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Clint C. Waldron
Not applicable.






















Jana Grant
Update before signing



















Erin K. Stutz
We rejected the addition for “willful” before omission as the intent is for “omission” to cover negligent and willful exclusion. 

Erin K. Stutz
We rejected the changes regarding limitation of liability and the two year limit due to the nature of the work and to cover any possible personal injuries sustained to residents of the District. 





or by registered or certified mail, return receipt requested. If given by registered or certified mail,
the same will be deemed to have been given and received on the first to occur of: (i) actual receipt
by any of the addressees designated below as the party to whom notices are to be sent; or (ii) three
days after a registered or certified letter containing such notice, properly addressed, with postage
prepaid, is deposited in the United States mail. If personally delivered or sent via nationally
recognized overnight carrier service, a notice will be deemed to have been given and received on
the first to occur of: (i) one business day after being deposited with a nationally recognized
overnight air courier service; or (i1) delivery to the party to whom it is addressed. Any party hereto
may at any time, by giving written notice to the other party hereto as provided in this Section 20
of this Agreement, designate additional persons to whom notices or communications will be given,
and designate any other address in substitution of the address to which such notice or
communication will be given. Such notices or communications will be given to the parties at their
addresses set forth below:

District: Blackstone Metropolitan District
Brightstar District Management LLC
9351 Grant Street, Suite 500
Thronton, CO 80229
Attention:  Laura Reese
Phone: (303) 952-4004
Email: Ireese@brightstarcolorado.com

With a Copy to: WHITE BEAR ANKELE TANAKA & WALDRON
2154 E. Commons Ave., Suite 2000
Centennial, CO 80122
Attention: Clint C. Waldron
Phone: (303) 858-1800
E-mail:  cwaldron@wbapc.com

Contractor: Davey Resource Group, Inc.
295 S. Water Street
Kent, Ohio 44240
Attention:  Dana Karcher

Phone: 661-964-7158
Email: dana.karcher@davey.com
With a Copy to: Davey Resource Group, Inc.

295 S. Water Street
Kent, Ohio 44240
Attention: Legal Department

22.  AUDITS. The District shall have the right to audit, with reasonable notice, any of
the Contractor’s books and records solely as are necessary to substantiate any invoices and

payments under this Agreement (including, but not limited to, receipts, time sheets, payroll, and personnel
records) and the Contractor agrees to maintain adequate books and records for such purposes during the
term of this Agreement and for a period of two (2) years after termination of this Agreement and to make
the same available to the District at all reasonable times and for so long thereafter as there may remain any

unresolved question or dispute regarding any item pertaining thereto.
1336.4200; 2ZJD32YYKN72-293431133-1091 9
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Erin K. Stutz
We rejected this change as the District is a political subdivision of the State of Colorado. 
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LIMITED WARRANTY

Davey Resource Group, Inc. ("DRG") provides this limited warranty ("Limited Warranty") in connection with the
provision of services by DRG (collectively the "Services") under the agreement between the parties, including any
bids, orders, contracts, or understandings between the parties (collectively the "Agreement").

Notwithstanding anything to the contrary in the Agreement, this Limited Warranty will apply to all Services
rendered by DRG and supersedes all other warranties in the Agreement and all other terms and conditions in the
Agreement that conflict with the provisions of this Limited Warranty. Any terms or conditions contained in any
other agreement, instrument, or document between the parties, or any document or communication from you,
that in any way modifies the provisions in this Limited Warranty, will not modify this Limited Warranty nor be
binding on the parties unless such terms and conditions are approved in a writing signed by both parties that
specifically references this Limited Warranty.

Subject to the terms and conditions set forth in this Limited Warranty, for a period of ninety (90) days from the
date Services are performed (the "Warranty Period"), DRG warrants to Customer that the Services will be performed
in a timely, professional and workmanlike manner by qualified personnel.

To the extent the Services involve the evaluation or documentation {"Observational Data") of trees, tree
inventories, natural areas, wetlands and other water features, animal or plant species, or other subjects
(collectively, "Subjects"), the Observational Data will pertain only to the specific point in time it is collected (the
"Time of Collection"). DRG will not be responsible nor in any way liable for (a) any conditions not discoverable
using the agreed upon means and methods used to perform the Services, (b) updating any Observational Data,
(c) any changes in the Subjects after the Time of Collection (including, but not limited to, decay or damage by the
elements, persons or implements; insect infestation; deterioration; or acts of God or nature [collectively,
"Changes"]), (d) performing services that are in addition to or different from the originally agreed upon Services
in response to Changes, or (e) any actions or inactions of you or any third party in connection with or in response
to the Observational Data. If a visual inspection is utilized, visual inspection does not include aerial or subterranean
inspection, testing, or analysis unless stated in the scope of work. When performing tree inventories or assessments,
DRG will not be liable for the discovery or identification of non-visually observable, latent, dormant, or hidden
conditions or hazards, and does not guarantee that Subjects will be healthy or safe under all circumstances or for a
specified period of time, or that remedial treatments will remedy a defect or condition.

To the extent you request DRG's guidance on your permitting and license requirements, DRG's guidance
represents its recommendations based on its understanding of and experience in the industry and does not
guarantee your compliance with any particular federal, state or locallaw, code or regulation.

DRG may review information provided by or on behalf of you, including, without limitation, paper and digital GIS
databases, maps, and other information publicly available or other third-party records or conducted interviews
(collectively, "Source Information"). DRG assumes the genuineness of all Source Information. DRG disclaims any liability
for errors, omissions, or inaccuracies resulting from or contained in any Source Information.

If it is determined that DRG has breached this Limited Warranty, DRG will, in its reasonable discretion, either: (i)
re-perform the defective part of the Services or (ii) credit or refund the fees paid for the defective part of the
Services. This remedy will be your sole and exclusive remedy and DRG's entire liability for any breach of this
Limited Warranty. You will be deemed to have accepted all of the Services if written notice of an alleged breach of
this Limited Warranty is not delivered to DRG prior to the expiration of the Warranty Period.

To the greatest extent permitted by law, except for this Limited Warranty, DRG makes no warranty whatsoever,
including, without limitation, any warranty of merchantability or fitness for a particular purpose, whether express
or implied, by law, course of dealing, course of performance, usage of trade or otherwise.

Davey Resource Group, Inc.
Arborist Services
Page 23
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EXHIBIT B

CONTRACTOR’S COMPLETED W-9
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EXHIBIT C

@URANCE REQUIREMENTS

NOTE: All insurance required and provided hereunder shall also comply with the provisions of Section 11
of this Agreement.

1. Standard Worker’s Compensation and Employer’s Liability Insurance covering all
employees of Contractor involved with the performance of the Services, with policy
amounts and coverage in compliance with the laws of the jurisdiction in which the Services
will be performed.

2. @nmercial General Liability Insurance with limits of liability of

;000,000 per occurrence for bodily injury and property damage liability; and $5,000,000 general
aggregate. Such insurance will include coverage for contractual liability, personal injury, and broad
form property damage, and shall include all major divisions of coverage and be on a comprehensive
basis including:

premises operations;

personal injury liability without employment exclusion;

limited contractual;

broad form property damages, including completed operations;

medical payments;

products and completed operations;

independent consultants coverage; and

coverage inclusive of construction means, methods, techniques, sequences, and
procedures, employed in the capacity of a construction consultant.

