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CITY OF CHICAGO DATA LICENSING AGREEMENT

(For agreements with non-governmental entities)
The City of Chicago Department of Innovation Technology (DoIT), grants the undersigned Licensee (the "Licensee") a non-exclusive, non-transferable license to use, as set forth below, the following COC Data Product(s) (hereafter "COC Data Product"), and any related documentation (hereafter "Files"), as specified on Attachment A attached hereto, which is made a part of this licensing agreement.

The COC Data Product will be provided to Licensee only on the transfer medias specified on the BIS Data Order Form. Licensee will need to install and operate the data on properly configured and compatible computer equipment, using third–party system and application software supplied by the Licensee.

This license shall commence as of the date hereof and continue until [one year from the date of full execution of this Agreement or other date as agreed-upon by Parties].

1. Operating Environment

In consideration for the applicable license fees, the City of Chicago grants to Licensee a non-exclusive non-transferable operations license to install, store, load, and use the COC Data Product as needed in support of the Uses specified in Section 3 (Permitted Uses).
2. Authorized Operators
Unless otherwise specified in writing, the COC Data Product will be operated internally by the Licensee’s employees and authorized contractors only (Authorized Operators). A contractor shall be deemed authorized to use the COC Data Product if such use is incidental to a larger relationship between the contractor and the Licensee, and is used for purposes no greater than reasonably needed to achieve the objectives of an actual project undertaken in connection with that relationship, and the contractor has agreed in writing to be bound by the provisions of this Agreement.
3. Permitted Uses
The Licensee’s Authorized Operators may use the COC Data Product only in conjunction with the project (Project) specified on Attachment B. Authorized Operators may display the COC Data Product in unaltered form, or may incorporate, in whole or part, and use COC Data product for analysis, in documents prepared for the Project.  The Licensee may distribute hard copies of such documents (and corresponding documents) to its employees, agents, contractors, and reviewing agencies in the regular course of business related to the Project.  Further reproduction, distribution, licensing, sub-licensing, leasing or resale of digital products containing the COC Data Product is prohibited without prior express written permission of the City of Chicago.
If the Licensee incorporates any COC Data Product into its plans under the terms of this Agreement (whether by hand-tracing, scanning, or importing of digital data), the Licensee must place a statement of the following form in a conspicuous location on the face of such documents:
“The geographic information shown on this product is based on copyrighted Data from the City of Chicago, and may not be copied or reproduced without the prior express written permission from the City of Chicago."
The Licensee may tailor the statement above as needed to reflect accurately the nature of the COC Data Product used, and may insert the phrase ‘in part’ between the words ‘based’ and ‘on’, if applicable.
4. Reservation of Rights
 The COC Data Product contains proprietary information belonging exclusively to the City of Chicago.  The City of Chicago claims copyright and trade secret protection in the COC Data Product, including the selection, arrangement, and coordination of the COC Data Product as a whole, and in each constituent element of data provided.  The City reserves all rights to the COC Data Product not expressly granted to the Licensee by this Agreement.

The Licensee does not obtain any ownership or intellectual property rights in the COC Data Product (including any digitally re-sampled or processed image derived from the Product).  Instead, the Licensee obtains a limited non-exclusive license to use the COC Data Product and output generated for the authorized purposes specified herein.

At all times, the Licensee will use due diligence to safeguard and protect all such confidential and proprietary information pertaining to the COC Data Product. The Licensee will ensure that all marks, notices, or legends pertaining to the origin, identity, or ownership of the COC Data Product and all output generated from the COC Data Product are properly applied and remain intact and clearly legible

The Licensee acknowledges that the City of Chicago claims and reserves all rights and benefits afforded proprietary information under law, that this Agreement does not effect any transfer of title or interest in or to any proprietary data or information of the City of Chicago, and that it is granted only a limited right of use of such proprietary data and information as set forth in this Agreement.
 The Licensee's obligations respecting the unauthorized use of the data and information will survive termination of this Agreement and will remain in effect as long as the Licensee continues to possess or control data or information furnished by the City of Chicago.
5. Price and Payment

The Licensee will pay the City of Chicago a License Fee in the amount set forth in the Attachment C, which is incorporated into this Agreement.  The applicable fees are payable by the Licensee to the Chicago Department of Revenue.
6. Transfer of License Prohibited
The Licensee may not assign, license, sublicense, distribute, lease, sell, or otherwise transfer all or any part of the Licensee’s rights or obligations under this Agreement without the City of Chicago’s prior express written consent. The COC may withhold such consent in its sole discretion.  Any attempt to assign, license, sublicense, distribute, transfer, lease, or sell all or any part of the Licensee’s rights or obligations under this Agreement without the City of Chicago’s prior express written consent will be void and a material breach of this Agreement.

