsequent actions in the event of future breaches.

b. Independent Contractor. Client acknowledges that Innovative is at all times an independent contractor and
that Client’s relationship with Innovative is not one of principal and agent nor employer and employee. No Innovative
personnel will be entitled to participate in any compensation or benefits plan of Client.

C. Force Majeure. Neither party will be liable or responsible for any delay or failure in performance if such
delay or failure is caused in whole or in part by fire, flood, explosion, power outage, war, strike, embargo,
government regulation, civil or military authority, hurricanes, severe wind, rain, other acts of God, acts or omissions
of carriers, third-party local exchange and long distance carriers, utilities, Internet service providers, transmitters,
vandals, or hackers, or any other similar causes that may be beyond its control (a “Force Majeure Event”).

d. Notice. Any notice or communication required to be given by either party must be in writing and made by
hand delivery, express delivery service, overnight courier, electronic mail, or fax, to the party receiving such
communication. Unless otherwise instructed in writing, such notice will be sent to the parties at the addresses set
forth on the first page of the Agreement. All communications pursuant to this Section will be deemed delivered as
follows: (a) upon receipt, if delivered personally or by a recognized express delivery or courier service; or (b) when
electronically confirmed, if delivered by facsimile.

e. Invalidity. Any provision of this Agreement which is invalid, illegal, or unenforceable in any jurisdiction will,
as to that jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability, without affecting in
any way the remaining provisions hereof in such jurisdiction or rendering that or any other provision of this
Agreement invalid, illegal, or unenforceable in any other jurisdiction.

f. Counterparts. This Agreement may be executed by the parties in separate counterparts by original, .pdf
(or similar format for scanned copies of documents) or facsimile signature, each of which when so executed and
delivered will be deemed an original, but all such counterparts will together constitute but one and the same

instrument.
g. Publicity. Except as provided in this Section, neither party will make any press release, public statement

or other disclosure regarding the terms of this Agreement without the prior written consent of the other party, which
consent will not be unreasonably withheld. Notwithstanding the foregoing, Innovative will have the right to issue
public statements pertaining to the existence of the business relationship between Innovative and Client, including
the right to limited use of Client's name, logo and other reasonable non-confidential information in press releases,
web pages, advertisements, and other marketing materials.

h. Assignment. Neither party has the power to assign, license, or sub-license any of its rights or obligations
hereunder without the prior written consent of the other party, which will not be unreasonably withheld. Any
assignment, license, or sub-license attempted without such consent will be void. Notwithstanding the foregoing, a
party may assign this Agreement without the other party’s consent (i) as part of a corporate reorganization,
consolidation, merger, or sale of substantially all of its assets or capital stock; or (ii) to an Affiliate of such party
provided that any such assignment will not release the assigning party from its obligations under this Agreement.
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Exhibit A

Innovative Phone Alerts (IPA) & SMS Obligations

1. Client Responsibilities. As part of the Beta Program, Innovative will provide you with the opportunity to
provide strategic and tactical input on its next generation solution listed in the table below through
discussion, bug reports, questionnaires, enhancement requests, issue reports and support information
(collectively, “Feedback”) to Innovative. Innovative may request this information from you through
meetings, email, web questionnaires, bug forms, and other mechanisms. In the absence of a separate
written agreement to the contrary, Innovative will be free to use any Feedback you provide for any
purpose. In addition to providing the above Feedback, Client also agrees to (collectively, “Client
Responsibilities”):

a. have the resources and capacity to start the project no later than February 1, 2024 and complete
the project no later than April 30, 2024

b. assign one (1) primary contact to manage communication between Client and Innovative and
provide access to subject matter experts in key roles, access to staff and patrons as reasonably
requested, and approved and coordinated through the library;

c. attend and respond to regular communication and calls for input within 36 business hours;

d. participate in regular, virtual, and face-to-face meetings, including working groups and milestone
reviews;

e. assign resources to testing, beta and early adopter processes;

f. upgrade ILS to necessary versions in a reasonable timeframe to meet the Client Responsibilities

above; and
g. serve as an Innovative library partner reference.

2. Innovative Responsibilities. In return for Client fulfilling the Client Responsibilities above, Innovative
agrees to:

a. assign one (1) primary contact to manage communication between Client and Innovative;
b. deliver regular updates to Client regarding next-generation solution initiatives via webcasts,
emails, phone calls, tracking software or site visits;

c. demonstrate progress of next generation initiatives throughout the development process;

d. solicit detailed input on development priorities and specific solution elements;

e. mutually agree to track and communicate timeline for desired enhancements Client suggests;

f. communicate any schedule changes in advance; and

g. provide the following discounts:
Clinton-Macomb P.L.

Implementation Services Implementation Services
+ Year 1 Subscription + Year 1 Subscription | 3%

IPA Outbound Only Year 1 SO | SMS Year 1 SO | uplift
IPA Outbound Only Year 2 $8,640 | SMS year 2 $11,623
IPA Outbound Only Year 3 58,899 | SMS Year 3 $11,972
IPA Outbound Only Year 4 $9,166 | SMS Year 4 $12,330
IPA Outbound Only Year 5 $9,441 | SMS Year 5 $12,701
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ORDER FORM

Order Form Date: August 8, 2023 Innovative Interfaces Incorporated ("Clarivate™)
789 E. Eisenhower Parkway

Ann Arbor, MI 48108

United States

CLIENT DETAILS

Contracting Entity Denver Public Library
(“Client”):

Client Address: 10 W 14th Ave Pkwy
Denver, CO 80204

PRODUCTS/SERVICES DETAILS

Product(s) / Service(s)

/As described in the attached Pricing Exhibit(s) EST-INC16241, EST-INC16242, EST-INC16248 & EST-INC16603 and/or Statement(s) of Work

ADDITIONAL TERMS

LICENSE LEVEL: Your Authorized Users include your worldwide employees, third-party auditors, agents and contractors up to the maximum number of
licenses purchased. Unless you have purchased a perpetual license, rights continue until the end of the term of the service.

PRODUCT SPECIFIC TERMS: Certain Products you are purchasing have additional terms which are attached as addenda to this Order Form. In the
event of a conflict with the Terms, these Additional Terms will control solely for the applicable Product.

