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About Remix

Qur vision is tn emnowaer cities to manaae all Aasnects of transnortation
and create equitable, safe, and accessible outcomes.

Remix is the only company that brings together the complete transportation picture in a
single sofiware platiuni, We build products that ielp iies develop the best iransporiation
outcomes for their communities. The company was founded in 2014 out of Code for
America, and has partnered exclusively with government agencies since its founding.

Our technology enables you to see your data in one place, plan a holistic network, and build
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transportation professionals to do their best work through easy-to-use, visual todls to
analyze and design more livable cities, where multiple modes of transportation can thrive.

Over 325 governmenis around ile world leverage Rerix's tansportaiion plaifonn. We
bring the unique expertise of working directly with over 4,000 transit planners to build a
cloud-based software platform that helps local governments build more livable
communities.

AEMIX COMMUNITY UPDATE
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Product Overview

The core data platform enables three distinct workflows for transportation professionals
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insights into the planning process, local governments can design better transportation
networks, safer, more multimodal streets, and seamless integration between public and

private transportation. -
EXPLORE
% Access and visualize all of your transportation data first

Gather context and explore problems through quick insights for custom-
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'f[:b]" TRANSIT PLANNING + SCHEDULING
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v w Design, evaluate, and collaborate all in one place - from a small detour to

a full system redesign, and everything in between. Once your plan is set,
take your vision through to blocking, runcutting, and rostering.

5 o STREET DESIGN
20278\ P~ ot e —n £ nBe o . Bn® . _ _B_ B _%m_ _
\JiL \/ Ue#lgn SLreew 101 e muiltliinoudl Cll.y

Explore new street design concepts, use data to inform decisions, and
move your ideas forward, faster.

[ SHARED MOBILITY
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Coordinate shared mobility programs with partners to accomplish your
safety, equity, and sustainability goals.



Remix + Lexington: Bringing Together the
Transpo r

The Remix Platform is designed to brirtg together cities and transit agencies to leverage
innovative technology for the changing transportation landscape. With a planning, design,
and data lens, governments will benefit from the culmination of 325+ government best
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design, and technology that considers the holistic transportation picture.

Specifically, with Remix's technology, cities will be able to take advantage of combined
decades ol experiise acioss policy, engineering and producy, and itanspor lation seciors.
Remix's team of 65+ will allow a tailored approach to each city, and rapid product
development.
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Prepared for Scott Thompson. By Matthew Guichard, Remix (matthew.guichard@®remix.com).

What do | get
with a Remix
Mobility
License?

Customer
support?

Technical
requirements?

A full mobility management platform for your entire city staff. It's an
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Vehicle location ground truth and metrics: view dockless vehicle location and filter
based on vehicle status, service provider, vehicle type, and geographic zone

Fleet distribution and trends via heatmap views

Understand the most popular spots in your city rider dropoff and deployment to
inform parking 7ones

Set fleet cap and equity zone regulation and compliance rules to monitor over the
course of your mobility program

Geofence policy zone creation: create zones to restrict or encourage
parking/riding in specific geographic areas within your city
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usage based on a monthly average

Bike network analysis: Compare trip paths compared to current bike infrastructure
to quickly identify key corridors of risk

Trip origin and destination: Understand where dockless trips start and end, based

Overall program metrics: utilization, total trips per day, average distance, average
duration

Docked bikeshare support and key station metrics

Exports to CSV for further analysis
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to develop a customized Success Plan. Each plan has three parts:

—_

Onboard (First 60 Days): |dentify a first project and work on it together.
- Workshops, Project-Assisted Training, Individual Sessions, Video Guides

Plan (Months 2+): Bring your plans to life with Remix.
- Regular Check-ins, Best Practices Blog, Remix Webinars, Remix Conference

Measure Results (Months 6+): Document your return on investment (ROI).
- Develop ROI Report, Set Yearly Goals, Manage Renewal, Plan Ahead

Remix is entirely web-based and software-as-a-service (SaaS).

Everything is in the cloud -- no installations or downloads. Can access from
Anvwhera

Every user gets a login + password

Remix works on the latest version of any browser

Agency-wide annual subscription -- no maintenance fees.



What do | get
with a Remix
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(Optional)?

Customer
support?

Technical
requirements?

A full street design platﬁ:)rm for your entire city staff. lt's an annual
subscription for unlimited users, and includes:
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Drag and arop editin
Satellite, topographic, and sketch view to support sketching existing conditions

Sketch abilities for street design in plan and cross section view

Ability to sketch out multiple lane types: vehicle, turn lanes, bike lanes, bus lanes,

pedestrian infrastructure, crosswalks, and more

e Onthefly editing of riaht of way widths and curb-to-curh widths, including lane
edasui i

e Comment, call-out, and labeling features for public engagement and sharing

e Custom street elements to visualize concepts (signs, lane symbols, street furniture,

etc.)

e Editable street grid to modify or add existing street segments or intersections
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e  Unlimited custom data layers (polygon-based shapefiles)

e Public engagement and share features

e Consistent and regular product improvements / feature launches
e Exportto CAD

Our Success Team brings years of design gxperience and works with you
to develop a customized Success Plan. Each plan has three parts:

1. Onboard (First 60 Days): Identify a first project and work on it together.
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2. Plan (Months 2+): Bring your plans to life with Remix.
- Regular Check-ins, Best Practices Blog, Remix Webinars, Remix Conference

3. Measure Results (Months 6+): Document vour return on investment (ROI).
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Remix is entirely web-based and software-as-a-service (SaaS).

e Everything is in the cloud -- no installations or downloads. Can access from
anywhere,

®  cvery user gets a1ogin + password

e Remix works on the latest version of any browser

¢ Agency-wide annual subscription -- no maintenance fees.