S@emo an op

This policy must include coverage extensions to cover the indemnification obligations
contained in this Agreement to the extent caused by or arising out of bodily injury or
property damage.

3. Comprehensive Automobile Liability Insurance covering all owned, non-owned, and hired
automobiles used in connection with the performance of the Services, with limits of
liability of $1,000,000 combined single limit bodily injury and property damage. This
policy must include coverage extensions to cover the indemnification obligations
contained in this Agreement to the extent caused by or arising out of bodily injury or

property damage.
4, reserved.
5. Professional liability insurance in the amount of $2,000,000.00 each occurrence and in the
aggregate.
1336420002 20572 Y KN K29983B13133-0991 Q1B
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Jana Grant
Please note, if you would like to be covered as an Additional Insured entity, you will need to list each entity by name with that coverage.

Erin K. Stutz
Only the District will need to be named as an additional insured. 

Jana Grant
DRG does not offer per project CGL or umbrella. In lieu of these requirements, we are offering an additional $2M to make this per policy. So we are increasing the total limits requested from $3M to $5M.

Erin K. Stutz
This is fine. 


EXHIBIT C-1

CERTIFICATE(S) OF INSURANCE
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EXHIBIT D

CERTIFICATE OF GOOD STANDING WITH COLORADO SECRETARY OF STATE

OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF FACT OF GOOD STANDING

1, Jena Griswold, as the Secretary of State of the State of Colorado, hereby certify that,
according to the records of this office,

Davey Resource Group, Inc.

is an entity formed or registered under the law of =~ Delaware has complied with all
applicable requirements of this office, and is in good standing with this office. This entity has
been assigned entity identification number 20171762593 .

This certificate reflects facts established or disclosed by documents delivered to this office on
paper through 08/06/2024 that have been posted, and by documents delivered to this office
electronically through 08/07/2024 (@ 10:12:24

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 08/07/2024 (@ 10:12:24 in accordance with applicable law.
This certificate is assigned Confirmation Number 16276373

wanss??”

§

{
N
$

Secretary of State of the State of Colorado

kR kR R End. of Certificate ok ok

Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For move information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”

1336.4200; 2ZJD32YYKN72-293431133-1091 D-1
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Software as a Service Agreement

This Software as a Service Agreement (this "Agreement"), effective as of this 30th day of
,_July, 20 24 (the "Effective Date"), is by and between Davey Resource Group, Inc.,
a Delaware corporation with offices located at 295 South Water Street, Kent, OH 44240 ("Provider"), and
Blackstone Metropolitan Districtf CUSTOMER NAME], _a quasi-municipal corporation and political
subdivision of the State of Colorado a [STATE OF ORGANIZATION] [ENTITY TYPE] with offices located
at [ADDRESS] ("Customer"). Provider and Customer may be referred to herein collectively as the
"Parties" or individually as a "Party."

WHEREAS, Provider provides access to the Services (defined below) to its customers; and

WHEREAS, Customer desires to access the Services, and Provider desires to provide Customer access
to the Services, subject to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set forth herein,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:

1. Definitions.

(a) "Authorized User" means Customer's employees, consultants, contractors, and agents who
are authorized by Customer to access and use the Services under the rights granted to Customer
pursuant to this Agreement.

(b) “Confidential Information” means information about or relating to the Disclosing Party or
the Disclosing Party’s Affiliates or their respective products, inventions (whether patentable or not),
trade secrets, know-how, software, confidential Intellectual Property, specimens, data, samples,
plans, designs methods, processes, test results or reports, marketing or pricing activities or plans,
costs or profits, and/or any other information or materials and that is not generally known to the
public, whether in oral, written, electronic, or other form or media, whether or not such information is

III

marked, designated, or otherwise identified as “confidential” and whether or not such items would be

considered trade secrets under applicable law.

(© "Customer Data" means information, data, and other content, in any form or medium that is
submitted, posted, or otherwise transmitted by or on behalf of Customer or an Authorized User through
the Services. Customer Data may include data provided by Customer through the Services, such as Tree
Site Data, Work History Data, Call History Data, and/or Caller Information.

(d) “Disclosing Party” means the Party disclosing or making available an item of Confidential
Information or with respect to which an item of Confidential Information is about or relates.

6682698.1
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(e) "Documentation" means Provider's material, including without limitation online user guides
relating to the Services provided by Provider to Customer either electronically through an online support
portal or in hard copy form/end user documentation relating to the Services available at
https://daveyresourcegroup.atlassian.net/wiki/spaces/TKS/overview

(f) “Downloadable Components” means any downloadable tools, modules, components, or
other software that Provider makes available for download specifically for purposes of facilitating
access to, operation of, or use with the Services, and any updates Provider may make available to
such software from time-to-time.

(9) "Provider IP" means the Services, the Documentation, the Downloadable Components, and
any and all Intellectual Property provided to Customer or any Authorized User in connection with the
foregoing. For the avoidance of doubt, Provider IP does not include Customer Data.

(h) “Intellectual Property” means any and all registered and unregistered throughout the world
() patents, patent applications, patent disclosures and related improvements, including without
limitation all provisionals, nonprovisionals, utilities, continuations, divisionals, continuations-in-part,
reexaminations, reissues designs, and utility models with all renewals and extensions thereof (ii)
trademarks, service marks, trade dress, logos, trade names, , corporate names, URLs, Internet
domain names, and second-level domain names, along with any associated goodwill, (iii) copyrights
and copyrightable works, software, including any derivative works (iv) trade secrets and confidential
business information (including ideas, formulas, compositions, inventions (whether patentable or
unpatentable and whether or not reduced to practice), know-how, research and development
information, software, drawings, specifications, designs, plans, proposals, technical data, financial,
marketing and business data, pricing and cost information, business and marketing plans and
customer and supplier lists and information), (v) social media, (vi) registrations and applications to
register any of the foregoing, if applicable, and (vii) rights to sue with respect to past and future
infringements of any of the foregoing.

(i) “Receiving Party” means the Party receiving any item of Confidential Information from or
with respect to the Disclosing Party.

(i) "Services" means the software-as-a-service offering described in Exhibit A and any
Documentation.

2. Access and Use.

(a) Provision of Access. Provider hereby grants Customer a non-exclusive, nontransferable,

nonsublicensable, limited (except in compliance with Section 12(g)) right to access and use the
Services during the Term, solely for use by Authorized Users in accordance with the terms and
conditions herein. Such use is limited to Customer's internal use. Provider shall provide to Customer

2
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the necessary passwords and network links or connections to allow Customer to access the Services
within five (5) days following the Effective Date. This Agreement is binding on all Authorized Users, and
Customer shall ensure compliance of all the terms and conditions herein by its Authorized Users.

(b) Downloadable Components and Documentation License. Provider hereby grants to Customer a

non-exclusive, revocable, non-sublicensable, non-transferable (except in compliance with Section 12(g))
license to use of the Downloadable Components, in object code format only, and the Documentation
during the Term solely for Customer's internal business purposes in connection with its use of the
Services.

