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VOTER FILE LICENSE AGREEMENT 

This VOTER FILE LICENSE AGREEMENT (“Agreement”) is made and entered 
into as of this XX day of May, 2015 (“Effective Date”) by and between COMMITTEE 
NAME (“Licensee”) and the Iowa Democratic Party (“Licensor”).  Licensor and Licensee 
may be referred to herein, collectively, as the "Parties" and, individually, as a “Party.” 

NOW, THEREFORE, in consideration of the mutual covenants 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.  Database License 

1.1.   Subject to the terms of this Agreement, Licensor hereby grants to Licensee, and 
Licensee accepts from Licensor, a worldwide, non-exclusive license to access, reproduce, 
and use the database of Statewide VAN information created by Licensor (the “Database”).  

1.2.   During the term of this Agreement, Licensee shall have the right to add data to 
the Database (“Licensee Data”).  Except for the rights provided to Licensee under this 
Agreement, Licensor shall retain all right, title, and interest in and to the Database, with the 
exception of Licensee Data.  With the exception of Licensee Data, Licensee may not sell, 
transfer or otherwise convey the Database to any other person without the express written 
approval of the Licensor.  Licensee may provide information from the Database to any agent, 
volunteer, employee or vendor for the sole purpose of providing services to the Licensee to 
enable the Licensee to use the Database pursuant to the terms and conditions of this 
Agreement.  Except as provided in the preceding sentence, no information contained in the 
Database, with the exception of Licensee Data, may be sold, transferred or otherwise 
conveyed to any person by the Licensee or by any agent or vendor of the Licensee.  Licensee 
shall be liable for any breach of this Agreement by its agents and vendors.   

1.3.   During the period starting from the effective date of this Agreement until the 
earlier of (i) the date that Senator Sanders ceases to be a candidate for U.S. President or (ii) 
the day after the 2016 general election, all right, title, and interest in Licensee Data shall 
belong exclusively to Licensee and Licensor may not access, use, display, reproduce, 
convey, share, transfer or sell Licensee Data except as with the prior written consent of 
Licensee.  However, should Senator Sanders become the nominee of the Democratic Party 
for U.S. President, Licensee Data may also be used by the Licensor as part of a coordinated 
campaign during the general election on terms agreed to by Licensee.  Further, Licensee 
hereby grants Licensor a limited license to Licensee Data, solely for the purposes of storing it 
on the Database and making it available exclusively to Licensee for its own use.  For the 
avoidance of doubt, there shall be no limitation on Licensee's use of Licensee's data except as 
required by law.  Beginning after the earlier of (i) the date that Senator Sanders ceases to be a 
candidate for U.S. President or (ii) the day after the 2016 general election, Licensee hereby 
grants to Licensor, a worldwide, irrevocable, non-exclusive license to access, reproduce, and 
use Licensee Data, except that Licensor may only use email addresses contained in Licensee 
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Data which may only be used to a reasonable extent as mutually agreed between the Parties.  
For the avoidance of doubt, Licensor does not obtain any license or right to Licensee's donor 
database or mass email list, other than volunteer email addresses recorded in VAN, under 
this Agreement.  

2. The Database 

Licensor shall provide the Database to Licensee in a format capable of operating fully 
and correctly on the combination of computer equipment, the programming language and the 
operating system program mutually agreed between the Parties.  Subject to the restrictions 
and conditions on use of the Database set forth in section 1 of this Agreement, Licensee may 
create any lists or other digital media for the purpose of its own internal use of the Database.   

3. Delivery and Updating 

Licensor and Licensee agree that Licensee shall make use of the Database solely 
through a web server that will be accessed through the Internet via a password protected 
website provided by Licensor.  Licensor shall make commercially reasonable efforts to 
deliver the Database and related data on the Effective Date, or on such other date as may be 
mutually agreed by the Parties.   

4. Licensee’s Upgrades 

Subject to the provisions of section 1.3, nothing in this Agreement shall prevent 
Licensee from making any modifications, additions, upgrades or changes to Licensee Data, 
as Licensee in its sole discretion, deems appropriate.  

5. License Fee and Payment Schedule 

5.1.  In consideration for the license granted herein, Licensee shall pay Licensor a 
license fee of $120,000. Licensee shall pay the license fee according to a payment schedule 
agreed to by the Parties attached to this contract as “Schedule B”. The amount and schedule 
of compensation may be further adjusted by a written amendment to this Agreement signed 
by both parties. 

5.2.  Any license fee paid to Licensor hereunder (including but not limited to any 
prepaid Successive Term License Fee) shall be non-refundable. 