Remix Services Agreement for City of
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This Services Agreement (“Agreement”) is entered into between Remix Technologies, LLC., a Delaware corporation ("Company"), and

[Lexington, KY] (“Customer") and will become effective when it is executed by authorized representatives of both parties (the “Effective
Date”).

Prepared for Scott Thompson, Lexington, KY. By Matthew Guichard, Remix

(matthew.guichard@remix.com).

Effective Date March 152021

Commitment Term 1 Year + 1 Option Year

Remix Mobility $40,000-USD-papyear

License Strategic Enterprise Platform Pricin
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Includes:
® Access to Remix Mobility
® Remix licenses for an unlimited number of users within Lexington, KY
® Enhanced data visualization and analysis
¢ Software as 2 Service [S2aS): fully hosted, clond-hased web platform
¢ Dedicated Customer Success staff; Premium Enterprise Support: response to requests in 1
business day
Optional Add-on: Onbtion to add-on Remix Streets and Explore Data platforms at anv point durina the
Remix Strestc ond R ROl aeth Gl i CODIUS D terlan optast:
Explore Data
Implementation EREOOUSDforluvone
ree Waived with contract execution by 2/28/21i
® Provide onboarding and training for all staff.
® Create user accounts
® Calibrate and upload key datasets
Marketing Terms Willingness to work with Remix to develop a case study, mutually agreeable press release,

ability to use Customer as a reference.



This Agreement incorporates the attached Terms and Conditions (“Terms”). In the event of a conflict or inconsistency
between the Terms and this Agreement. the Terms will control. except to the extent that this Agreement expressly states
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meaning ascribed to them in the Agreement.

The parties have caused their duly authorized representatives to execute this Agreement (ingorporating the Terms) as of
the dates set forth below. ‘

Lexington, KY. s OF 4 a ) Remix Technologies,LLC.

 Slgnature: . Signature:

Name: | inda Clovien Name; ’Yiéﬁmy CLM
Title: Mﬂﬁaz Date: /_-Nld%a,‘ Title: C,ED Date: _3 7/ Qq f/ W

Billing Contact Name: Email: Phone:




Contact Us

We love discussing all things cities and transportation.

If you have questions about this proposal, please reach out to us at:

Matthew Guichard
646.568.9676 | matthew.guichard@remix.com

TEAM INFO

www.remix.com | team@remix.com
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REMIX TERMS AND CONDITIONS

These Terms and Conditions (“Terms”, together with an Order Form referencing these Terms, the “Agreement”), are entered
inte between Remiy, Inc, 2 Delaware corpeoration {“Remix”), and the sustomer idantifiad on the Ordar Farm {“Customer”),
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1. DEFINITIONS. Capitalized terms will have the meanings set forth in this Section 1, or in the section in which they are
first used.

1.1 “Authorized User” means each of Customer’s employees, agents, and independent contractors who are
antharizad tn arcacc the Ramiv Qaliitine nindar this Agrpamnrw

1.2 “Customer Content” means any content, data and information provided to Remix by or on behalf of
Customer or its Authorized Users for use with the Services, including, without limitation, any Mobility Provider Data.
Customer Content does not include Licensed Material or Resultant Data.

1.3  “Dacimentation” maans the matarials desrribine tha usa and anaration of tha Remix Salitinn that are
made available to Customer on https://help.remix.com/ or such other web page as Remix may designate to Customer from
time to time.

14 “Intellectual Property Rights” means any and all now known or hereafter existing (a) rights associated with
works of authorship, including copyrights, mask work rights, and moral rights; (b) trademark or service mark rights; (c) trade
secret rights: (d} patents. patent rights. and industrial probertv rights: (e) lavout design rights. desian,rights, and other
proprietary rights of every kind and nature other than trademarks, service marks, trade dress, and similar rights; and (f) all
registrations, applications, renewals, extensions, or reissues of the foregoing, in each case in any jurisdiction throughout the
world.

15 “Licensed Material” means reports, resuits, materials and documentation made available to Customer as
part of the Services. Licensed Material does not include the Remix Solution or anv comoonent thereof.

1.6 “Mobility Provider” means an operator of a transportation or rideshare service or platform that provides
or facilitates transportation by train, bus, car, bicycle, scooter or any other mode of transportation and is required to provide
transportation related data and information to Customer (or its third party designees) by contract, permit or other applicable
ordinance, regulation or law.

1.7 “Mobility Provider Data” means any data or other information made available to Remix by a Mobility
Provider at the direction, or for the specific benefit, of the Customer, even if Remix’s receipt of such information is governed
by its own agreement with the Mobility Provider.

1.8 “Order Form” means an order form signed by both parties that references this Agreement.

1.9 “Professional Services” means professional services provided by Remix to Customer as described in any
Order Form {as may be further described in any statement of work).

1.10 “Remix Solution” means the Remix software-as-a-service application identified in any Order Form that
allows Authorized Users to access certain features and functions through a web interface.

111 “Resultant Data” means statistics, data, insights, observations, analyses, ideas and other information that
does not identify any natural person and is derived from the categorization, modeling or other processing of one (or more)
data set(s), including, without limitation, data sets that include Customer Content and data of Remix’s other customers.

1.12 “Services” means any services provided by Remix to Customer under this Agreement as described in an
Order Form, inciuding, but not iimited to, provision of the Remix Soiution and Professionai Services.
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2.1 Access. Subject to Customer’s payment of the fees set forth in the Order Form (“Fees”), Remix will provide
Customer with access to the Remix Solution during the Term (as defined below). Customer will use commercially reasonable
efforts to prevent unauthorized access to, or use of, the Remix Solution, and notify Remix promptly of any such unauthorized
use known to Customer.

2.2 sSupport Services. Subject to the terms and conditions ot this Agreement, Remix will exercise commercially
reasonable efforts to (a) provide support for the use of the Remix Solution to Customer, (b) keep the Remix Solution
operational and available to Customer, in each case in accordance with its standard policies and procedures, and (c) provide
the Service in accordance with :the Service Level Terms set out in Exhibit A.