(©) Specifications. Customer shall ensure that its network and systems comply with the relevant
specifications provided by Provider from time to time and shall provide Provider with information as may
be required by Provider in order to provide the Services. Customer is responsible for obtaining,
maintaining, and supporting all Internet access, computer hardware, and other equipment, products and
services needed for it to utilize the Services, including but not limited to keeping any third party license
in good standing. In the event Customer fails to obtain, maintain and support the necessary access to
use the Services, Customer acknowledges and agrees that it may lose access to the Services. In the
event Customer does not provide the information, licenses and other such information as set forth
herein then Provider shall not be deemed to be in breach of this Agreement. Customer will determine
the access controls for its authorized users and will be responsible for activity occurring under
Customer’s account, including compliance with this Agreement. Customer agrees to: (i) timely (within
thirty (30) days of any change) maintain the accuracy and completeness of information provided to
Provider, and (ii) notify Provider immediately of any unauthorized use of Customer’s account or any
other known breach of security.

(d) Scheduled Downtime and Outages. Provider shall notify Customer at least 24 hours in advance
of all scheduled outages of the Services in whole or in part ("Scheduled Downtime"). Provider shall use

commercially reasonable efforts for Scheduled Downtime in a manner that is of minimum interruption
to Customer. In the event of a service failure where the Services are unaccessible, Provider shall
resolve the service failure within seventy-two (72) hours. If the service failure is not resolved in
seventy-two (72) hours, as determined by Provider, Provider shall extend the Term of this Agreement
by the equivalent amount of days of the service failure. This Section 2(d) sets forth Provider's sole
obligation and liability and Customer's sole remedy for any service failure.

(e) Use Restrictions. Customer shall not use the Services or the Downloadable Components for any
purposes beyond the scope of the access granted in this Agreement. Customer shall be responsible for
Authorized Users’ adherence to the terms and conditions set forth in this Agreement, and shall not
permit any Authorized Users at any time to directly or indirectly: (i) copy, modify, or create derivative
works of the Services, Downloadable Components, or Documentation, in whole or in part; (ii) rent, lease,
lend, sell, license, sublicense, assign, distribute, publish, transfer, or otherwise
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make available the Services, Downloadable Components, or Documentation; (iii) reverse engineer,
disassemble, decompile, decode, adapt, or otherwise attempt to derive or gain access to any software
component of the Services or Downloadable Components, in whole or in part; (iv) remove any
proprietary notices from the Services, Downloadable Components, or Documentation; (v) remove
and/or alter any trademark, logo, copyright and/or other proprietary and/or confidentiality notices,
legends symbols and/or labels on and/or in the Services made available by Provider hereunder; (vi)
merge any Services or Downloadable Components and/or any portion thereof with any other program
and/or materials; (vii) take any action that materially interrupts or interferes with, or that might
reasonably have been expected to materially interrupt or interfere with, the Services, Provider’s
business operations and/or other customers; and/or (viii) permit any other person and/or entity to
engage in any of the foregoing conduct.

3. Service Levels and Support. Provider shall make the Services available in accordance with
subscription Term and training and support services set out in Exhibit A. The access rights granted

hereunder entitles Customer to the support services described on Exhibit A for the applicable period
commencing on the Effective Date under this Agreement.

4. Fees and Payment.

(@) Fees. Customer shall pay Provider the fees ("Fees") set forth in Exhibit A. Provider shall invoice
Customer for all Fees in accordance with the invoicing schedule and requirements set forth in Exhibit A.
Customer shall pay all invoices upon receipt. Customer shall make all payments hereunder in US dollars,
which shall be paid in full without any deduction, set-off, counterclaim or withholding of any kind unless
required by law.

(b) Payment Disputes. Customer may withhold from payment any and all payments of Fees that
Customer disputes in good faith, pending resolution of such dispute, provided that Customer: (i) timely
renders all payments and amounts that are not in dispute; (ii) notifies Provider of the dispute prior to

the due date for payment, specifying in such notice the amount in dispute and the reason for the
dispute; (iii) works with Provider in good faith to promptly resolve the dispute; and (iv) promptly pays
any amount determined to be payable by resolution of the dispute. Provider shall not fail to perform any
obligation hereunder by reason of Customer's good faith withholding of any Fees in accordance with
this Section 4(b).

(© Expenses. Customer shall promptly reimburse Provider for any out-of-pocket expenses
reasonably incurred in connection with the provision of Services and related services including without
limitation the delivery, installation, support, and/or configuration of any Services, training or support
at Customer’s location and/or facilities. Provider shall use commercially reasonable efforts to provide
Customer with estimates for such expenses, and when practicable, provide such estimates on Exhibit
A.
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(@ [Deleted.]Taxes. All Fees and other amounts payable by Customer under this Agreement are

exclusive of taxes and similar assessments. Customer is responsible for all sales, use, and excise

taxes, and any other similar taxes, duties, and charges of any kind, as applicable, imposed by any

federal, state, or local governmental or requlatory authority on any amounts payable by Customer

hereunder, other than any taxes imposed on Provider's income.

5. Confidentiality.

(@) Confidential Information. Except as expressly permitted under this Agreement, or as otherwise
permitted in writing by the Disclosing Party, neither the Receiving Party, any Affiliate of the Receiving
Party or any officer, director, manager, employee or agent of either the Receiving Party or any Affiliate
of the Receiving Party (the “"Related Parties”) will (a) disclose to any person all or any part of any
Confidential Information, (b) act unreasonably or fail to act reasonably so as to impair the confidential or
proprietary nature of any Confidential Information, or (c) use all or, any part of any Confidential
Information for any purpose whatsoever other than performing the Receiving Party’s rights and
obligations under this Agreement. The Receiving Party will be responsible to the Disclosing Party for any
breach by a Related Party of its obligations under this Section 5.1.

The Confidential Information may be given to and used by Related Parties solely for performing the
Receiving Party’s rights and obligations under this Agreement. The Receiving Party will take all such
actions as are reasonably necessary to ensure that each Related Party having access to any
Confidential Information does not disclose, use, act or fail to act as required by this Article 5, and
Receiving Party will be liable to the Disclosing Party for any breach of these obligations by the
Related Parties.

The Receiving Party shall use reasonable care, at least as protective as the efforts it uses for its own
Confidential Information of a similar nature, to safeguard the Disclosing Party’s Confidential
Information from use or disclosure other than as permitted hereby.

Each Party hereby retains its entire right, title and interest, including all intellectual property rights, in
and to all of its Confidential Information. Any disclosure of such Confidential Information under this
Agreement shall not be construed as an assignment, grant, option, license or other transfer of any such
right, title or interest whatsoever to the Receiving Party or any of its Related Parties.

(b) Limitations on Application of Confidentiality Obligations. Notwithstanding anything to the
contrary, “Confidential Information” will not mean information that (i) is in the public domain at the
time of its disclosure to the Receiving Party, (ii) goes into the public domain after disclosure to the
Receiving Party through no breach of any obligation of confidentiality to the Disclosing Party or any
third person by the Receiving Party or any Related Party, (iii) is disclosed to the Receiving Party by a
third party who is under no obligation of confidentiality to the Disclosing Party, (iv) is already known to
the Receiving Party at the time of disclosure to the Receiving Party as evidenced by written

5
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Malie, Paul J.
We assume this deletion was made because the District is tax exempt. If that is the reason, we recommend obtaining a tax exempt certificate to verify that is accurate before removing the second sentence. 

In any event, the first sentence should be reinstated, and the second sentence is written in a manner that they are only responsible for taxes if they are imposed on them.