An attempted transfer of this Agreement without the City of Chicago’s prior express written permission will terminate immediately the Licensee’s right to continued possession or Use of the COC Data Product.  Upon such termination of the License, the Licensee must immediately return the original media and destroy all remaining copies of the COC Data Product in the Licensee's possession or under the Licensee’s control.

7.  Lawful Use
In its Use of the COC Data Product, Licensee shall comply with all applicable laws, rules, and regulations, including, but not limited to, the Health Insurance Portability and Accountability Act of 1996.  The Licensee’s rights under this Agreement shall terminate immediately as a result of an illegal Use of the COC Data Product, except for inadvertent unauthorized use remedied by the Licensee as set forth in the following paragraph.  The The Licensee’s rights under this Agreement shall terminate immediately as a result of an unauthorized use of the COC Data Product, except for inadvertent unauthorized use remedied by the Licensee as set forth in the following paragraph.

8.  Warranties of the City

The City of Chicago warrants that it has the right to convey the COC Data Product to be provided to Licensee under this Agreement, and that the Licensee's use of the COC Data Product in accordance with the terms of this Agreement does not and will not violate any applicable law, rule or regulation; any contracts with third parties; or any third-party rights in any U.S. patent, U.S. copyright, trademark, trade secret, or similar right.

The City of Chicago agrees to defend, at its own expense, and to indemnify and hold harmless the Licensee and its officers, agents, and employees from and against all judgments, claims, damages, suits, liabilities, settlements, costs and demands, including reasonable attorneys' fees, suffered or incurred by the Licensee as a result of any claim that the data and information provided within the scope of this Agreement infringes any U.S. patents, U.S. copyrights, trademarks, trade secrets or other intellectual property rights of third parties, provided that the COC is promptly notified in writing of such claim. The City of Chicago will have the sole right to control the defense of all such claims, lawsuits and other proceedings including the right to settle the same. In no event will the Licensee settle any such claim, lawsuit or proceeding without the COC's prior express written approval. The Licensee will cooperate with the City of Chicago in a reasonable way to facilitate the settlement or defense of such claim. The foregoing states the entire liability of the City of Chicago with respect to infringement of any intellectual property rights by the data or information or any parts thereof.  The City of Chicago's obligations under this paragraph will survive the termination of this Agreement for any reason. 

The foregoing provisions of this Section will not apply to the extent that such infringement or unauthorized use arises from, or could have been avoided but for (1) the Licensee's modification of the COC Data Product or use thereof in a manner not contemplated by this Agreement, (2) the failure of the Licensee to use any corrections or modifications made available by the COC, (3) data, information, materials, instructions, or specifications provided by or on behalf of the Licensee, or (4) the use of the data and information in combination with any data and information not provided by the COC, unless the COC's data and information infringes the third party's intellectual property rights in the absence of such combination. 

9.  Warranties of Licensee

The Licensee agrees to defend, indemnify, and hold harmless, the City of Chicago, its contributors, any entity jointly created by them, their respective affiliates and their respective directors, officers, employees, and agents from and against all claims and expenses, including attorneys' fees, arising out of the use of the COC Data Product by Licensee.
10.  Disclaimers