TERMINATION OF PRIOR AGREEMENTS: As of January 1, 2024, the Subscription License Agreement effective as of August 17, 2018 will be
immediately terminated by the parties’ mutual written agreement and the products identified in the Pricing Exhibits hereto will be deemed the Software,
licensed and supported under this Agreement.

PRODUCT / SERVICE TERMS ADDENDA

In addition to the Terms, your use of the below listed products are subject to these additional terms and conditions:

Polaris, Sierra, Millennium, Virtua, or INN-Reach or Subscription and Perpetual Licenses

1. License. Client and, where applicable, its Authorized Users (defined below) may use the Software (including any client
configurations) (i) only for the management of the library and for servicing its patrons (including permitting Authorized Users to
search library catalogues), and not on an outsourced basis, as a service bureau, for resale, or similarly on behalf of or for the direct
or indirect benefit of third parties, and (ii) only in accordance with the other terms of this Agreement. The license does not include
hosting services, which must be purchased separately.

2. Copies. The license includes the right to use a single production instance and up to two (2) additional copies for non-production
use at no additional charge. Non-production use includes training, development, testing, quality assurance, staging or preproduction
provided that the copies of the Software are not used in a production environment or as a backup to production.

3. New Releases. The license granted to you pursuant to this Agreement will include, at no additional cost, a license to use all new
scheduled major releases, service pack releases, and hot fixes of the software offered generally by Clarivate to its clients during the
term of this Agreement (collectively, "New Releases"). "New Releases" do not include new or additional modules, applications or
other software now or hereafter offered by Clarivate, each of which require a separate license and payment of additional license
fees. Additional fees may be required for implementation of New Releases.

4. Authorized Users. For clarity, your patrons do not fall within the number of Authorized Users on your Order Form.

Page 1 of 8
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5. Aggregated Data. In addition to the rights set forth in the Terms, we may use your Content and otherwise collect information
related to your use of our product to create and use aggregate, non-identifying and anonymized data (“Collected Data”). Client
acknowledges and agrees that it will have no rights in any products or services created or sold by Clarivate or its affiliates that use
Collected Data.

6. Early termination. Client may terminate this Agreement at any time during the Initial Term effective as of the date of the next
annual anniversary of the term if Client’s budget (funding) is eliminated and Client provides written evidence of the elimination of
Client’s budget (funding), such evidence to be in the form and substance reasonably requested by Clarivate.

7. Modules. Your purchase and use of additional modules, tools or other applications from us with the Software are subject to the
same terms as the Software.

Vega, Innovative Mobile, Innovative Phone Alerts or Software-as-a-Service

1. License. We will provide you with subscription access via a website to our Integrated Library System solution known as “Vega”.
Client and, where applicable, its Authorized Users may access and use Vega (including any client configurations) (i) only for the
management of the library and for servicing its patrons (including permitting Authorized Users to search library catalogues), and not
on an outsourced basis, as a service bureau, for resale, or similarly on behalf of or for the direct or indirect benefit of third parties,
and (ii) only in accordance with the other terms of this Agreement.

2. New Releases. The license granted to you pursuant to this Agreement will include, at no additional cost, a license to use all new
scheduled major releases, service pack releases, and hot fixes of the software offered generally by Clarivate to its clients during the
term of this Agreement (collectively, "New Releases"). "New Releases" do not include new or additional modules, applications or
other software now or hereafter offered by Clarivate, each of which require a separate license and payment of additional license
fees. Additional fees may be required for implementation of New Releases.

3. Aggregated Data. In addition to the rights set forth in the Terms, we may use your Content and otherwise collect information
related to your use of our product to create and use aggregate, non-identifying and anonymized data (“Collected Data”). Client
acknowledges and agrees that it will have no rights in any products or services created or sold by Clarivate or its affiliates that use
Collected Data.

4. Authorized Users. Patrons fall within the number of Authorized Users on your Order Form.

5. Early termination. Client may terminate this Agreement at any time during the Initial Term effective as of the date of the next
annual anniversary of the term if Client’s budget (funding) is eliminated and Client provides written evidence of the elimination of
Client’s budget (funding), such evidence to be in the form and substance reasonably requested by Clarivate.

Page 2 of 8
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OPERATIONAL MATERIALS ADDENDA

Software Support, Service Availability and Maintenance

This document outlines our Software support, maintenance and service availability for the following products (“Covered Products”):

Polaris, Sierra, Millennium, Virtua, or INN-Reach or Subscription and Perpetual Licenses

Support

Requesting support. Support includes issue analysis, support case management, prioritization of issues, tracking and investigation of
issues and explanation of error messages. You must provide us with the information we need to resolve your problem. This includes
relevant contact information, details about the problem, error messages, user IDs, and any other necessary information. If you have
problems using our software, your designated administrators can contact us during normal hours. Your administrator will be provided an
internal portal to report issues and review their status.

Response. We will use commercially reasonable efforts to meet the service level objectives stated below. Target response times to
confirm receipt and begin troubleshoot and diagnosis of the problem are below. Resolution times cannot be guaranteed, although we
undertake every effort to resolve your issues as soon as possible.

Priority Response Criteria

Severity 1 1 Business hour A major component of the software is in a non-responsive state and
severely affects library productivity or operations. A high impact problem
that affects the entire library system. Widespread system availability,
production system is down

Severity 2 4 Business hours Any component failure or loss of functionality not covered in Severity 1
that is hindering operations, such as, but not limited to: excessively slow
response time, functionality degradation; error messages; backup
problems; or issues affecting the use of the module or the data

Severity 3 2 Business Days An issue (other than a Severity 1 or 2) which (a) has no direct and
material impact on business processes, (b) has an impact only on a
segment of users, or (c) does not yet disrupt time-critical business

processes.
Severity 4 as promptly as is Non-performance related incidents, including: general questions,
reasonably practical requests for information, documentation questions, enhancement

requests. These will be logged but no immediate action will be taken. We
will generally monitor the situation but will not be obliged to provide any
solution.

Escalation Path. If you do not receive a response within the timeframe designated above, please reach out to your Account Manager.

Hosting Services

The following terms apply to the extent you have purchased hosting services from Clarivate for one or more of the Covered
Products.