Erin K. Stutz
Yes. The District is a political subdivision of the State of Colorado and is, therefore, tax exempt. We will provide a tax exempt certificate. We are fine with keeping the first sentence.
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documentation, (v) is independently developed by the Receiving Party without using Confidential
Information of the Disclosing Party as evidenced by written documentation, or (vi) is required to be
disclosed by the Receiving Party pursuant to applicable federal, state or local law, regulation or a valid
order issued by a court or governmental agency of competent jurisdiction (a “Legal Order”); provided,
however, that prior to making any disclosure pursuant to a Legal Order, Receiving Party shall (unless
legally prohibited) provide Disclosing Party with (i) prompt written notice of such requirement so that
Disclosing Party may seek, at its sole cost and expense, a protective order or other remedy and (ii)
reasonable assistance, at Disclosing Party’s sole cost and expense, in opposing such disclosure or
seeking a protective order or other limitations on disclosure. If, after providing such notice and
assistance, Receiving Party remains subject to a Legal Order to disclose any Confidential Information,
Receiving Party shall disclose no more than that portion of the Confidential Information which, on the
advice of Receiving Party’s legal counsel, such Legal Order specifically requires Receiving Party to
disclose and, upon Disclosing Party’s request, shall use commercially reasonable efforts to obtain
assurances from the applicable court or agency that such Confidential Information will be afforded
confidential treatment. A Party disclosing Intellectual Property pursuant to this Section 5 will remain
the exclusive owner of such Intellectual Property and the disclosure will not be considered a license
with respect to such disclosed Intellectual Property.

© Methods of Disclosure. Confidential Information disclosed under Section 5, will be disclosed
by each Party to the other Party in any and all ways reasonably acceptable to the Receiving Party and
appropriate for the Intellectual Property that is subject to disclosure. Confidential Information that is

in or has been reduced to tangible or written form will be disclosed in such form to the Receiving
Party. Confidential Information that may be disclosed only by visual observation or teaching will be
disclosed by demonstrating it or teaching it to technically competent representatives of the Receiving
Party. Any meetings or visits at which demonstration or teaching of Confidential Information or
Intellectual Property is to occur will be at mutually agreeable times and places. All such disclosures
shall remain subject to the confidentiality provisions herein and any other non-disclosure agreement
entered into by the Parties.

(d) Unauthorized Access to Confidential Information. In the event any Confidential Information
provided to the Receiving Party is accessed by a third party who is not authorized to receive such
information under this Agreement, the Receiving Party shall promptly notify the Disclosing Party of the
events and circumstances involving such unauthorized access and provide a summary of the
Confidential Information that was improperly accessed, the remedial actions it plans to take and will (to
the extent legally permitted) reasonably cooperate with the Disclosing Party to regain possession of the

Confidential Information and prevent its further unauthorized use or disclosure in breach of this

122



Version 2021.07.16

123



Agreement.

= Personal Identifying Information. During the performance of this Agreement, Disclosing Party
TIESJ/ disclose Personal Identifying Information to Receiving Party. “Personal Identifying Information”

means a social security number; a personal identification number; a password; a pass code; an official

state or government-issued driver’s license or identification card number; a government passport

number; biometric data, as defined in § 24-73-103(1)(a), C.R.S.; an employer, student, or military

identification number; or a financial transaction device, as defined in § 18-5-701(3), C.R.S. In compliance

with § 24-73-102, C.R.S., Receiving Party agrees to implement and maintain reasonable security

procedures and practices that are: (i) appropriate to the nature of the Personal Identifying Information

disclosed to Receiving Party; and (ii) reasonably designed to help protect the Personal Identifying

Information from unauthorized access, use, modification, disclosure, or destruction.

(d) Receiving Party agrees to report within forty-eight (48) hours to Disclosing Party any Data

Security Incidents that may result in the unauthorized disclosure of Personal Identifying Information.

For the purposes of this Agreement “Data Security Incident” is defined to mean any actual or

reasonably suspected: (i) unauthorized use of, or unauthorized access to Receiving Party systems; (ii)
inability to access business and other proprietary information, data, or the Receiving Party systems
due to a malicious use, attack, or exploit of such business and other proprietary information or

systems; (iii) unauthorized access to, theft of, or loss of business and other proprietary information, or
of storage devices that could reasonably contain such information; (iv) unauthorized use of business

and other proprietary information or data for purposes of actual or reasonably suspected theft, fraud,

@entity theft; (iv) unauthorized disclosure of business and other proprietary information or data.

6. Intellectual Property Ownership.

(@) Provider IP. Customer acknowledges that, as between Customer and Provider, Provider owns
and shall retain all right, title, and interest, including all Intellectual Property rights, in and to the
Provider IP. Provider shall retain exclusive ownership to all inventions, improvements, designs,
drawings, documentation, plans, schedules, programs, specifications, software, technology,
discoveries, its Confidential Information, ideas, and other works of authorship, that are conceived,
created, or reduced to practice in connection with the products supplied and services performed by
Provider in connection with the Services and Downloadable Components under this Agreement
(collectively “Work Product”) and all related Intellectual Property. To the extent Customer creates,
conceives, develops, or reduces to practice any Work Product based on the Services, Documentation,
Downloadable Components, Provider IP, or Provider’s Confidential Information, such Work Product
and related Intellectual Property shall be deemed a work made for hire such that Provider is the
author and owner, and if not deemed a work made for hire, Customer hereby irrevocably assigns to
Provider all such Work Product and related Intellectual Property.
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Malie, Paul J.
This is acceptable.

Sam Heywood
This is acceptable.
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(b) Cooperation. Customer shall, and shall cause its employees or any contractors to, take all
appropriate action and execute and deliver all documents necessary or reasonably requested by Provider
to effectuate any of the provisions or purposes of Section 6 or otherwise, as may be necessary or useful
for Provider to prosecute, register, perfect, record, maintain, enforce or defend its rights in or to any
Work Product or any Intellectual Property related to the Services and Downloadable Components.
Customer hereby appoints Provider as Provider’s attorney-in-fact with full irrevocable power and
authority to take any such actions and execute any such documents if Customer refuses or otherwise
fails, to do so within a period deemed reasonable by Provider.

() Customer Data. Provider acknowledges that, as between Provider and Customer, Customer owns
all right, title, and interest, including all Intellectual Property, in and to the Customer Data. Customer is
responsible for providing all Customer Data and/or information and responsible for the accuracy, quality,
integrity and legality of such data and of the means by which Authorized Users access and use the
Customer Data. Further, as between Provider and Customer, Customer shall maintain data privacy at a
level at least as stringent as Provider. Customer hereby grants to Provider a non-exclusive, royalty-free,
irrevocable, transferable, sublicensable, worldwide license to reproduce, distribute, prepare derivative
works, display, perform, transmit, and use the Customer Data (i) to the extent necessary for Provider to
provide the Services and Downloadable Components to Customer; and (ii) to use nonidentifiable
Customer Data for its own business purposes.