Disclaimer of Warranties
The COC Data Product and any and all other information provided under this agreement is provided on an "as is" basis.   The City of Chicago assumes no liability for the accuracy, completeness, condition, suitability or performance of the COC Data Product and information provided hereunder.  Except for the express warranties set forth above in paragraph 8., the City of Chicago disclaims all express and implied warranties respecting the COC data product and information provided under this agreement, including, but not limited to, all warranties of merchantability and fitness for a particular purpose.
Disclaimer of Liability
Neither the City of Chicago nor its contributors shall be held liable for any improper or incorrect use of the COC Data Product or other information described and/or contained herein.  The City of Chicago assumes no responsibility for anyone's use of the information. In no event shall the City of Chicago or its contributors be liable for any direct, indirect, incidental, special, exemplary, or consequential damages (including, but not limited to, procurement or substitute goods or services; loss of use, data, or profits; or business interruption) however caused and on any theory of liability, whether in contract, strict liability, or tort (including negligence or otherwise) arising in any way out of the use of this system, even it advised of the possibility of such damage. This disclaimer of liability applies to any damages or injury, including but not limited to those caused by any failure of performance, error, omission, interruption, deletion, defect, delay in operation or transmission, computer virus, communication line failure, theft or destruction or unauthorized access to, alteration of, or use of record, whether for breach of contract, tortuous conduct, negligence or under any other cause of action.
Neither the City nor the Licensee will be liable to the other Party for any costs or damages due to nonperformance under this Agreement arising out of any cause or event not within the reasonable control of such Party and without its fault or negligence. Such circumstances will include, but will not be limited to, acts of God, acts of war, civil commotions, riots, strikes, lockouts, disruptions of telecommunications transmissions, accident, fire, water damages, flood, earthquake, or other natural catastrophes.
Disclaimer of Duty to Continue Provision of the Data

Due to the dynamic nature of the Internet, resources that are free and publicly available one day may require a fee or restrict access the next, and the location of items may change as menus, homepages, and files are reorganized. Licensee expressly agrees that use of the COC Data Product is at the Licensee's sole risk.  Neither the City of Chicago, any entity jointly created by it, each of its affiliates nor any of its respective employees, agency, third party content providers or licensers warrant that the service will be uninterrupted or error-free.


Disclaimer of Relationship
Nothing contained in this Agreement, nor any act of the City or the Licensee, shall be deemed or construed by either party hereto or by third persons, to create any relationship of third-party beneficiary, principal, agent, limited or general partnership, joint venture, or any association or relationship involving the City and the Licensee.

11.  Scope of Agreement

This Agreement constitutes the entire agreement between the parties and supersedes all prior or contemporaneous oral or written agreements concerning the use of such data and information. Any supplement to or modification or waiver of any provision of this Agreement must be in writing and signed by authorized representatives of both parties.

This Agreement is not intended to and will not, constitute, create, give rise to, or otherwise recognize a joint venture, partnership or formal business association or organization of any kind between the parties, and the rights and obligations of the parties will be only those expressly set forth in this Agreement.  Nothing in this Agreement will be interpreted or construed as creating or establishing the relationship of employer and employee between the COC and either the Licensee or any employee or agent of the Licensee.  The Licensee will be liable to the COC for any financial liability arising from any finding to the contrary by any forum of competent jurisdiction.

12.  Severability

If any provision of this Agreement is held to be invalid or unenforceable by any court of competent jurisdiction, such provision shall be deemed severed from this Agreement to the extent of such invalidity or unenforceability, and the remainder hereof will not be affected thereby, each of the provisions hereof being severable in any such instance.

13.  Execution in counterparts
This Agreement may be executed in counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument.

14.  Governing Law

This Agreement will be governed and construed in all respects in accordance with the laws of the State of Illinois.

 IN WITNESS WHEREOF, the parties have executed this Agreement on the dates indicated below.

	For <Entity Name:>
	
	

	
	
	

	Name

Title

Organization/Dept
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	For City of Chicago:
	
	

	
	
	

	Lawrence Hanson, Deputy CIO

Department of Innovation Technology

City of Chicago
	
	Date


Attachment A – Data Provided Under This Agreement

The undersigned Licensee agrees and acknowledges that the City of Chicago (“City”), acting by and through its Department of Business and Information Services (“BIS”), will, for good and valuable consideration, provide Licensee the items listed below, referred to as the “Data”.

Attachment B – Data Sharing Purpose

The Data as indicated in Attachment A is provided solely for the purpose(s) of  the following, referred to as the “Limited Use”, and for no other purpose.

Attachment C – Data Licensing Fee
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