23 Hosting. Remix will, at its own expense, provide for the hosting of the Remix Solutiom, provided that nothing
nerein wiil be construed to require Kemix To proviae, or pear any responsipiity With respect to, any telecommunications or
computer network hardware required by Customer or any Authorized User to access the Remix Solution from the Internet.

2.4 Privacy and Security. Remix will comply with all privacy and data security laws applicable to it, and use the
Customer Content only to provide the Services and as expressly authorized by this Agreement and for no other purpose.
Remix will implement administrative, technical, and physical security measures designed to protect the security of Customer
LONTeNT, INCIUAING, WITNOUT liMITation, measures no Iess protective tfan tnose descrined at Www.remix.comy/security. 1ne
parties agree to work together in good faith to amend this Agreement to the extent necessary to comply with privacy and
data security laws.

L ]
3. INTELLECTUAL PROPERTY

3.1 License Grant. Subject to the terms and conditions.of this Agreement, Remix grants to Customer a non-
exciusive, non-transterapie {€XCEPT as Permitted under >ection 13.bj lICENSe auring tne |erm (as aetinea DeIow), solely Tor
Customer’s internal business purposes and in accordance with the limitations {if any) set forth in the Order Form, (a) to access
and use the Remix Solution and in accordance with the Documentation; and (b) to use and reproduce a reasonable number
of copies of the Documentation solely to support Customer’s use of the Remix Solution. Customer may permit any Authorized
Users to access and use the features and functions of the Remix Solution as contemplated by this Agreement, provided
Customer remains responsible for compliance by such individuals with all of the terms and conditions of this Agreement, and
any Use oT ing Services Dy SUCN INAIVIauars 1S Tor tne soleé peneri® i Lustomer.

3.2 Restrictions. Customer will not, and will not permit any Authorized User or other party to: (a) allow any
third party to access the Remix Solution, Licensed Material or Documentation, except as expressly allowed herein; (b) modify,
adapt, alter or translate the Remix Solution, Licensed Material or Documentation; (c) sublicense, lease, sell, resell, rent, loan,
distribute, transfer or otherwise allow the use of the Remix Sotution or Documentation for the benefit of any unauthorized
UHIU Pariy; (U) TEVersE engiined!, uevunipne, Aisdsseimbie, OFULHETWISE ULTive UF UeteN Mg U1 allemMpl W Uelive O aetelinine
the source code (or the underlying ideas, algorithms, structure or organization} or nonpublic APIs of the Remix Solution,
except as permitted by law; (e) interfere in any manner with the operation of the Remix Solution or the hardware and network
used to operate the Remix Solution; (f) modify, copy or make derivative works based on any part of the Remix Solution or
Documentation; (g) access or use the Remix Solution to build a similar of competitive.product or service; (h) attempt to access
the Remix Solution through any unapproved interfage; or (i) otherwise use the Remix Solution, Licensed Material, or
DuLUI g AUV it ahy hainies Wlay gxvesas’ e siupe Of use penniu"cd UNUE! S2LULIt 3.1 UL 1 a INdIET HHILUNSISIETIL Wil
applicable law, the Documentation, or this Agreement. Customer acknowledges and agrees that the Remix Solution will not
be used, and is not licensed for use, in connection with any of Customer’s time-critical or mission-critical functions. Customer
will not remove, alter, or obscure any proprietary notices (including copyright and trademark notices) of Remix or its licensors
on the Licensed Material or any copies thereof.

33 Ownership. As between the parties, the Customer Content, and all worldwide Intellectual Property Rights
M1 iL, 15 UIe SALIUSIVE Wi UDRI Ly UL CUsiLiiieh . Al GBS 11 enfl (U Lig CUBLUITE I CUIIENL 1IUL SAp) €asly B1a11eU tu RSIA (11 Ui
Agreement are reserved by Customer. As between the parties, the Remix Solution, Licensed Materials, Documentation and
Resultant Data, and all worldwide Intellectual Property Rights in each of the foregoing, are the exclusive property of Remix
and its suppliers. All rights in and to the Remix Solution, Licensed Materials, Documentation and Resultant Data not expressly
granted to Customer in this Agreement are reserved by Remix and its suppliers.



3.4 License to Licensed Material. Subject to the terms and conditions of this *Agreemeént, Remix grants
Customer a non-exclusive, non-transferable (except as permitted under Section 13.6), non-sublicensable, royalty-free and
fully-paid license to use Licensed Material solely for Customer’s internal business purposes and, where Customer is a

governmental body, to publicly display the Licensed Material as reasonably necessary to exercise its official authority or fulfill
jte lagal ahlioatinng including withaut limitation tA enlicit nuhlic rammant An infarmatinn rantainad in |ironcad Matarial
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35 License to Customer Data; Resultant Data. Customer grants Remix a non-exclusive, worldwide, non-
transferable (except as permitted under Section 13.6), non-sublicensable (except to permitted subcontractors under Section
13.10), royalty-free and fully paid license to (a) use the Customer trademarks, service marks, and logos as required to provide
the Services; (b) to use, host, store, create derivative works from, communicate, distribute and publicly display the Customer
Cnntant ac racirad ta narfarm the Sarvirae and imnrava tha Ramiv Salitinn: and (el analvze tha Ciictamar Cantant ramhina
Customer Content with other data and create Resultant Data, including, without Iimitatic;n, by utilizing machine learning
applications. Customer acknowledges that the value of the Remix Solution to Customer and Remix’s ability to provide it in
accordance with this Agreement are contingent on Remix’s ability to operate and improve the Remix Solution based on what
it learns from the Resultant Data generated In the course of delivering the Remix Solution to all Remix customers.