Service availability

Page 3 of 8
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We endeavor to ensure 99.9% availability of our software and make commercially reasonable efforts to schedule maintenance and
system upgrades during the weekends or outside regular business hours (i.e. after regular end of business Pacific Time and before start
of business Eastern Time) with reasonable notice. Availability is calculated by dividing the number of minutes the software was available
during the Measured Period by the total sum of the minutes in the Measured Period less any Excluded Downtime.

For the purposes of this calculation, (i) the Measured Period is a calendar year and (ii) the Excluded Downtime includes scheduled
downtime for system maintenance and release updates, as well as any service unavailability attributable to your breach, any actions or
omissions by you or your users, causes beyond our control, or separate instances of unavailability of less than 5 (five) minutes duration
each, provided such instances are not of a persistent nature.

If availability falls below 99.9% in a month for three consecutive months, you will be entitled to a credit equal to the prorated amount
of the fees for hosting services for any time during such three-month period in which the software was unavailable (other than Excluded
Downtime). This credit will be your exclusive remedy for such unavailability.

Security Controls

We take reasonable and appropriate administrative, technical and physical measures to protect the confidentiality, integrity and
availability of your data; however, security and compliance is a shared responsibility between you and Clarivate. Our responsibilities
are described below. You should take into consideration any special configurations or third-party applications and your responsibilities
depending on any applicable laws and regulations.

The table below sets forth the features of our standard cloud-based hosting option. Premium support may be available for an
additional cost.

Feature Standard
24x7 network monitoring

Dedicated production environment

99.9% guaranteed infrastructure uptime
Dedicated public IP address and custom URL
Operating system installation and management
Library software installation and upgrades

Data backups Daily
Archive data backup retention 30 days
Network Systems Audit Logging. All firewall logon activity and password changes are logged, monitored, controlled and audited. All
intrusion detection and firewall log monitoring is done through services provided by Innovative and those pertinent log files and
configuration files are retained for ninety (90) days and can be made available upon request for audit and problem resolution, as may
be required.

NRRRRR

Network Monitoring. All network systems and servers are monitored 24/7/365. We will monitor its systems for security breaches,
violations and suspicious (questionable) activity. This includes suspicious external activity (including, without limitation, unauthorized
probes, scans or break-in attempts) and suspicious internal activity (including, without limitation, unauthorized system administrator
access, unauthorized changes to its system or network, system or network misuse or program information theft or mishandling).
Innovative will notify Client as soon as reasonably possible of any known security breaches or suspicious activities involving Client’s
production data or environment, including, without limitation, unauthorized access and service attacks, e.g., denial of service attacks.

Audit and Security Testing. Hosting Providers perform regular security audits and testing. You may not perform own audits of hosting
providers.

Information Security Auditing/Compliance. Our hosting providers undergo SOC 1/SOC 2 Type 2/ISO 27001 audits each year by
independent third-party audit firms. We offer hosting options in datacenters located in the United States, Canada, United Kingdom,
Ireland, Australia and the Asia-Pacific region, however, Clarivate reserves the right to increase, decrease and/or relocate its
datacenters at anytime.

Page 4 of 8
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Disclaimer

Support services do not include visits to your site, any services for third party equipment or software, problems stemming from a change
you made to the software, or consulting services related to client specific configurations or implementation (such as interactions between
the software and your hardware, installations at your site, assistance with acceptance testing, client specific templates or reports, etc).
We have no obligation to correct any error resulting from a failure by you to implement a third-party software modification or update
recommended by us and provided to you at no charge.

We are not responsible for downtime or any other failure to meet the availability requirement if the root cause of the disruption is (i)
your breach of the agreement; (ii) your failure to use minimum recommended browser standards for access to and use of the software;
or (iii) outside of our control including, but not limited to, failures of hardware or software of upstream service providers or at your
location or improper use of the software. Any additional services which you may request and we may agree to perform will be billed on a
time and materials basis subject to our current applicable rates.

Changes to Support Policy

This policy may be updated by us from time to time, in our sole discretion.

Page 5 of 8
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Software Support, Service Availability and Maintenance

This document outlines our Software support, maintenance and service availability for Vega, Innovative Mobile, Innovative Phone
Alerts or Software-as-a-Service.

Support

Requesting support. Support includes issue analysis, support case management, prioritization of issues, tracking and investigation of
issues and explanation of error messages. You must provide us with the information we need to resolve your problem. This includes
relevant contact information, details about the problem, error messages, user IDs, and any other necessary information. If you have
problems using our software, your designated administrators can contact us during normal hours. Your administrator will be provided an
internal portal to report issues and review their status.

Response. We will use commercially reasonable efforts to meet the service level objectives stated below. Target response times to
confirm receipt and begin troubleshoot and diagnosis of the problem are below. Resolution times cannot be guaranteed, although we
undertake every effort to resolve your issues as soon as possible.

Priority Response Criteria

Severity 1 1 Business hour A major component of the software is in a non-responsive state and
severely affects library productivity or operations. A high impact problem
that affects the entire library system. Widespread system availability,
production system is down

Severity 2 4 Business hours Any component failure or loss of functionality not covered in Severity 1
that is hindering operations, such as, but not limited to: excessively slow
response time, functionality degradation; error messages; backup
problems; or issues affecting the use of the module or the data

Severity 3 2 Business Days An issue (other than a Severity 1 or 2) which (a) has no direct and
material impact on business processes, (b) has an impact only on a
segment of users, or (c) does not yet disrupt time-critical business

processes.
Severity 4 as promptly as is Non-performance related incidents, including: general questions,
reasonably practical requests for information, documentation questions, enhancement

requests. These will be logged but no immediate action will be taken. We
will generally monitor the situation but will not be obliged to provide any
solution.

Escalation Path. If you do not receive a response within the timeframe designated above, please reach out to your Account Manager.

Hosting Services

Service availability

We endeavor to ensure 99.5% availability of our software and make commercially reasonable efforts to schedule maintenance and
system upgrades during the weekends or outside regular business hours (i.e. after regular end of business Pacific Time and before start
of business Eastern Time) with reasonable notice. Availability is calculated by dividing the number of minutes the software was available
during the Measured Period by the total sum of the minutes in the Measured Period less any Excluded Downtime.