(d) Cyber Incidents. Customer shall take all reasonable and appropriate steps to protect all of its
systems used to view, receive, collect or store any of its Customer Data, Confidential Information, and
data against all cyber incidents and breaches, including without limitation, ransomware attacks
(collectively, “Cyber Incidents”). Upon the occurrence of a Cyber Incident, Customer shall cooperate
with Provider in resolving the matter, including without limitation, providing prompt and on-going
communication and details regarding the Cyber Incident. Additionally, Customer shall not introduce,
permit or cause, directly or indirectly, any computer code, program, or programming device designed to
disrupt, modify, delete, damage, deactivate, disable, harm, or otherwise impede the operation of the
Services or Downloadable Components, or any other associated programs, firmware, hardware,
computer system, or network (sometimes referred to as “Trojan horses,” "
other similar harmful, malicious, or hidden procedures, routines, or mechanisms that would intentionally
cause such Services or Downloadable Components to cease functioning or to damage or corrupt data,
storage media, programs, equipment, or communications.

viruses,” or “worms”), or any

7. Data

(a) Customer Data can be extracted from the Services by the user through data interfaces and/or
reports. Authorized Users may also request a raw data extract from Provider as set forth on Exhibit A.
Customer’s raw data may be provided at the expiration or termination of the agreement at a reasonable
fee as determined by Provider.
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(b) The Services or Downloadable Components may include a GIS Mapping component which
makes use of base layer information as provided to Provider by Customer. Any base layer provided to
Provider by Customer is presumed to be authorized for distribution and usage.

(© Provider will maintain a nightly backup of Customer Data, which can be restored upon request by
Customer. Such nightly backups will be retained for seven (7) calendar days, with a weekly backup
retained for four (4) weeks. After such four (4) week period, Provider will be unable to provide
restoration of Customer Data.

8. Warranties and Warranty Disclaimer.

(a) Provider warrants that during the Term of this Agreement the Services will conform in material
respects to the specifications set forth in Exhibit A during the Term of this Agreement and will be
performed in a workmanlike and professional manner and by personnel that has the necessary skills,
training and background to perform such Services.

(b) DISCLAIMER. EXCEPT FOR THE WARRANTIES SET FORTH IN SECTION 8(a), CUSTOMER
EXPRESSLY ACKNOWLEDGES AND AGREES THAT THE SERVICES, DOWNLOADABLE COMPONENTS,
DOCUMENTATION, AND ALL UPDATES THERETO ARE BEING PROVIDED ON AN “AS IS” “AS
AVAILABLE” BASIS AND ANY USE IS AT CUSTOMER'S SOLE RISK. PROVIDER DOES NOT REPRESENT,
WARRANT OR COVENANT THAT THE SERVICES, DOWNLOADABLE COMPONENTS, DOCUMENTATION
AND PROVIDER IP (INCLUDING, BUT NOT LIMITED TO, ANY DOCUMENTATION, REPORTS, ADVICE
AND RECOMMENDATIONS, IN ANY FORM) PROVIDED BY PROVIDER IN CONNECTION WITH THIS
AGREEMENT, ARE OR WILL NECESSARILY ALWAYS BE COMPLETELY ACCURATE, CURRENT, COMPLETE
AND/OR CONTINUOUSLY AVAILABLE. PROVIDER DOES NOT REPRESENT, WARRANT, OR COVENANT THAT
THE PRODUCTS AND MATERIALS WILL BE AVAILABLE WITHOUT INTERRUPTION OR TOTALLY ERROR-
FREE, OR THAT ALL DEFECTS (INCLUDING, BUT NOT LIMITED TO, MINOR OR COSMETIC DEFECTS THAT
DO NOT SIGNIFICANTLY AND ADVERSELY AFFECT FUNCTIONALITY OR FEATURES) WILL BE CORRECTED.
PROVIDER DISCLAIMS ALL OTHER WARRANTIES, WHETHER EXPRESS, IMPLIED, OR STATUTORY,
INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY, OF
SATISFACTORY QUALITY, OF FITNESS FOR A PARTICULAR PURPOSE (EVEN IF PROVIDER HAS BEEN
INFORMED OF SUCH PURPOSE), OF ACCURACY, AND OF QUIET ENJOYMENT.

() Applicability of Warranties. Notwithstanding anything herein to the contrary, no warranties
shall apply if the Products: (i) have been modified by Customer unless said modification was minor,
done upon the instruction, or with the approval, of Provider; (ii) has not been installed, operated,
repaired, or maintained in accordance with instructions supplied by Provider; (iii) is used in

ultrahazardous activities; or (iv) has been used in any manner contrary to the terms and conditions of
this Agreement.
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(d) Third-Party Services and Products. Customer acknowledges and agrees that (i) Provider has not
verified or pre-screened any third-party services and/or products, (ii) Customer is responsible for and
assumes all risk arising from its use of any third party service and/or product, and (iii) Provider will not
be responsible or liable for the availability or accuracy of such third-party services and/or product or the
content, products, or services on or available from such third parties.

9. Indemnification.

(a) Provider shall indemnify, defend, and hold harmless Customer from and against any and all
losses, damages, liabilities, costs (including reasonable attorneys' fees) ("Losses") incurred by
Customer resulting from any third-party claim, suit, action, or proceeding ("Third-Party Claim") that
the Provider IP, or any use of the Services in accordance with this Agreement, directly infringes or
misappropriates such third party's intellectual property rights, provided that Customer promptly notifies
Provider in writing of the claim_within notice (10) days, reasonably cooperates with Provider, and
allows Provider sole authority to control the defense and settlement of such claim.

(b) If such a Third-Party Claim is made or appears possible, Customer agrees to permit Provider,
at Provider's sole expense, to (A) modify or replace the Provider IP, or component or part thereof, to
make it non-infringing, or (B) obtain the right for Customer to continue use. If neither of these
alternatives are commercially reasonable, Provider may terminate this Agreement, in its entirety or
with respect to the affected component or part, effective immediately on written notice to Customer,
provided that Provider shall refund or credit to Customer all amounts Customer paid in respect of the
Provider IP that Customer cannot reasonably use as intended under this Agreement. The indemnity in
this Section, shall not apply (i) to a Third-Party Claim arising from any modification of the Services or
Downloadable Components by Customer or any third party, or from the use of the Services or
Downloadable Components in combination with any other items not provided by Provider, to the
extent such modification and/or use in combination resulted in the infringement claim, (ii) to use of
the Services or Downloadable Components in a manner contrary to the terms specified herein, (iii) if
such Third-Party Claim results from Customer’s use of the Services or Downloadable Components after
notice of the alleged or actual infringement from Provider or any appropriate authority, and/or (iv) in
the event of any breach of Customer’s obligations under this Agreement, or the use of the Services or
Downloadable Components other than in connection with this Agreement or in a manner not
reasonably contemplated by this Agreement.

(©) Indemnification by Customer.

(i) For Ohio municipalities and Ohio governmental agencies, there is no responsibility to
indemnify Provider.

10
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(ii) For any other municipality or any other entity that is not a municipality, to the fullest extent
permitted by law, Customer shall indemnify, defend and hold Provider and its officers, employees,
agents, and representatives harmless against all Third-Party Claims arising out of or related to (i)
Customer’s_negligent acts and/or omissions; (ii) Customer’s use of the Services or Downloadable
Components; or (iii) Customer’s material breach of this Agreement.