6. Own Costs 

Except as expressly provided in this Agreement, each Party will be responsible for all 
costs, expenses, or losses incurred by it in connection with the negotiation, execution and 
performance of this Agreement. 

Case 1:15-cv-02211   Document 1-1   Filed 12/18/15   Page 11 of 16



 

 PAGE 3 

7. Term and Termination 

7.1. This Agreement shall come into effect as of the Effective Date and shall 
continue in effect until December 31, 2016, unless the Agreement is sooner terminated 
pursuant to section 7.3. 

7.2. Either Party may terminate this Agreement immediately for Cause.  As used 
in this Agreement, “Cause” means, with respect to any Party to this Agreement, a material 
breach of this Agreement; provided that (i) the non-breaching Party sends written notice to 
the breaching Party describing the breach in reasonable detail, and (ii) the breaching Party 
does not cure the breach within ten (10) days following its receipt of such notice.  Also, 
Licensor may terminate this Agreement without notice if Licensee becomes disaffiliated with 
the Democratic Party in any way. 

7. 3.   Sections 7.2, 10 and 11 shall survive the termination of this Agreement. 

7.4. Any and all rights and licenses granted to Licensee by Licensor under this 
Agreement shall terminate immediately upon the termination of this Agreement for any 
reason.  If this Agreement terminates by its terms pursuant to section 7.1 hereof, Licensor 
shall provide to Licensee, if Licensee is not otherwise in breach of this Agreement, a copy of 
the Database, by Licensor in a digital format, for Licensee’s own internal use.  Neither such 
copy nor any information contained therein, in any form, shall be transferred, sold or 
otherwise conveyed to any other person by Licensee without the express written approval of 
the Licensor. 

8. Remedies  

 Licensee shall require any agents or vendors to sign confidentiality agreements 
requiring compliance with the limitations on use of Database set forth in this Agreement.  
Licensee assumes liability for damages arising from any breach of this Agreement by its 
vendors and agents, including unauthorized use or disclosure.  Licensee agrees that its 
obligations hereunder are necessary and reasonable in order to protect Licensor and 
Licensor's affairs and operations, and Licensee agrees that monetary damages may be 
inadequate to compensate Licensor for any breach by Licensee of any covenants and 
agreements set forth herein.  Accordingly, Licensee hereby agrees and acknowledges that 
any such violation or threatened violation will cause irreparable injury to Licensor and that, 
in addition to any and all other remedies that may be available, in law, in equity or otherwise, 
Licensee will be entitled to obtain injunctive relief against the threatened breach of this 
Agreement or the continuation of any such breach, without the necessity of proving actual 
damages. 

9. Warranties & Representations  

9.1. Licensor makes the following warranties: (i) it owns all right, title and interest 
in and to the Database; (ii) Licensor represents that it has taken full right, power and 
authority to enter into this Agreement and to grant the rights granted herein without violating 
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any other agreement or obligation; (iii) the Database does not and will not infringe or 
constitute a misappropriation of any intellectual property rights of any third party, or violate 
any applicable law or regulation; and (iv) its performance under this Agreement will not 
violate any agreement or obligation between it and a third party or any applicable law, 
ordinance or regulation. 

9.2. Licensor represents that it has taken such steps to verify the accuracy of the 
data contained within the Database as are normal and customary in accordance with industry 
standards. However, Licensor makes no warranties with respect to the accuracy of any 
specific information within the Database. 

9.3.  Licensor makes no warranties or representations, and denies any 
responsibility, with respect to the legality of any specific uses of the Database other than 
mentioned in Section 9.1.  

10. Limitation of Liability 

NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY (OR TO ANY 
PERSON CLAIMING RIGHTS DERIVED FROM THE OTHER PARTY'S RIGHTS) FOR 
INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL, PUNITIVE, OR 
EXEMPLARY DAMAGES OF ANY KIND, INCLUDING LOST PROFITS, LOSS OF 
BUSINESS, OR OTHER ECONOMIC DAMAGE, AS A RESULT OF BREACH OF ANY 
WARRANTY OR OTHER TERM OF THIS AGREEMENT, REGARDLESS OF 
WHETHER THE PARTY ALLEGEDLY LIABLE WAS ADVISED, HAD REASON TO 
KNOW, OR IN FACT KNEW OF THE POSSIBILITY THEREOF. 