For the purposes of this calculation, (i) the Measured Period is a calendar year and (ii) the Excluded Downtime includes scheduled
downtime for system maintenance and release updates, as well as any service unavailability attributable to your breach, any actions or

Page 6 of 8
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omissions by you or your users, causes beyond our control, or separate instances of unavailability of less than 5 (five) minutes duration
each, provided such instances are not of a persistent nature.

If availability falls below 99.5% in a month for three consecutive months, you will be entitled to a credit equal to the prorated amount
of the fees for hosting services for any time during such three-month period in which the software was unavailable (other than Excluded
Downtime). This credit will be your exclusive remedy for such unavailability.

Security Controls

We take reasonable and appropriate administrative, technical and physical measures to protect the confidentiality, integrity and
availability of your data; however, security and compliance is a shared responsibility between you and Clarivate. Our responsibilities,
including those managed by Clarivate hosting partners, are described below. You should take into consideration any special
configurations or third-party applications and your responsibilities depending on any applicable laws and regulations.

The table below sets forth the features of our standard cloud-based hosting option. Premium support may be available for an
additional cost.

Feature Standard
24x7 network monitoring

Dedicated production environment

99.5% guaranteed infrastructure uptime
Dedicated public IP address and custom URL
Operating system installation and management
Library software installation and upgrades

Data backups Daily
Archive data backup retention 30 days
Network Systems Audit Logging. All network logon activity and password changes are logged, monitored, controlled and audited. All
intrusion detection and firewall log monitoring is done through services provided by the Hosting Provider. The pertinent log files and
configuration files related to customer's hosted solution are retained for seven days and can be made available upon request for audit
and problem resolution, as may be required.

NRRRRR

Encryption. Encryption for data-in-transit is provided as a part of the Standard Plan.

Network Monitoring. All network systems and servers are monitored 24/7/365. We will monitor its systems for security breaches,
violations and suspicious activity. This includes suspicious external activity (including, without limitation, unauthorized probes, scans
or intrusion attempts) and suspicious internal activity (including, without limitation, unauthorized system administrator access,
unauthorized changes to its system or network, system or network misuse or program information theft or mishandling). Innovative
will notify Client as soon as reasonably possible of any known security breaches or suspicious activities involving Client’s production
data or environment, including, without limitation, unauthorized access and service attacks, e.g., denial of service attacks.

Physical Security. The physical infrastructure used to support the product (and other professional services purchased by you from
Clarivate, as applicable), including the servers, storage, switches, and firewalls, are provided by the hosting provider. The hosting
provider limits access to only authorized personnel, and badge and/or biometric scanning controls access. Security cameras placed in
the hosting facilities provide video surveillance.

Audit and Security Testing. Hosting providers perform regular security audits and testing. You may not perform own audits of hosting
providers.

Security Assessments. Client may perform vendor due diligence reviews of Innovative’s security best practices. Innovative undergoes

annual audits by independent firms and will share its security certifications, and audit reports under Non-Disclosure, as requested by
Client.

Page 7 of 8
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Information Security Auditing/Compliance. Our hosting providers undergo SOC 1/SOC 2 Type 2/1SO 27001 audits each year by
independent third-party audit firms. We also hold the internationally-recognized ISO 27001:2013 standard for its information security
management system supporting the hosting solutions. We partner with hosting providers who are designed to satisfy requirements of
most security sensitive customers with constant monitoring, high automation, high availability, and highly accredited to global security
standards, including: PCI DSS Level 1, ISO 27001, FISMA Moderate, FedRAMP, HIPAA, and SOC 1 (formerly referred to as SAS 70 and/or
SSAE 16) and SOC 2. We offer hosting options in datacenters located in the United States, Canada, United Kingdom, Ireland, Australia
and the Asia-Pacific region, however, Clarivate reserves the right to increase, decrease and/or relocate its datacenters at anytime.

Your responsibility. Client remains responsible for properly implementing access and use controls and configuring certain features and
functionalities of the software that Client may elect to use in the manner that Client deems adequate to maintain appropriate
security, protection, deletion, and backup of its data.

Disclaimer

Support services do not include visits to your site, any services for third party equipment or software, problems stemming from a change
you made to the software, or consulting services related to client specific configurations or implementation (such as interactions between
the software and your hardware, installations at your site, assistance with acceptance testing, client specific templates or reports, etc).
We have no obligation to correct any error resulting from a failure by you to implement a third-party software modification or update
recommended by us and provided to you at no charge.

We are not responsible for downtime or any other failure to meet the availability requirement if the root cause of the disruption is (i)
your breach of the agreement; (ii) your failure to use minimum recommended browser standards for access to and use of the software;
or (iii) outside of our control including, but not limited to, failures of hardware or software of upstream service providers or at your
location or improper use of the software. Any additional services which you may request and we may agree to perform will be billed on a
time and materials basis subject to our current applicable rates.

Changes to Support Policy
This policy may be updated by us from time to time, in our sole discretion. All changes will be disclosed to the City. If a change materially
alters the terms previously accepted by the City, the City may terminate this Agreement.

Page 8 of 8
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Wl innovative Pricing Exhibit

Part of Clarivate

Date 5/2/2023
Quote # EST-INC16241
Innovative Interfaces Incorporated Payment Terms Net 30
789 E. Eisenhower Parkway Overall Contract Term (Months) 63
Ann Arbor. Ml 48108 Contract Start Date 10/1/2023
United States Contract End Date 12/31/2028
Sales Rep CR Manager
Site Code DENV1620
Expires 8/31/2023
Bill To Ship To
Denver Public Library Denver Public Library
Attn: Central Library Administration 10 W 14th Ave Pkwy
10 W 14th Ave Pkwy Denver CO 80204
Denver CO 80204 United States
United States
Currency
Us Dollar
Content Carousel License - Term 1 | Separately licensed The 1,700.13

Carousel Toolkit allows libraries
to get carousel code snippets
for record sets (bibliographic
records only) and for the
following existing
system-supplied and automatic
dashboard web parts: This
allows the library to publish a
content carousel to a website.