3.6 Quen §nurge. Cartqin items of saftware mav he aravided to Custamear with the Ramix Solution and rertain
Licensed Materials are subject to “open source” or “free software” licenses (“Open Source Material”’). Some of the Open
Source Material is owned by third parties. Open Source Materials are not subject to the terms and conditions of Sections 3.1
or 10. Instead, each item of Open Source Materials is ficensed under the terms of the end-user license that accompanies such
Open Source Materials. Nothing in this Agreement limits Customer’s rights under, or grants Customer rights that supersede,
the terms and conditions of any applicable end user license for the Open Source Materials. If required by any license for
particular Onen Source Materials. Remix makes such Open Source Materials. and Remix’s modificatiqns to that Open Source
Materials, available by written request at the notice address spe::ified below.

3.7 Third Party Products. Certain features and functionality of the Services may rely on third party data,
software, or applications (“Third Party Products”). “Such Third- -Party Products may be subject to their own terms and
conditions, which will be identified to the Customer in writing before they are incorporated into the Services. If Customer

does not agree to abide by the applicable terms for any such Third-Party Products, then Customer should not install or use
attnh Third Partv Pradiicte ar itiliza any faatiras or fi unrﬁnnalih': nftha Sanrirac that inrnrnnrata tham

3.8 Feedback. Customer hereby grants to Remix a royalty-free, worldwide, transferable, sublicensable,
irrevocable, perpetual license to use or incorporate finto the Services any suggestions, enhancement requests,
recommendations or other feedback provided by Customer, including Authorized Users, relating to the Services. Remix will
not identify Customer as the source of any such feedback.

4, ‘FEES AND EXPENSES; PAYMENTS
. »

4.1 Fees. In consideration for the access rights grafited to Customer and the Services performed by Remix under
this Agreement, Customer will pay to Remix the Fees. Except as otherwise provided in the Order Form, all Fees are billed at
the end of the month due and payable within thirty (30) days of the date of the invoice. Customer will reimburse Remix for
documented expenses that are expressly provided for in an Order Form or SOW (defined below) or that have been approved
in arhianea in wrlhnq h\: Cuctnmer Regiv racaniac +ha wﬂht lm additian £~ any Ather rlﬂh*f At ramariac Pamiyv mav h:wn\ A
discontinu® the Remix Solution and suspend all Authorlzed Users’ and Customer’s access to the Services if any Fees are more
than thirty (30) days overdue until such amounts are paid in full. If Customet believes that Company has billed Customer
incorrectly, Customer must contact Remix no later than sixty (60) days after the closing date on the first billing statement in
which the error or problem appeared, in order to receive an adjustment or credit. Inquiries should be directed to Company’s
customer support department.

4.2 Taxes. The Fees are exclusive of all applicable sales, use, value-added and other taxes, and all applicable
duties, tariffs, assessments, export and import fees, or other similar charges, and Customer will be responsible for payment
of all such taxes (other than taxes based on Remix’s income), fees, duties, and charges and any related penalties and interest,
arising from the payment of the fees, the provision of the Services, or the license of the Remix Solution to Customer. Customer
will make all payments of Fees to Remix free and clear of, and without reduction for, any withholding taxes; any such taxes
imnnsad on navments nf Feas tn Remix will he Custnmar's snla resnancibilitv and Customer will provide Remix with nfficial
receipts issued by the appropriate taxing authority, or such other evidence as the Remix may reasonably request, to establish
that such taxes have been paid.



4.3 Interest. Any amounts not paid when due will bear interest at the rate of one and one half percent (1.5%)
per month, or the maximum legal rate if less, from the due date until paid.

5. CUSTOMER CONTENT AND RESPONSIBILITIES
L 4
5.1 Licenses; Customer Content. Customer will obtain,all third party licenses, consents and permissions needed
for Remix to provide the Services, use the Customer Content in connection therewith, and exercise its rights under this
Agreement. Customer is solely responsible for the accuracy, quality, integrity, legality, and reliability of all Customer Content.

5.2 Customer Warranty. Customer reprasents and warrants that the Customer Content and its use by Remix in
accordance with this Agreement will not (a) infringe any copyright, trademark, or patent; (b) misappropriate any trade secret;
(c) be deceptive, defamatory, obscene, pornographic or unlawful; (d) contain any viruses, worms or other malicious computer
programming codes intended to damage Remix’s system or data; and (e) otherwise violate the rights of a third party or
applicable law.

5.3 Back-ups; Security. Customer will have the ability to export Customer Content out or the Remix Solution
for the,Term of the relevant Order Form and thereafter in accordance with Section 11.4. Customer acknowledges that the
Remix Solution is not intended to serve as its data retention repository and that Customer is solely responsible for creating
its own backup copies of any Customer Content at Customer’s sole cost and expense. Customer and its Authorized Users will
have access to the Customer Content and will be responsible for all changes to and/or deletions of Customer Content by
Customer and the security of all usernames, passwords, APl keys and other credentials required to access the Remix Solution.
Customer will be responsible tor any and all actions taken using Customer’s accounts and passwords. |t any Authorized User
who has access to the Remix Solution is no longer an employee of or engaged by Customer, then Customer will immediately
delete such access and otherwise terminate such Authorized User’s access to the Remix Solution.

5.4 Mobility Provider Cooperation. Customer acknowledges that the performance of the Services (and value
of the Services to Customer) may depend on Remix’s receipt of data or other information or cooperation from one or more
IVIODIIity Froviders. Lustomer shall be responsible Tor taking all actions reasonanly required to €nsure such Mobility Froviaers
provide such data, information or cooperation to Remix as is reasonably required for Remix to perform the Seryices, including,
without limitation, requiring Mobility Providers to make available to Remix any and all data and information to which
Customer is entitled in accordance with Remix’s then applicable data specifications, and without requiring Remix to pay any
additional consideration to, or sign any additional agreements with, the Mobility Provider. Customer acknowledges and
agrees that (a) Remix shall have no liability for a Mobility Provider’s failure to provide such data, information or cooperation
Or OTNer action Or OMISSION and {0) a IVIODIITY Frovider snall IN No 8Vent e construea as a Kemix SUPPIIEr, CONTractor or agent
even if Remix enters into a license or other agreement with such Mobility Provider to obtain data or information in
furtherance of the Services.