10. Limitations of Liability. TO THE FULLEST EXTENT PERMITTED BY LAW, NEITHER PARTY SHALL BE
LIABLE TO THE OTHER PARTY OR ANY OTHER PERSON FOR ANY INJURY TO OR LOSS OF GOODWILL,
REPUTATION, BUSINESS, PRODUCTION, REVENUES, PROFITS, ANTICIPATED PROFITS, CONTRACTS OR
OPPORTUNITIES (REGARDLESS OF HOW THESE ARE CLASSIFIED AS DAMAGES), OR FOR ANY
CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL, PUNITIVE OR ENHANCED DAMAGES
WHETHER ARISING OUT OF BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT
LIABILITY, PRODUCT LIABILITY OR OTHERWISE (INCLUDING THE ENTRY INTO, PERFORMANCE OR
BREACH OF THIS AGREEMENT), REGARDLESS OF WHETHER SUCH LOSS OR DAMAGE WAS FORESEEABLE
OR THE PARTY AGAINST WHOM SUCH LIABILITY IS CLAIMED HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH LOSS OR DAMAGE, AND NOTWITHSTANDING THE FAILURE OF ANY AGREED OR OTHER
REMEDY OF ITS ESSENTIAL PURPOSE, PROVIDED, HOWEVER, THESE LIMITATIONS SHALL NOT APPLY TO
EITHER PARTY'S LIABILITY FOR (I) CLAIMS THAT ARE SUBJECT TO INDEMNIFICATION UNDER SECTION 9
AND (IT) BREACH OF SECTION 2, SECTION 5, OR SECTION 6.

11. Term and Termination.

(@) Term. The term of this Agreement begins on the Effective Date and, unless terminated earlier
pursuant to this Agreement's express provisions, will continue in effect until the expiration of the
subscription term set forth in Exhibit A ending on the pertinent anniversary date of the Effective Date
("Term"). This Agreement may renew for additional Terms with Customer’s written notice and payment
of additional subscription fees.

(b) Termination. In addition to any other express termination right set forth in this Agreement:

(i) Provider either Party may terminate this Agreement for convenience, for any reason or no
reason, upon ninety (90) days prior written notice to_the other Party.Customer;

(i) either Party may terminate this Agreement, effective on written notice to the other Party, if the
other Party materially breaches this Agreement, and such breach: (A) is incapable of cure; or (B) being
capable of cure, remains uncured thirty (30) days after the non-breaching Party provides the breaching
Party with written notice of such breach; or

i either Party may terminate this Agreement, effective immediately upon written notice to the
other Party, if the other Party: (A) becomes insolvent or is generally unable to pay, or fails to pay, its
debts as they become due; (B) files or has filed against it, a petition for voluntary or involuntary

11
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bankruptcy or otherwise becomes subject, voluntarily or involuntarily, to any proceeding under any
domestic or foreign bankruptcy or insolvency law; (C) makes or seeks to make a general assignment
for the benefit of its creditors; or (D) applies for or has appointed a receiver, trustee, custodian, or
similar agent appointed by order of any court of competent jurisdiction to take charge of or sell any
material portion of its property or business.

© Effect of Expiration or Termination. Upon expiration or earlier termination of this Agreement,
Customer shall immediately discontinue use of the Provider IP and, without limiting Customer's
obligations under 6, Customer shall delete, destroy, or return all copies of the Provider IP and Provider’s
Confidential Information.

(d) Survival. This Section 11(d) and 1, 5, 6, 8, 9, 10, 11 and 12 survive any termination or
expiration of this Agreement. No other provisions of this Agreement survive the expiration or earlier
termination of this Agreement.

12. fEJilnrance. Provider shall acquire and maintain, at its sole cost and expense, during the entire
term of the Agreement, the following insurance coverage: (i) Standard worker’s compensation and

employer’s liability insurance covering all employees of Provider involved with the performance of the

Services, with policy amounts and coverage in compliance with law; (ii) Commercial General Liability

Insurance with minimum limits of liability of not less than $2,000,000 per occurrence for bodily injury

and property damage liability; $2,000,000 general aggregate; and (iii) any other insurance commonly

used for services of the type to be performed pursuant to this Agreement. All coverage provided

pursuant to this Agreement shall be written as primary policies, not contributing with and not

supplemental to any coverage that Customer may carry, and any insurance maintained by Customer
shall be considered excess. The Commercial General Liability will be-erdersed-to-rame include Customer
as_an additional insured. Provider’s failure to purchase the required insurance shall not serve to release

it from any obligations; nor shall the purchase of the required insurance serve to limit Provider’s liability.

Provider shall be responsible for the payment of any deductibles on issued policies.

13. Subject to Annual Appropriation and Budget. Customer does not intend hereby to create a

multiple-fiscal year direct or indirect debt or other financial obligation whatsoever. The obligations of

Customer under this Agreement is subject to annual budgeting and appropriations, and Provider

expressly understands and agrees that the decision whether or not to budget and appropriate funds is

within the discretion of Customer’s governing body, and the obligations of Customer shall extend only to

monies appropriated for the purposes of this Agreement and shall not constitute a mandatory charge,

requirement or liability in any ensuing fiscal year beyond the then-current fiscal year. Customer and

Provider understand and intend that Customer’s obligation to make payments and pay other amounts

due under the Agreement shall constitute a current expense and shall not in any way be construed to

be a debt in contravention of any applicable constitutional or statutory limitations or reguirements. To

the extent Provider’s remedies for a Customer default under this Agreement include

12
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any|right to accelerate amounts to become due under the Agreement, such acceleration shall be limited

solely to sums lawfully appropriated for such purpose and shall further be limited to amounts to become

due during the Customer’s then-current fiscal period.

14. 11.8. Governmental Immunity. Nothing in this Agreement shall be construed to waive, limit, or

otherwise modify, in whole or in part, any governmental immunity that may be available by law to

Customer, its respective officials, employees, contractors, or agents, or any other person acting on

behalf of Customer and, in particular, governmental immunity afforded or available to Customer
pursuant to the Colorado Governmental Immunity Act, §§ 24-10-101, et seq., C.R.S.

12.15. Miscellaneous.

(@) Entire Agreement. This Agreement, together with any other documents incorporated herein by

reference and all related Exhibits, constitutes the sole and entire agreement of the Parties with respect
to the subject matter of this Agreement and supersedes all prior and contemporaneous understandings,
agreements, and representations and warranties, both written and oral, with respect to such subject
matter. In the event of any inconsistency between the statements made in the body of this Agreement,
the related Exhibits, and any other documents incorporated herein by reference, the following order of
precedence governs: (i) first, this Agreement, excluding its Exhibits; (ii) second, the Exhibits to this
Agreement as of the Effective Date; and (iii) third, any other documents incorporated herein by
reference.

(b) Notices. All notices, requests, consents, claims, demands, waivers, and other communications
hereunder (each, a "Notice") must be in writing and addressed to the Parties at the addresses set forth
on the first page of this Agreement (or to such other address that may be designated by the Party giving
Notice from time to time in accordance with this Section). All Notices must be delivered by personal
delivery, nationally recognized overnight courier (with all fees pre-paid), facsimile or email (with
confirmation of transmission), or certified or registered mail (in each case, return receipt requested,
postage pre-paid). Except as otherwise provided in this Agreement, a Notice is effective only: (i) upon
receipt by the receiving Party; and (ii) if the Party giving the Notice has complied with the requirements
of this Section.