Year 1 of 5

1 October 2023 - 31 December
2024

(Co-termed to align with Polaris
Core Bundle billing cycle)

Year 2 of 5 - $1,407.71

1 January 2025 - 31 December
2025

Year 3 of 5 - $1,456.98

Year 4 of 5 - $1,507.97

Year 5 of 5 - $1,560.75

Total Fees US$1,700.13
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Wl innovative

Part of Clarivate

Innovative Interfaces Incorporated
789 E. Eisenhower Parkway

Ann Arbor, M| 48108

United States

Bill To

Denver Public Library

Attn: Central Library Administration
10 W 14th Ave Pkwy

Denver CO 80204

United States

Innovative Mobile SaaS

App

Date 5/2/2023
Quote # EST-INC16242
Payment Terms Net 30
Overall Contract Term (Months) 60
Contract Start Date 1/1/2024
Contract End Date 12/31/2028
Sales Rep CR Manager
Site Code DENV1620
Expires 8/31/2023
Ship To
Denver Public Library
10 W 14th Ave Pkwy
Denver CO 80204
United States
1 | Innovative Mobile is a mobile
library application designed to
extend the walls of your library
through advanced capabilities
such as discovery, patron
account access, and “Click and
Collect” which allows patrons to
reserve items and then be
notified when it's time to pick up.
Year 1 of 5
1 January 2024 - 31 December
2024
Year 2 of 5 - $21,424.50
Year 3 of 5 - $22,174.36
Year 4 of 5 - $22,950.46
Year 5 of 5 - $23,753.73
Total Fees

Pricing Exhibit

Currency
Us Dollar

20,700.00

US$20,700.00



Wl innovative

Part of Clarivate

Innovative Interfaces Incorporated
789 E. Eisenhower Parkway

Ann Arbor, M| 48108

United States

Bill To

Denver Public Library

Attn: Central Library Administration
10 W 14th Ave Pkwy

Denver CO 80204

United States

Polaris Core License - Term

Bundle - Public

Staff User Licenses | License - Term

Staff User Licenses | License - Term

RFID Integration License - Term

Polaris Client License - Term
Deployment
Subscription

Polaris ZMARC License - Term

Polaris Telephone License - Term
Services

Additional Patron License - Term

Languages

Resource Sharing | License - Term
— Returnables

(INN-Reach)

DocuSign Envelope ID: 9438DCA8-8E10-4484-8980-AC6B99B348A7

Ship To

Denver Public Library
10 W 14th Ave Pkwy
Denver CO 80204
United States

1 | Polaris Public Core Bundle

Polaris is an integrated library
system solution to manage
physical and electronic
resources and library patron
accounts. Combines library

operational workflows with open

architecture. Supports staff
tasks, including a Web-based
staff interface (Leap), and
patron access services. Public
Core Bundle capabilities

include: Cataloging, Circulation,

Acquisitions, Serials, ILL,
Export Express, & Responsive

WebPAC with Feature It; Simply

Reports and SQL Access for
Custom Reporting; SIP2,
Self-Check, Patron-Facing
eCommerce.

382 | Staff User Licenses
68 | Staff User Licenses
1 | RFID Integration

1 | Polaris Client Deployment
Subscription

1 | Polaris ZMARC

1 | Polaris Telephone Services

1 | Additional Patron Languages

1 | Innovative Resource Sharing
expands the library’s available
collection for a fraction of the
cost of traditional interlibrary
loan. Integrated with Sierra,
Millennium, & Polaris.
Unmediated request model
saves staff time and serves
patrons faster. Key capabilities
include: sharing of physical
materials or digital resources;
union catalog with real-time
availability; same patron
experience and staff workflow
as local circulation; pickup

Pricing Exhibit

Page 1 of 2
Date 5/2/2023
Quote # EST-INC16248
Payment Terms Net 30
Overall Contract Term (Months) 60
Contract Start Date 1/1/2024
Contract End Date 12/31/2028
Sales Rep CR Manager
Site Code DENV1620
Expires 7/31/2023
Currency
US Dollar
119,771.90
48,175.82
8,575.79
2,127.79
756.69
5,226.03
Incoming: 2,784.92
0
Outgoing:
6
Polaris 1,012.70
Language
s: Spanish
3,632.10
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Wl innovative

Part of Clarivate

Innovative Interfaces Incorporated
789 E. Eisenhower Parkway

Ann Arbor, Ml 48108

United States

Pricing Exhibit

Page 2 of 2

Date
Quote #

5/2/2023
ESTINC16248

Item Category

Polaris API (PAPI) | License - Term

Description

anywhere; pass to ILL; reports
for shared print management.

Polaris API

Year 1 of 5

1 January 2024 - 31 December
2024

Year 2 of 5 - $ 202,098.93

Year 3 of 5 - $ 209,172.39

Year 4 of 5 - $ 216,493.42

Year 5 of 5 - $ 224,070.69

Options

Original Rate

Discounted ...

Amount

3,200.92

Total Fees

US$195,264.66
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Wl innovative

Part of Clarivate

Innovative Interfaces Incorporated
789 E. Eisenhower Parkway

Ann Arbor, Ml 48108

United States

Bill To

Denver Public Library

Attn: Central Library Administration
10 W 14th Ave Pkwy

Denver CO 80204

United States

Polaris Syndetics SaaS
Unbound

Pricing Exhibit

Date 8/15/2023
Quote # EST-INC16603
Payment Terms Net 30
Overall Contract Term (Months) 60

Contract Start Date 1/1/2024
Contract End Date 12/31/2028
Sales Rep CR Manager
Site Code DENV1620
Expires 11/13/2023

Ship To

Denver Public Library
10 W 14th Ave Pkwy
Denver CO 80204
United States

1 | Syndetics Unbound

Subscription is the combination
of Syndetics Classic and Library
Thing For Libraries. It enables
libraries to display enriched
content in their OPAC or
discovery solution and provides
users with interactive
exploration. Enrichment
elements include Cover Images,
Upgraded Cover Images,
Summaries, Author Info,
Reading Levels, Video Games,
Tag Cloud, Book Profiles,
Series, Video and Music,
Awards, First Chapter/Excerpts,
TOCs, Professional Reviews
(NYT Full Text, Publisher’s
Weekly, Library Journal, School
Library Journal, HornBook,
BookList, Choice, Kirkus,
BookSeller + Publisher,
Guardian), Patron Reviews,
Recommendations, Other
Editions, Lists (Bestseller,
Media Mention, Citations, LT
User Lists, Librarian Lists,
Genre), Shelf Browse, and Book
Display Widget.