6. PROFESSIONAL SERVICES.
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Services will be set out in an Order Form or a statement of work signed by both parties (“SOW”). The Order Form or SOW,
as applicable, will include: (a)a description of the Professional Services; (b)the schedule for the performance of the
Professional Services; and (c) the Fees applicable for the performance of the Professional Services. Each Order Form or SOW,
as applicable, will incorporate the terms and conditions of this Agreement. To the extent that a conflict arises between the
terms and conditions of an Order Form or SOW and the terms of this Agreement, the terms and conditions of this Agreement
will Buvein, eacept Lo e eateni tiat tie Order Fuinn or SOW, as auplivdute, eapicssly staits et it supelsedes spouifiv
language in the Agreement. Customer may use anything delivered as part of the Professional Services in support of
authorized use of the Services and subject to the terms regarding Customer’s rights to use the Service set forth in this
Agreement and the applicable SOW, but Remix will retain all right, title and interest in and to any such work product, code or
deliverables and any derivative, enhancement or modification thereof created by Remix as part of the Professional Services.

6.2 Freedom of Information Requests. Remix will cooperate with Customer’s requests to provide information
TNAt LUSTOMEr requires to comply witn Its 1egal OBIgations unaer appiicapie freeaorh of information laws, provided tnat o
the extent such cooperation exceeds the scope of Services specified in an Order Form, Remix will provide such cooperation
as Professional Services pursuant to an SOW.

7. WARRANTIES AND DISCLAIMERS



7.1 Limited Warranty. Remix represents and warrants that it will provide the Services and perform its other
obligations under this Agreement in a professional and workmanlike manner and in substantial conformity with the
Documentation. Remix’s sole liability (and Customer’s sole and exclusive remedy) for any breach of this warranty will be, at
no charge to Customer, for Remix to use commercially reasonable efforts to correct the reported non-conformity, or if Remix
Aatarminac gch ramady tn ha imnracticahla, aithar narty may tarminata tha partinn Af the Sanviras affactad hy tha hraach
of warranty and Customer will receive as its sole remedy a refund of any Fees Customer has pre-paid for use of such Services
for the terminated portion of the applicable Term. The limited warranty set forth in this Section 7.1 will not apply: (i) unless
Customer makes a claim within thirty (30) days of the date on which Customer first noticed the non-conformity, (ii) if the
error was caused by use not in accordance with the Documentation, unauthorized modifications or third-party hardware,
software or services, or {iii) to use provided on a no-charge, trial or evaluation basis.

7.2 Disclaimer. THE LIMITED WARRANTY SET FORTH IN SECTION 7.1 1S MADE FOR THE BENEFIT OF CUSTOMER
ONLY. EXCEPT AS EXPRESSLY PROVIDED IN SECTION 7.1, AND TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,
THE SERVICES, LICENSED MATERIAL AND DOCUMENTATION ARE PROVIDED “AS IS,” AND NEITHER REMIX NOR ITS SUPPLIERS
MAKES (AND SUCH PARTIES HEREBY DIiSCLAIM) ANY OTHER WARRANTIES, REPRESENTATIONS, OR CONDITIONS, WHETHER
WRITTEN, ORAL, EXPRESS, IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF
SATISFACTORY OQHAIITY. COURSF OF DFAIING TRADF 1JSAGF OR PRACTICF. SYSTFM INTFGRATION DATA ACGURACY.
MERCHANTABILITY, TITLE, NO INFRINGEMENT, OR FITNESS FOR A PARTICULAR PURPQSE. REMIX DOES NOT WARRANT THAT
ALL ERRORS CAN BE CORRECTED, OR THAT OPERATION OF THE REMIX SOLUTION WILL BE UNINTERRUPTED OR ERROR-FREE.
REMIX SHALL NOT BE LIABLE FOR DELAYS, INTERRUPTIONS, SERVICE FAILURES OR OTHER PROBLEMS INHERENT IN USE OF
THE INTERNET AND ELECTRONIC COMMUNICATIONS, THIRD-PARTY PLATFORMS, OTHER SYSTEMS OUTSIDE THE
REASONABLE CONTROL OF REMIX OR THE ACCURACY, QUALITY, INTEGRITY, LEGALITY OR RELIABILITY OF MOBILITY PROVIDER
DATA.

8. LIMITATION OF LIABILITY

8.1 Types of Damages. EXCEPT WITH RESPECT TO A PARTY’S LIABILITY UNDER SECTION 10, IN'NO EVENT WILL
EITHER PARTY BE LIABLE TO ‘THE OTHER PARTY FOR ANY INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR PUNITIVE
DAMAGES, REGARDLESS OF THE NATURE OF THE CLAIM. INCLUDING, WITHOUT LIMITATION. LOST PROFITS. COSTS OF DELAY,
ANY FAILURE OF DELIVERY, BUSINESS INTERRUPTION, COSTS OF LOST OR DAMAGED DATA OR DOCUMENTATION, OR
LIABILITIES TO THIRD PARTIES ARISING FROM ANY SOURCE, EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. THIS LIMITATION UPON DAMAGES AND CLAIMS IS INTENDED TO APPLY WITHOUT REGARD TO WHETH ER OTHER
PROVISIONS OF THIS AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN INEFFECTIVE.