(c) Force Majeure. Notwithstanding anything herein to the contrary, neither party shall be liable or
deemed to be in default for any delay or failure in performance hereunder to the extent resulting,
directly or indirectly, from acts of God, acts of war, terrorism, or civil insurrection, strikes, walkouts, or
other organized labor interruptions, telecommunications or utility interruptions or failures, fire,
explosions, floods, pandemic, disease outbreaks, endemics, including without limitation COVID-19, or
other natural disasters, any similar cause or any third party beyond the reasonable control of such party,
and any delay or failure of the other party to fulfill its obligations hereunder (“Force Majeure Event”).
Notwithstanding the foregoing, a Force Majeure Event shall never excuse the failure to make
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a payment due under this Agreement, except to the extent that the Force Majeure Event physically
interferes with the delivery of the payment. The party whose performance is affected shall use
commercially reasonable efforts to minimize the impact of such Force Majeure Event.

(d) Amendment and Modification; Waiver. No amendment to or modification of this Agreement is

effective unless it is in writing and signed by an authorized representative of each Party. No waiver by
any Party of any of the provisions hereof will be effective unless explicitly set forth in writing and signed
by the Party so waiving. Except as otherwise set forth in this Agreement, (i) no failure to exercise, or
delay in exercising, any rights, remedy, power, or privilege arising from this Agreement will operate or be
construed as a waiver thereof, and (ii) no single or partial exercise of any right, remedy, power, or
privilege hereunder will preclude any other or further exercise thereof or the exercise of any other right,
remedy, power, or privilege.

(e) Severability. If any provision of this Agreement is invalid, illegal, or unenforceable in any
jurisdiction, such invalidity, illegality, or unenforceability will not affect any other term or provision of
this Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction.
Upon such determination that any term or other provision is invalid, illegal, or unenforceable, the
Parties shall negotiate in good faith to modify this Agreement so as to effect their original intent as
closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby
be consummated as originally contemplated to the greatest extent possible.

(f) @erninq Law; Submission to Jurisdiction. This Agreement is governed by and construed in
accordance with the internal laws of the State of _Colorado without giving effect to any choice or conflict

of law provision or rule that would require or permit the application of the laws of any jurisdiction other
than those of the State of Colorado. Any legal suit, action, or proceeding arising out of this Agreement or
the licenses granted hereunder shall be instituted exclusively in the federal courts of the United States or
the courts of the State of Colorado in each case located in the County of Arapahoe, and each Party
irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action, or proceeding.

(q) Assignment. Provider may assign any of its rights or delegate any of its obligations hereunder,
in each case whether voluntarily, involuntarily, by operation of law or otherwise, without the prior
written consent of Customer. However, Customer may not assign any of its rights or delegate any of its
obligations hereunder, in each case whether voluntarily, involuntarily, by operation of law or otherwise,
without the prior written consent of Provider. Any purported assignment, delegation, or transfer by
Customer in violation of this Section 12(g) is void.

(h) Export Regulation. Customer shall comply with all applicable federal laws, regulations, and
rules, and complete all required undertakings (including obtaining any necessary export license or
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other governmental approval), that prohibit or restrict the export or re-export of the Services or any
Customer Data outside the US.

(i) Equitable Relief. Each Party acknowledges and agrees that a breach or threatened breach by
such Party of any of its obligations under 5 would cause the other Party irreparable harm for which
monetary damages would not be an adequate remedy and agrees that, in the event of such breach or
threatened breach, the other Party will be entitled to equitable relief, including a restraining order, an
injunction, specific performance, and any other relief that may be available from any court, without any
requirement to post a bond or other security, or to prove actual damages or that monetary damages are
not an adequate remedy. Such remedies are not exclusive and are in addition to all other remedies that
may be available at law, in equity, or otherwise.

) Binding Effect. This Agreement will be binding upon and inure to the benefit of the Parties
and their successors or permitted assigns.

(k) Counterparts. This Agreement may be executed in counterparts, each of which is deemed an
original, but all of which together are deemed to be one and the same agreement.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the Effective Date.

DAVEY RESOURCE GROUP, INC. BLACKSTONE METROPOLITAN
DISTRICT[CUSTOMER NAME]
By: By:
Name: Name:
Title: Title:
15
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Exhibit A

Services shall be subject to the Software-As-A-Service agreement found at
https://treekeepersoftware.com.

TreeKeeper® Software

a One-year subscription - Tier 1

Additional TreeKeeper® Services

d Custom TreeKeeper® Training
a One-Year of Unlimited Telephone Support
a Custom TreeKeeper® Training and One-Year of Unlimited

Request for Raw Data

16

$3,600/yr

$750 web/$1,800 on site
$1,000

$1750 web/$2,800 on site
Once per quarter at no charge
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	Landtech Contractors - Independent Contractor Agreement (Snow Removal), 2024-11-01.pdf
	1. SCOPE OF SERVICES; PERFORMANCE STANDARDS.  The Contractor shall perform the services described in Exhibit A, attached hereto and incorporated herein by this reference (the “Services”): (a) in a professional manner, to the satisfaction of the Distri...
	2. TERM/RENEWAL.  This Agreement shall be effective as of the dated date hereof and shall terminate on the earlier to occur of: (i) termination pursuant to Section 18 hereof; or (ii) midnight on May 31, 2025.
	3. ADDITIONAL SERVICES.  The District may, in writing, request the Contractor provide additional services not set forth in Exhibit A.  The terms and conditions of the provision of such services shall be subject to the mutual agreement of the Contracto...
	4. REPAIRS/CLAIMS.  The Contractor shall notify the District immediately of any and all damage caused by the Contractor to District property and that of third parties.  The Contractor will promptly repair or, at the District’s option, reimburse the Di...
	5. GENERAL PERFORMANCE STANDARDS.
	a. The Contractor has by careful examination ascertained: (i) the nature and location of the Services; (ii) the configuration of the ground on which the Services are to be performed; (iii) the character, quality, and quantity of the labor, materials, ...
	b. The Contractor shall use reasonable commercial efforts to perform and complete the Services in a timely manner.  If performance of the Services by the Contractor is delayed due to factors beyond the Contractor’s reasonable control, or if conditions...
	c. The Services provided under this Agreement shall be adequate and sufficient for the intended purposes and shall be completed in a good and workmanlike manner.
	d. The Contractor agrees that it has complied and will continue to comply with all Laws while providing Services under this Agreement.  “Laws” means: (i) federal, state, county, and local or municipal body or agency laws, statutes, ordinances, and reg...
	e. The responsibilities and obligations of the Contractor under this Agreement shall not be relieved or affected in any respect by the presence of any agent, consultant, sub-consultant, or employee of the District.  Review, acceptance, or approval by ...

	6. MONTHLY STATUS REPORT.  The Contractor shall provide to the District, at the District’s request, on or before the 25th of each month, a narrative progress and status report describing work in progress and results achieved during the reporting perio...
	7. COMPENSATION AND INVOICES.
	a. Compensation.  Compensation for the Services provided under this Agreement shall be in accordance with the compensation schedule attached hereto as Exhibit B.  The Contractor shall be responsible for all expenses it incurs in performance of this Ag...
	b. Invoices.  Invoices for the Services shall be submitted monthly, by the 10th of each month, during the term of this Agreement and shall contain the following information:
	i. An itemized statement of the Services performed.
	ii. Any other reasonable information required by the District to process payment of the invoice, including project and/or cost codes as provided in any applicable written service/work order.