Year 1 of 5

1 January 2024 - 31 December
2024

Total Fees

Currency
Us Dollar

61,939.13

US$61,939.13
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CERTIFICATE OF LIABILITY INSURANCE

Page 1 of 1

DATE (MM/DD/YYYY)
02/21/2024

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER
Willis Towers Watson Insurance Services West,

Inc.

CONIACT willlis Towers Watson Certificate Center

Ol FAX
PHONE 1-877-945-7378 (AIC. No): 1-888-467-2378

c/o 26 Century Blvd (A/C, No, Ext):
E-MAIL . —
P.0. Box 305191 ADDREss: certificates@willis.com
Nashville, TN 372305191 USA INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Federal Insurance Company 20281
INSURED i INSURER B : Great Northern Insurance Company 20303
Clarivate Analytics
789 E. Eisenhower Parkway INSURER C :
Ann Arbor, MI 48108 INSURER D :
INSURER E :
INSURER F :

COVERAGES

CERTIFICATE NUMBER: W32689702

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL|SUBR POLICY EFF_| POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
X COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
DAMAGE TO RENTED
\ CLAIMS-MADE - OCCUR PREMISES (Ea occurrence) | $ 1,000,000
A MED EXP (Any one person) $ 10,000
Y —45-
3604-45-27 12/01/2023|12/01/2024 | pepsonal & ADVINJURY | $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
X poLicy SRO: Loc PRODUCTS - COMP/OP AGG | $ 1,000,000
OTHER: $
AUTOMOBILE LIABILITY C[E %“g‘g'c’i\(‘jiﬁt)s"NGLE LimIt $ 1,000,000
X | ANY AUTO BODILY INJURY (Per person) | $
B OWNED SCHEDULED Y 7 4 12/01/2023112/01/2024 :
|| AuTos onLY - AUTOS 3595450 /01/2023|12/01/2024 | BODILY INJURY (Per accident)| $
X | HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
A X | UMBRELLA LIAB X oceur EACH OCCURRENCE $ 10,000,000
EXCESS LIAB CLAIMS-MADE 78182680 12/01/2023|12/01/2024 | pcGREGATE $ 10,000,000
DED ‘ ‘ RETENTION $ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY VIN X ‘ STATUTE ‘ ER 1 000000
A | ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ ; ;
OFFICER/MEMBER EXCLUDED? N7A 71763498 12/01/2023|12/01/2024 1
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ »000,000
If yes, describe under 1.000.000
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ » »

The City and County of Denver,

Contract Number: BOOKS-202368948

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
This Voids and Replaces Previously Issued Certificate Dated 02/15/2024 WITH ID: W32676272.

its Elected and Appointed Officials, Employees and Volunteers are included as
Additional Insureds with regard to General Liability where required by written contract and Auto Liability.

CERTIFICATE HOLDER

CANCELLATION

City and County of Denver
201 West Colfax Avenue
Denver, CQ 80202

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

YA

ACORD 25 (2016/03)

SR ID: 25457222

© 1988-2016 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

BATCH: 3341787




DocuSign Envelope ID: 9438DCA8-8E10-4484-8980-AC6B99B348A7

cCHUBBE

Liability Insurance

Endorsement

Policy Period DECEMBER 1, 2023 TO DECEMBER 1, 2024
Effective Date DECEMBER 1, 2023

Policy Number 3604-45-27 DAL

Insured CLARIVATE ANALYTICS (US) LLC

Name of Company FEDERAL INSURANCE COMPANY

Date Issued DECEMBER 12, 2023

This Endorsement applies to the following forms:

GENERAL LIABILITY

Who Is An Insured

Additional Insured -
Scheduled Person
Or Organization

Liability Insurance

Under Who Is An Insured, the following provision is added.

Persons or organizations shown in the Schedule are insureds; but they are insureds only if you are
obligated pursuant to a contract or agreement to provide them with such insurance as is afforded by
this policy.

However, the person or organization is an insured only:

if and then only to the extent the person or organization is described in the Schedule;
to the extent such contract or agreement requires the person or organization to be afforded
status as an insured,

for activities that did not occur, in whole or in part, before the execution of the contract or
agreement; and

with respect to damages, loss, cost or expense for injury or damage to which this insurance
applies.

No person or organization is an insured under this provision:

that is more specifically identified under any other provision of the Who Is An Insured
section (regardless of any limitation applicable thereto).

with respect to any assumption of liability (of another person or organization) by them in a
contract or agreement. This limitation does not apply to the liability for damages, loss, cost or
expense for injury or damage, to which this insurance applies, that the person or organization
would have in the absence of such contract or agreement.

Additional Insured - Scheduled Person Or Organization continued

Form 80-02-2367 (Rev. 5-07)

Endorsement Page 1
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Liability Endorsement
(continued)

Conditions

Other Insurance —
Primary, Noncontributory
Insurance — Scheduled
Person Or Organization

Liability Insurance

Under Conditions, the following provision is added to the condition titled Other Insurance.

If you are obligated, pursuant to a contract or agreement, to provide the person or organization
shown in the Schedule with primary insurance such as is afforded by this policy, then in such case
this insurance is primary and we will not seek contribution from insurance available to such person
or organization.

Schedule

Persons or organizations that you are obligated, pursuant to a contract or agreement, to provide with
such insurance as is afforded by this policy.

All other terms and conditions remain unchanged.