8.2 Amount of Damages. THE MAXIMUM LIABILITY OF EITHER PARTY ARISING OUT OF OR IN ANY WAY
CONNECTED TO THIS AGREEMENT WILL NOT EXCEED THE FEES PAID BY CUSTOMER TO REMIX DURING THE TWELVE (12)
MONTHS PRECEDING THE ACT, OMISSION OR OCCURRENCE GIVING RISE TO SUCH LIABILITY. IN NO EVENT WILL REMIX’'S
SUPPLIERS HAVE ANY LIABILITY ARISING OUT OF OR IN ANY WAY CONNECTED TO THIS AGREEMENT. NOTHING IN THIS
AGREEMENT WILL LIMIT OR EXCLUDE EITHER PARTY’S LIABILITY FOR GROSS NEGLIGENCE OR INTENTIONAL MISCONDUCT OF
A PARTY ORITS EMPLOYEES OR AGENTS OR FOR DEATH OR PERSONAL INJURY.

83 Basis of the Bargain. The parties agree that the limitations of liability set forth in this Section 8 will survive
and continue in full force and effect despite any failure of consideration or of an exclusive remedy. The parties acknowledge
that the prices have been set and the Agreement entered into in reliance upon these limitations of liability and that all such
limitations form an essential basis of the bargain:between the parties.

8.4 Nature ot Claims and Failure ot Essential Purpose. The parties agree that the waivers and limitations
specified in this Section 8 apply regardless of the form of action, whether in contract, tort (including negligence), strict liability
or otherwise and will survive and apply even if any limited remedy specified in this Agreement is found to have failed of its
essential purpose.

9. CONFIDENTIALITY

9.1 Confidential Information. “Confidential Information” means any code, inventions, know-how, business,
technical and financial information, and any other nonpublic information of a party (the “Disclosing Party”), whether
disclosed orally or in written or digital media, that it discloses to the other party (the “Receiving Party”) and identifies as
“confidential” or with a similar legend at the time of such disclosure or that the Receiving Party knows or should have known



is the confidential or proprietary information of the Disclosing Party. The Services, Documentation and all enhancements and
improvements thereto will be considered Confidential Information of Remix.

9.2 Protection of Confidential Information. Except as expressly authorized herein, the Receiving Party will (a)
hold in confidence and not disclose any Confidential Information to third parties and (b) not use Confidential Information for
any purpose other than fulfilling its obligations, and exercising its rights, under this Agreement. The Receiving Party will limit
access to the Confidential Information to personnel and contractors who have a need to know such information for the
purpose of the performance of the Receiving Party’s obligations or exercising its rights under this Agreement, who have
confidentiality obligations no less restrictive than those set forth herein, and who have been informed of the confidential
nature of such information. In addition, the Receiving Party will protect the Disclosing Party’s Confidentia!l Information from
unauthorized use, access, or disclosure in the same manner that it protects its own proprietary information of a similar nature,
but in no event with |§ss than reasonable care. At the Disclosing Party’s request or upon termination or expiration of thjs
Agreement, the Receiving Party will return to the Disclosing Party or destroy (or permanently erase in the case of electronic
files) all copies of the Confidential Information that the Receiving Party does not have a continuing right to use under this
Agreement, and the Receiving Party will, upon request, certity to the Disclosing Party its compliance with this sentence.
Customer acknowledges and agrees that Remix sharing or making available Customer Content, the Remix Solution, or
Licensed Material, to Authorized Users in accordance with this Agreement shall not violate this Section 9.

9.3 Exceptions. The canfidentiality obligations set forth in Section 9.2 will not apply to any information that (a)
is at.the time of disciosure or later becomes generally available to the public through no fault of the Receiving Party; (b) is
lawTully provided to the Kecelving Party by a third party free ot any confidentiality duties or obligations; (¢) was already Known
to the Receiving Party at the time of disclosure free of any confidentiality duties or obligations; or (d) the Receiving Party can
demonstrate was independently developed by employees and contractors of the Receiving Party without reference to the
Confidential Information. In addition, the Receiving Party may disclose Confidential Information (i) to the extent that such
disclosure is necessary for the Receiving Party to enforce its rights under this Agreement or is required by law (including,
without limitation, freedom of information laws) or by the order of a court or similar judicial or administrative body, provided
that (to the extent tegally permissiple) the Keceiving Farty promptly notities the Disclosing Party th wniting ot such required
disclosure to the extent permitted by law, cooperates with the Disclosing Party if the Disclosing Party seeks an appropriate
protective order, discloses no more information that is legally required, and in the case of disclosure required by freedom of
information laws, Customer agrees to afford all confidentiality protections available under applicable law to such Confidential
Information of Remix prior to disclosing it pursuant to such laws, including, without limitation, by providing Remix notice of
freedom of information requests for such Confidential Information, the opportunity to object to Customer’s disclosure
tnereor, ana NOTICE OT LUSTOMETr s aISCIosure determinations; ana (1) To its attolheys, aCCOUNTaNTs, protessional aavisors, ana
actual or potential lenders, investors or acquirers so long as such parties are bound by confidentiality obligations no less
restrictive than those set forth herein. ]