11. General Provisions 

(a) Assignment.  With Licensor’s prior written consent, which shall not be 
unreasonably withheld, Licensee may assign this Agreement to any third party upon written 
notice to Licensor, so long as such third party does not present in fact or in appearance a 
conflict with the political goals of the Democratic Party.  Licensor shall not assign this 
Agreement or delegate performance hereunder without Licensee's prior written consent, 
which shall not be unreasonably withheld.  Any attempted assignment, transfer or delegation 
without such prior written consent will be void.  Subject to the foregoing, this Agreement 
will be binding on and enforceable by the Parties and their respective successors and 
permitted assigns.  

(b) Entire Agreement.  This Agreement sets forth the entire agreement between 
the Parties with respect to the subject matter hereof, and may not be modified or amended 
except by written agreement executed by the Parties hereto. 

(c) Severability.  If any provision of this Agreement is declared by a court of 
competent jurisdiction to be invalid, void or unenforceable, the remaining provisions of this 
Agreement shall continue in full force and effect, and the invalid provision shall be replaced 
by the legal provision which most closely achieves the intent of the invalid provision. 
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(d) Governing Law.  This Agreement shall be interpreted in accordance with the 
laws of the State of Iowa without regard to its conflict of laws rules.  Both Parties irrevocably 
consent to the exclusive jurisdiction of any State or federal court sitting in the state of Iowa 
for any legal proceeding arising out of or relating to this Agreement. 

(e) Force Majeure.  If the performance of this Agreement or any obligation under 
it (except payment of monies due) is prevented, restricted or interfered with by reason of acts 
of God, acts of government, or any other cause not within the control of either Party, the 
Party so affected shall be excused from such performance, but only for so long as and to the 
extent that such a force prevents, restricts or interferes with that Party's performance.  
Notwithstanding the foregoing, the non-affected Party may terminate this Agreement, 
without further liability, immediately upon written notice if the force majeure circumstances 
continue for more than fifteen (15) days. 

(f) No Partnership.  Nothing in this Agreement shall be deemed to place the 
Parties in the relationship of employer-employee, principal-agent, partners or joint venturers.  
Neither Party shall represent itself to be an employee, partner, or agent of the other, or enter 
into any agreement on the other's behalf or in the other's name. 

(g) Notices.  All notices required or permitted to be given or made under this 
Agreement may be given personally or by certified or registered mail (postage prepaid), 
reputable commercial courier, by facsimile transmission, by overnight mail or as otherwise 
agreed upon in writing to the respective Party's address specified at the end of this 
Agreement, and shall be effective upon receipt.  Either Party may change its address by 
written notice to the other. 

(h) Waiver.  No waiver by either Party, whether express or implied, of any 
provision of this Agreement shall constitute a continuing waiver of such provision or a 
waiver of any other provision of this Agreement.  No waiver by either Party, whether express 
or implied, of any breach or default by the other Party, shall constitute a waiver of any other 
breach or default of the same or any other provision of this Agreement. 

(i) Paragraph Headings.  Paragraph headings contained herein are for the 
convenience of the Parties only.  They shall not be used in any way to govern, limit, modify, 
or construe this Agreement and shall not be given any legal effect. 

(j) Counterparts.  This Agreement may be executed in two or more counterparts 
and all counterparts so executed shall for all purposes constitute one agreement, binding on 
all Parties hereto. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed on 
the date set forth above by their duly authorized representatives. 
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COMMITTEE NAME 
 
 
By:   
Its:   
 
Address: 
 
Fax No:                                                            
Attn:   

IOWA DEMOCRATIC PARTY: 
 
 
By:   
Its:   
 
Address:                      Iowa Democratic Party 
                                              5661 Fleur Drive 
                                    Des Moines, Iowa 5021 
Fax No:   
Attn:   
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Voter File License Agreement 
Schedule B – Statewide Access 

 
 
1.  The Database 
 

1.1. The Licensee COMMITTEE NAME will pay the Licensor (Iowa Democratic 
Party) a sum of $120,000 for VAN access. 

1.2. The term of access will commence upon the receipt of payment. 
1.3. Payment must be received by the Iowa Democratic Party, along with a signed 

contract, before VAN access will be activated. 
1.4. Payments are to be received by the Iowa Democratic Party no later than the 

scheduled due dates unless an additional grace period is granted, in writing, by the 
Executive Director.  If payments are not received by the scheduled due dates, unless 
otherwise approved in writing by the Executive Director, VAN access may be 
terminated without written notice until payment is received. 

1.5. COMMITTEE NAME shall make payments according to the following 
schedule: 

 
$60,000 due July 1st, 2015 
$10,000 due July 31st, 2015 
$10,000 due August 31st, 2015 
$10,000 due September 30th, 2015 
$10,000 due October 31st, 2015 
$10,000 due November 30th, 2015 
$10,000 due December 31st, 2015 
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