Authorized Representative QCJ__Q/\M

Additional Insured - Scheduled Person Or Organization last page

Form 80-02-2367 (Rev. 5-07)

Endorsement Page 2
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COMMERCIAL AUTOMOBILE

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL AUTOMOBILE BROAD FORM ENDORSEMENT

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
This endorsement modifies the Business Auto Coverage Form.
1. EXTENDED CANCELLATION CONDITION
Paragraph A.2.b. — CANCELLATION - of the
COMMON POLICY CONDITIONS form IL 00 17 is
deleted and replaced with the following:
b. 60 days before the effective date of cancellation if
we cancel for any other reason.
2. BROAD FORM INSURED
A. Subsidiaries and Newly Acquired or Formed

Organizations As Insureds

The Named Insured shown in the Declarations is

amended to include:

1. Any legally incorporated subsidiary in which
you own more than 50% of the voting stock on
the effective date of the Coverage Form.
However, the Named Insured does not include
any subsidiary that is an “insured” under any
other automobile policy or would be an
“insured” under such a policy but for its
termination or the exhaustion of its Limit of
Insurance.

2. Any organization that is acquired or formed by
you and over which you maintain majority
ownership. However, the Named Insured
does not include any newly formed or acquired
organization:

(a) That is an “insured” under any other
automobile policy;

(b) That has exhausted its Limit of Insurance
under any other policy; or

(c) 180 days or more after its acquisition or
formation by you, unless you have given
us written notice of the acquisition or
formation.

Coverage does not apply to “bodily injury” or

“property damage” that results from an “accident”

that occurred before you formed or acquired the

organization.
B. Employees as Insureds
Paragraph A.1. — WHO IS AN INSURED - of
SECTION Il — LIABILITY COVERAGE is amended to
add the following:
d. Any “employee” of yours while using a
covered “auto” you don’t own, hire or

Form: 16-02-0292 (Rev. 11-16)

borrow in your business or your personal
affairs.

C. Lessors as Insureds

Paragraph A.1. — WHO IS AN INSURED - of
SECTION Il — LIABILITY COVERAGE is
amended to add the following:

e. The lessor of a covered “auto” while the
“auto” is leased to you under a written
agreement if:

(1) The agreement requires you to
provide direct primary insurance for
the lessor; and

(2) The “auto” is leased without a driver.

Such leased “auto” will be considered a

covered “auto” you own and not a covered

“auto” you hire.

However, the lessor is an “insured” only

for “bodily injury” or “property damage”

resulting from the acts or omissions by:

1. You;
2. Any of your “employees” or agents;
or

3. Any person, except the lessor or
any “employee” or agent of the
lessor, operating an “auto” with the
permission of any of 1. and/or 2.
above.

D. Persons And Organizations As Insureds

Under A Written Insured Contract
Paragraph A.1 — WHO IS AN INSURED - of
SECTION Il - LIABILITY COVERAGE is
amended to add the following:

f.  Any person or organization with respect to
the operation, maintenance or use of a
covered “auto”, provided that you and
such person or organization have agreed
under an express provision in a written
“‘insured contract”, written agreement or a
written permit issued to you by a
governmental or public authority to add
such person or organization to this policy
as an “insured”.

However, such person or organization is
an “insured” only:

Page 1 of 3
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(1) with respect to the operation,
maintenance or use of a covered
“auto”; and
(2) for “bodily injury” or “property damage”
caused by an “accident” which takes
place after:
(a) You executed the “insured
contract” or written agreement; or
(b) The permit has been issued to
you.
3. FELLOW EMPLOYEE COVERAGE
EXCLUSION B.5. - FELLOW EMPLOYEE - of
SECTION Il — LIABILITY COVERAGE does not apply.
4. PHYSICAL DAMAGE - ADDITIONAL TEMPORARY
TRANSPORTATION EXPENSE COVERAGE
Paragraph A.4.a. - TRANSPORTATION EXPENSES
—of SECTION lll - PHYSICAL DAMAGE
COVERAGE is amended to provide a limit of $50 per
day for temporary transportation expense, subject to a
maximum limit of $1,000.
5. AUTO LOAN/LEASE GAP COVERAGE
Paragraph A. 4. —- COVERAGE EXTENSIONS - of
SECTION Il - PHYSICAL DAMAGE COVERAGE is

amended to add the following: 7.

c. Unpaid Loan or Lease Amounts

In the event of a total “loss” to a covered “auto”, we will

pay any unpaid amount due on the loan or lease for a

covered “auto” minus:

1. The amount paid under the Physical Damage
Coverage Section of the policy; and

2. Any:
a. Overdue loan/lease payments at the time of
the “loss”;

b. Financial penalties imposed under a lease for
excessive use, abnormal wear and tear or
high mileage;

c. Security deposits not returned by the lessor:

d. Costs for extended warranties, Credit Life 9.

Insurance, Health, Accident or Disability
Insurance purchased with the loan or lease;
and

e. Carry-over balances from previous loans or
leases.

We will pay for any unpaid amount due on the loan or

lease if caused by:

1. Other than Collision Coverage only if the
Declarations indicate that Comprehensive
Coverage is provided for any covered “auto”;

2. Specified Causes of Loss Coverage only if the
Declarations indicate that Specified Causes of
Loss Coverage is provided for any covered “auto”;
or

3. Collision Coverage only if the Declarations indicate
that Collision Coverage is provided for any
covered “auto.

6. RENTAL AGENCY EXPENSE
Paragraph A. 4. —- COVERAGE EXTENSIONS - of
SECTION lll - PHYSICAL DAMAGE COVERAGE
is amended to add the following:
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d. Rental Expense
We will pay the following expenses that you or
any of your “employees” are legally obligated
to pay because of a written contract or
agreement entered into for use of a rental
vehicle in the conduct of your business:

MAXIMUM WE WILL PAY FOR ANY ONE

CONTRACT OR AGREEMENT:

1. $2,500 for loss of income incurred by the
rental agency during the period of time that
vehicle is out of use because of actual
damage to, or “loss” of, that vehicle, including
income lost due to absence of that vehicle for
use as a replacement;

2. $2,500 for decrease in trade-in value of the
rental vehicle because of actual damage to
that vehicle arising out of a covered “loss”; and

3. $2,500 for administrative expenses incurred
by the rental agency, as stated in the contract
or agreement.

4. $7,500 maximum total amount for paragraphs
1., 2. and 3. combined.

EXTRA EXPENSE - BROADENED COVERAGE

Paragraph A.4. — COVERAGE EXTENSIONS - of

SECTION lll - PHYSICAL DAMAGE COVERAGE

is amended to add the following:

e. Recovery Expense
We will pay for the expense of returning a
stolen covered “auto” to you.