10. INDEMNIFICATION

10.1 By Rernix. Reinix wili defend at its expense any ciaini broughi against Cusiomer nsofai as such clain is
based on a claim by any third party alleging that the Remix Solution infringes such third party’s patent, copyright or trademark
rights under applicable laws of any jurisdiction within the United States of America, and will indemnify and hold harmless
Customer from and against any damages, expenses and costs finally awarded against Customer or agreed in settlement by
Remix (including reasonable attorneys’ fees and costs) resulting from such claim. If any portion of the Remix Solution
becomes, or in Remix’s opinion is likely to become, the subject of a claim of infringement, Remix may,.at Remix’s option:{a)
prucwe o Cusivnier the figiit o continug using the Reinix Soiuiion; (U] repidee the? Remix Soiutivi withn nun-iningiog
software or services which do not materially impair the functionality of the Remix Solution; (c) modify the Remix Solution so
that it becomes non-infringing; or (d) terminate this Agreement and refund any unused prepaid Fees for the remainder of
the term then in effect, and upon such termination, Customer will immediately cease all use of the Remix Solution and
Documentation. Notwithstanding the foregoing, Remix will have no obligation under this Section 10.1 or otherwise with
respect to any infringement claim based upon (i) any use of the Remix Solution not in accordance with this Agreement or as
specified i iie Dovunenidiion, (i} @iy use ol tie Remnix Sulutive in conibingtivn with odier products, equiphient, suitware
or data not supplied by Remix; (iii) any modification of the Remix Solution by any person other than Remix or its authorized
agents; or (iv) Customer’s settlement or admission with respect to any claim without Remix’s prior written consent (each an
“Exclusion”). This Section 10.1 states the sole and exclusive remedy of Customer and the entire liability of Remix, or any of
its officers, directors, employees, shareholders, contractors, suppliers or representatives, for infringement claims and actions.



10.2 Procedure. The indemnifying party’s obligations as set forth above are expressly conditioned upon each of
the foregoing: (a) the indemnified party will promptly notify the indemnifying party in writing of any threatened or actual
claim or suit; (b) the indemnifying party will have sole control of the defense or settlement of any claim or suit; and (c) the
indemnified party will cooperate with the indemnifyving party to facilitate the settlement or defense of any claim or suit.

11. TERM AND TERMINATION

11.1 Term. This Agreement will begin on the Effective Date and continue in full force and effect as long as any
Order Form remains in effect, unless earlier terminated in accordance with the Agreement (the “Term”). Unless otherwise
stated in the applicable Order Form, the term of an Order Form will begin on the effective date of the Order Form and

continue in full force and effect for the time period specified therein, unless earlier terminated in accordance with the
Agreement, Thareaftar, the Order Farm will automatically ranaw for additianal terms of one (1) year Unlace githar narty givac
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written notice of non-renewal to the other party at least thirty (30) days prior to the expiration of the then-current term.

11.2 Termination for Breach. Either party may terminate this Agreement immediately upon notice to the other
party if the other party materially breaches this Agreement, and such breach remains uncured more than thirty (30) days
after receipt of written notice of such breach.

12 Effact.of Tarmination. Unon termination or exniration of thic Agregmant for 2ny reason: (2} 2ll licencace
granted hereunder will immediately terminate; (b) promptly after the effective date of termination or expiration, each party
will comply with the obligations to delete or return all Confidential Information of the other party, as set forth in the Section
9; provided that, for clarity, Remix is not obligated to delete or return Resultant Data; and (c) any amounts owed to Remix
under this Agreement will become immediately due and payable. Sections 1, 3.3-3.8, 4, 5.3, 5.4, 7.2, 8, 9, 10, 11.3, 11.4, 12
and 13 will survive expiration or termination of this Agreement for any reason.

114 Data Extraction. For sixty (60) days after the end of the Term, as applicable, Remix will make Customer
Content and Licensed Materials available to Customer through the Remix Solution on a limited basis solely for purposes of
Customer retrieving such Customer Content and Licensed Materials, except to the extent Remix has instructed Customer to
delete it. After such periad, Remix may destroy all copies of Customer Content and Licensed Materials in its possession.

12. CO-MARKETING.

At-the request of Remix, Customer agrees to-the issuance of a joint press release on a mutually agreed upon date or the 90t
day from the Effective Date, whichever is earlier. Each party will have the right to approve the press release in advance, but
such approval will not be unreasonably delayed or withheld. Customer also agrees that Remix may use Customer’s name and
logo on Remix’s website and in Remix promotional materials and refer to Customer as a customer of Remix therein.

13. MISCELLANEOUS
[ J

13.1 Governing Law and Venue. This Agreement and any action related thereto will be governed and interpreted
by and under the laws of the State of Kentucky, without giving effect to any conflicts of laws principles that require the
application of the law of a different jurisdiction. Customer hereby expressly consents to the personal jurisdiction and venue
in the state and federal courts of Lexington, Kentucky for any lawsuit filed there against Customer by Remix arising from or
ralated to thic Agreament The Linited Mations Conuention an Contracts for the International Sale of Gonds does not annly ta
this Agreement. . 2

13.2 Export. Customer agrees not to export, report, or transfer, directly or indirectly, any U.S. technical data
acquired from Remix, or any products utilizing such data, in violation of the United States export laws or regulations.

13.3 Government End-Users. Elements of the Services are commercial computer software. If the user or
iiverisee U the Services is din agenvy, depariinieni, vl Lliter eniity Uf the United Siates Guvermimend, i use, duplicaiion,
reproduction, release, modification, disclosure, or transfer of the Services, or any related documentation of any kind,
including technical data and manuals, is restricted by a license agreement or by the terms of this Agreement in accordance
with Federal Acquisition Regulation 12.212 for civilian purposes and Defense Federal Acquisition Regulation Supplement
227.7202 for military purposes. All Services were developed fully at private expense. All other use is prohibited.
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1s.4  Severapility. IT any provision of this Agreement Is, Tor any reason, held to be Invalid or unentorceable, the
other provisions of this Agreement will remain enforceable and the invalid or unenforceable provision will be deemed
modified so that it is valid and enforceable to the maximum extent permitted by law.

135 Waiver. Any waiver or failure to enforce any provision of this Agreement on one occasion will not be
deemed a waiver of any other provision or of such provision on any other occasion.

i3.6 No Assignment. Except as provided in Section i3.i0, neither party*wiii assign, subcontract, deiegate, or
otherwise transfer this Agreement, or its rights and obligations herein, without obtaining the prior written consent of the
other party, and any attempted such assignment, subcontract, delegation, or transfer in violation of the foregoing will be null
and void; provided, however, that either party may assign this Agreement in connection with a merger, acquisition,
reorganization or sale of all or substantially all of its assets, or other operation of law, without any consent of the other party.
The terms of this Agreement will be binding upon the par‘Eies and their respective successors and p‘ermitted assigns.