	8. TIME FOR PAYMENT.  Payment for the Services shall be made by the District within thirty (30) days of receipt of: (i) a timely, satisfactory, and detailed invoice in the form required by Section 7; and (ii) if applicable, a reasonably satisfactory a...
	9. INDEPENDENT CONTRACTOR.  The Contractor is an independent contractor and nothing in this Agreement shall constitute or designate the Contractor or any of its employees or agents as employees or agents of the District.  The Contractor shall have ful...
	10. EQUAL OPPORTUNITY.  This Agreement is subject to all applicable laws and executive orders relating to equal opportunity and non-discrimination in employment and the Contractor represents and warrants that it will not discriminate in its employment...
	11. CONTRACTOR’S INSURANCE.
	a. The Contractor shall acquire and maintain, at its sole cost and expense, during the entire term of this Agreement, insurance coverage in the minimum amounts set forth in Exhibit C, attached hereto and incorporated herein by this reference.  A waive...
	b. Prior to commencing any work under this Agreement, the Contractor shall provide the District with a certificate or certificates evidencing the policies required by this Agreement, as well as the amounts of coverage for the respective types of cover...
	c. The Contractor’s failure to purchase the required insurance shall not serve to release it from any obligations contained in this Agreement, nor shall the purchase of the required insurance serve to limit the Contractor’s liability under any provisi...

	12. CONFIDENTIALITY AND CONFLICTS.
	a. Confidentiality.  Any information deemed confidential by the District and given to the Contractor by the District, or developed by the Contractor as a result of the performance of a particular task, shall remain confidential.  In addition, the Cont...
	b. Personal Identifying Information.  During the performance of this Agreement, the District may disclose Personal Identifying Information to the Contractor.  “Personal Identifying Information” means a social security number; a personal identification...
	c. Conflicts.  Prior to the execution of, and during the performance of this Agreement and prior to the execution of future agreements with the District, the Contractor agrees to notify the District of conflicts known to the Contractor that impact the...

	13. OWNERSHIP OF DOCUMENTS.  All documents produced by or on behalf of the Contractor prepared pursuant to this Agreement, including, but not limited to, all maps, plans, drawings, specifications, reports, electronic files, and other documents, in wha...
	14. LIENS AND ENCUMBRANCES.  The Contractor shall not have any right or interest in any District assets, or any claim or lien with respect thereto, arising out of this Agreement or the performance of the Services contemplated in this Agreement.  The C...
	15. INDEMNIFICATION.
	a. The Contractor shall defend, indemnify, and hold harmless the District and each of its directors, officers, contractors, employees, agents, and consultants (collectively, the “District Indemnitees”), from and against any and all claims, demands, lo...
	b. In the event the Contractor fails to assume the defense of any Claims under this Section 15 within fifteen (15) days after notice from the District of the existence of such Claim, the District may assume the defense of the Claim with counsel of its...
	c. 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 insuran...

	16. ASSIGNMENT.  The Contractor shall not assign this Agreement or parts thereof, or its respective duties, without the express written consent of the District.  Any attempted assignment of this Agreement in whole or in part with respect to which the ...
	17. SUB-CONTRACTORS.  The Contractor is solely and fully responsible to the District for the performance of all Services in accordance with the terms set forth in this Agreement, whether performed by the Contractor or a subcontractor engaged by the Co...
	18. TERMINATION.  In addition to the termination provisions contained in Section 2, above, this Agreement may be terminated for convenience by the Contractor upon delivery of thirty (30) days’ prior written notice to the District and by the District b...
	19. DEFAULT.  If either Party fails to perform in accordance with the terms, covenants, and conditions of this Agreement, or is otherwise in default of any of the terms of this Agreement, the non-defaulting party shall deliver written notice to the de...
	20. NOTICES.  Any notice or communication required under this Agreement must be in writing, and may be given personally, sent via nationally recognized overnight carrier service, or by registered or certified mail, return receipt requested.  If given ...
	21. AUDITS.  The District shall have the right to audit, with reasonable notice,  any of the Contractor’s books and records solely as are necessary to substantiate any invoices and payments under this Agreement (including, but not limited to, receipts...
	22. ENTIRE AGREEMENT.  This Agreement constitutes the entire agreement between the Parties hereto relating to the Services, and sets forth the rights, duties, and obligations of each to the other as of this date, and hereby supersedes any and all prio...
	23. BINDING AGREEMENT.  This Agreement shall inure to and be binding on the heirs, executors, administrators, successors, and assigns of the Parties hereto.
	24. NO WAIVER.  No waiver of any of the provisions of this Agreement shall be deemed to constitute a waiver of any other of the provisions of this Agreement, nor shall such waiver constitute a continuing waiver unless otherwise expressly provided in t...
	25. GOVERNING LAW.
	a. Venue.  Venue for all actions arising from this Agreement shall be in the District Court in and for the county in which the District is located.  The Parties expressly and irrevocably waive any objections or rights which may affect venue of any suc...
	b. Choice of Law. Colorado law shall apply to any dispute, without regard to conflict of law principles that would result in the application of any law other than the law of the State of Colorado.
	c. Litigation.  At the District’s request, the Contractor will consent to being joined in litigation between the District and third parties, but such consent shall not be construed as an admission of fault or liability.  The Contractor shall not be re...

	26. GOOD FAITH OF PARTIES.  In the performance of this Agreement, or in considering any requested approval, acceptance, consent, or extension of time, the Parties agree that each will act in good faith and will not act unreasonably, arbitrarily, capri...
	27. SUBJECT TO ANNUAL APPROPRIATION AND BUDGET.  The District does not intend hereby to create a multiple-fiscal year direct or indirect debt or other financial obligation whatsoever.  The Contractor expressly understands and agrees that the District’...
	28. GOVERNMENTAL IMMUNITY.  Nothing in this Agreement shall be construed to waive, limit, or otherwise modify, in whole or in part, any governmental immunity that may be available by law to the District, its respective officials, employees, contractor...
	29. NEGOTIATED PROVISIONS.  This Agreement shall not be construed more strictly against one Party than against the other merely by virtue of the fact that it may have been prepared by counsel for one of the Parties, it being acknowledged that each Par...
	30. SEVERABILITY.  If any portion of this Agreement is declared by any court of competent jurisdiction to be invalid, void, or unenforceable, such decision shall not affect the validity of any other portion of this Agreement which shall remain in full...
	31. NO THIRD-PARTY BENEFICIARIES.  It is expressly understood and agreed that enforcement of the terms and conditions of this Agreement, and all rights of action relating to such enforcement, shall be strictly reserved to the Parties and nothing conta...
	32. OPEN RECORDS.  The Parties understand that all material provided or produced under this Agreement may be subject to the Colorado Open Records Act, §§ 24-72-202, et seq., C.R.S.
	33. TAX EXEMPT STATUS.  The District is exempt from Colorado state sales and use taxes.  Accordingly, taxes from which the District is exempt shall not be included in any invoices submitted to the District.  The District shall, upon request, furnish C...
	34. COUNTERPART EXECUTION.  This Agreement may be executed in several counterparts, each of which may be deemed an original, but all of which together shall constitute one and the same instrument.  Executed copies hereof may be delivered by facsimile ...
	1. Standard Worker’s Compensation and Employer’s Liability Insurance covering all employees of Contractor involved with the performance of the Services, with policy amounts and coverage in compliance with the laws of the jurisdiction in which the Serv...
	2. Commercial General Liability Insurance with minimum limits of liability of not less than $2,000,000 per occurrence for bodily injury and property damage liability; $2,000,000 designated location, general aggregate; and $1,000,000 umbrella.  Such in...
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