8. AIRBAG COVERAGE

Paragraph B.3.a. - EXCLUSIONS — of SECTION
Il - PHYSICAL DAMAGE COVERAGE does not
apply to the accidental or unintended discharge of
an airbag. Coverage is excess over any other
collectible insurance or warranty specifically
designed to provide this coverage.

AUDIO, VISUAL AND DATA ELECTRONIC

EQUIPMENT - BROADENED COVERAGE

Paragraph C.1.b. — LIMIT OF INSURANCE - of

SECTION 1l - PHYSICAL DAMAGE is deleted

and replaced with the following:

b. $2,000 is the most we will pay for "loss" in any
one "accident" to all electronic equipment that
reproduces, receives or transmits audio, visual
or data signals which, at the time of "loss", is:
(1) Permanently installed in or upon the

covered "auto" in a housing, opening or
other location that is not normally used by
the "auto" manufacturer for the installation
of such equipment;

(2) Removable from a permanently installed
housing unit as described in Paragraph
2.a. above or is an integral part of that
equipment; or

(3) Anintegral part of such equipment.

10. GLASS REPAIR - WAIVER OF DEDUCTIBLE
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1.

12.

13.

Under Paragraph D. - DEDUCTIBLE - of
SECTION Il - PHYSICAL DAMAGE COVERAGE
the following is added:

No deductible applies to glass damage if the glass

is repaired rather than replaced.

TWO OR MORE DEDUCTIBLES

Paragraph D.- DEDUCTIBLE — of SECTION Il —

PHYSICAL DAMAGE COVERAGE is amended to

add the following:

If this Coverage Form and any other Coverage

Form or policy issued to you by us that is not an

automobile policy or Coverage Form applies to the

same “accident”, the following applies:

1. If the deductible under this Business Auto
Coverage Form is the smaller (or smallest)
deductible, it will be waived; or

2. If the deductible under this Business Auto
Coverage Form is not the smaller (or smallest)
deductible, it will be reduced by the amount of
the smaller (or smallest) deductible.

AMENDED DUTIES IN THE EVENT OF

ACCIDENT, CLAIM, SUIT OR LOSS

Paragraph A.2.a. - DUTIES IN THE EVENT OF

AN ACCIDENT, CLAIM, SUIT OR LOSS of

SECTION IV - BUSINESS AUTO CONDITIONS is

deleted and replaced with the following:

a. Inthe event of “accident”, claim, “suit” or
“loss”, you must promptly notify us when the
“accident” is known to:

(1) You or your authorized representative, if
you are an individual;

(2) A partner, or any authorized
representative, if you are a partnership;

(3) A member, if you are a limited liability
company; or

(4) An executive officer, insurance manager,
or authorized representative, if you are an
organization other than a partnership or
limited liability company.

Knowledge of an “accident”, claim, “suit” or

“loss” by other persons does not imply that the

persons listed above have such knowledge.

Notice to us should include:

(1) How, when and where the “accident” or
“loss” occurred;

(2) The “insured’s” name and address; and

(3) To the extent possible, the names and
addresses of any injured persons or
witnesses.

WAIVER OF SUBROGATION

Paragraph A.5. - TRANSFER OF RIGHTS OF

RECOVERY AGAINST OTHERS TO US of

SECTION IV — BUSINESS AUTO CONDITIONS is

deleted and replaced with the following:

5. We will waive the right of recovery we would
otherwise have against another person or
organization for “loss” to which this insurance
applies, provided the “insured” has waived
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14.

15.

16.

17.

their rights of recovery against such person or
organization under a contract or agreement
that is entered into before such “loss”.

To the extent that the “insured’s” rights to
recover damages for all or part of any
payment made under this insurance has not
been waived, those rights are transferred to
us. That person or organization must do
everything necessary to secure our rights and
must do nothing after “accident” or “loss” to
impair them. At our request, the insured will
bring suit or transfer those rights to us and
help us enforce them.

UNINTENTIONAL FAILURE TO DISCLOSE
HAZARDS

Paragraph B.2. —- CONCEALMENT,
MISREPRESENTATION or FRAUD of SECTION
IV — BUSINESS AUTO CONDITIONS - is deleted
and replaced with the following:

If you unintentionally fail to disclose any hazards
existing at the inception date of your policy, we will
not void coverage under this Coverage Form
because of such failure.

AUTOS RENTED BY EMPLOYEES

Paragraph B.5. - OTHER INSURANCE of

SECTION IV — BUSINESS AUTO CONDITIONS -

is amended to add the following:

e. Any “auto” hired or rented by your “employee”
on your behalf and at your direction will be
considered an “auto” you hire. If an
“employee’s” personal insurance also applies
on an excess basis to a covered “auto” hired
or rented by your “employee” on your behalf
and at your direction, this insurance will be
primary to the “employee’s” personal
insurance.

HIRED AUTO — COVERAGE TERRITORY

Paragraph B.7.b.(5). - POLICY PERIOD,

COVERAGE TERRITORY of SECTION IV -

BUSINESS AUTO CONDITIONS is deleted and

replaced with the following:

(5) A covered “auto” of the private passenger
type is leased, hired, rented or borrowed
without a driver for a period of 45 days or
less; and

RESULTANT MENTAL ANGUISH COVERAGE

Paragraph C. of - SECTION V — DEFINITIONS is

deleted and replaced by the following:

“Bodily injury” means bodily injury, sickness or

disease sustained by any person, including

mental anguish or death as a result of the “bodily
injury” sustained by that person.
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Conditions

(continued)

Transfer Or Waiver Of We will waive the right of recovery we would otherwise have had against another person or

Rights Of Recovery organization, for loss to which this insurance applies, provided the insured has waived their rights

Against Others of recovery against such person or organization in a contract or agreement that is executed before
such loss.
To the extent that the insured's rights to recover all or part of any payment made under this
insurance have not been waived, those rights are transferred to us. The insured must do nothing
after loss to impair them. At our request, the insured will bring suit or transfer those rights to us
and help us enforce them.
This condition does not apply to medical expenses.

Liability Insurance
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