137 Comnpliance with Law, Cuctomer will abuave comphy with all international and domectic laws, ordinancae,

regulations, and statutes that are applicable to its purchase and use of the Services, Licensed Material and Documentation.

13.8 Force Majeure. Any delay in the performance of any duties or obligations of either party (except the
payment of Fees owed) or failure to perform such duties or obligations will not be considered a breach of this Agreement if
such delay or failure is caused by a labor dispute, shortage of materials, fire, earthquake, flood, denial of service or other
cyver-aitack, diminisnment oPiaiecoimiiunications or Gata aetworks or servives, tefusdi of a livense by a government agenly
or any other event beyond the control of such party, provided that such party uses reasonable efforts, under the
circumstances, to notify the other party of the cause of such delay and to resume performance as soon as possible.

13.9 Independent Contractors. Customer’s relationship to Remix is that of an independent contractor, and
neither party is an agent or partner of the other. Customer will not have, and will not represent to any third party that it has,
any authority to act on behalf of Remix.

13.10 Subcontractors. Remix may use the services of subcontractors and permit them to exercise the rights
granted to Remix in order to provide the Services under this Agreement, provided that Remix remains responsible for (a)
compliance of any such subcontractor with the terms of this Agreement and (b) for the overall performance of the Services
as required under this Agreement.

13.11 Notices. Ali notices required or permitted under this agreement must be delivered in writing. if to Remix,
by amailing taamM®remiv.com and fto Cuctomer by emailing the Customer Point of Contact email addracs lictad on the Cover
Page, provided, however, that with respect to any notices relating to breaches of this agreement or termination, a copy of
such notice will also be sent in writing to the other party at the address listed on the Cover Page by courier, by certified or
registered mail (postage prepaid and return receipt requested), or by a nationally-recognized express mail service. Each party
may change its email address and/or address for receipt of notice by giving notice of such change to the other party.

L]
13.12  Cuuniterparis. Thiis Agreement iay be execuied in onie 8 tio1€ cuuniel pai s, eacit i wiliil wiii be deenied
an original and all of which will be taken together and deemed to be one instrument.

13.13 Entire Agreement. This Agreement is the final, complete and exclusive agreement of the parties with
respect to the subject matters hereof and supersedes and merges all prior discussions between the parties with respect to
such subject matters. No modification of or amendment to this Agreement, or any waiver of any rights under this Agreement,
will be effective unless in writing and signed by an authorized signatory of Customer and the Remix.

13.14 Permissive Cooperative Agreement. To the extent permitted by applicable law and as additional
consideration for this Contract, Contractor agrees to extend an option to purchase any Services covered under this Contract
at the same prices as are specified in Exhibit A: Contractor’s Price, and under the same terms and conditions, to other
contracting agencies of Customer. Each contracting agency shall execute its own contract with Contractor.



EXHIBIT A

Service Levels

The Rarvirac chall ha availahla 90 Q% mesciirad mnnthhs axeliding hglinaye and wealkands and sehadilad maintenanca If Clictamar
requests maintenance during these hour§, any uptime or downtime calculation will exclude periods affected by such maintenance.
Further, any downtime resulting from outages of third party connections or utilities or other reasons beyond Remix’s control will also
be excluded from any such calculation. Customer's sole and exclusive remedy, and Remix's entire liability, in connection with Service
availability shall be that for each period of downtime lasting longer than one hour, Remix will credit Customer 5% of Service fees for
each period of 30 or more consecutive minutes of downtime; provided that no more than one such credit will accrue per day.
Nowntime shall hegin tn acerie as sann as Customer (with notice to Remix) racagnizes that downtime is taking nlara, and rontinies
until the availability of the Services is restored. In order to receive downtime credit, Customer must notify Remix in writing within 24
hours from the time of downtime, and failure to provide such notice will forfeit the right to receive downtime credit. Such credits may
not be redeemed for cash and shall not be cumulative beyond a total of credits for one (1) week of Service Fees in any one (1) calendar
month in any event. Remix will only apply a credit to the month in which the incident occurred. Remix’s blocking of data
communications or other Service in accordance with its policies shall not be deemed to be a failure of Remix to provide adequate

cervice lavels 1indar this Agareament
P e .
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RESOLUTION NO. 061 2021

A RESOLUTION AUTHORIZING AND DIRECTING THE MAYOR, ON BEHALF OF THE
URBAN COUNTY GOVERNMENT, TO EXECUTE AN AGREEMENT WITH REMIX, TO
PROVIDE DATA MANAGEMENT SERVICES FOR THE SHARED MOBILITY PROGRAM,
AT A COST NOT TO EXCEED $2,500.00.

BE IT RESOLVED BY THE COUNCIL OF THE LEXINGTON-FAYETTE URBAN

COUNTY GOVERNMENT:

Section 1 - That the Mayor, on behalf of the Lexington-Fayette Urban County
Govemment, be and hereby is authorized and directed to execute the agreement, which is
attached hereto and incorporated herein by reference, with Remix, to provide data
management services for the Shared Mobiiity Program. «

. Sactian 2 - That an amount, not to exceed the sum of $2,500.00, be and hereby
approved for payment to Remix, from account #1 140-160701-0001-72205, pursuant to the
terms of the agreement. g

Section 3 - That this Resolution shall become effective on the date of its passage.

PASSED URBAN COUNTY COUNCIL:  pebrysry 11, 2021

’ . OFMF_

MAYOR

ATTEST.

CLERK OF URBAN COUNTY COUNCIL

0079-21: TWIX\Casas\PLANNING\21-LEO001\PLEW0718283.00CX .
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