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SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

1

FROM: Riverside County Information Technology (RCIT) : SUBMITTAL DATE:
April 23, 2013

SUBJECT: Approval of Master License Agreement With-Latitude Geographics Without

Obtaining Competitive Pricing .

RECOMMENDED MOTION: That the Board of Supervisors:

1. Approve and execute the Master License Agreement with Latitude Geographics. for a web
based mapping software purchase and services in the amount of $62,110 for the initial
purchase, and the annual maintenance amount of up to $17,043; which contains an option to
renew the agreement for five additional one-year periods; and,

2. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, to exercise the
renewal option, based on the availability of fiscal funding, and to sign amendments that do not
change the substantive terms of the agreement, including amendments to the compensation
provision that do not exceed the subsequent year’s estimated costs; and,

3. Direct the Clerk of the Board to return 3 original signhed agreements to RCIT.

WQ EMo

Kevin K Crawford
Chief Information Ofﬂcer

BACKGROUND: (Continued on Page 2)

Current F.Y. Total Cost: $ 62,110 |In Current Year Budget: Yes
FINS\ X‘TﬂAL Current F.Y. Net County Cost: $ 0 {Budget Adjustment: No
Annual Net County Cost: $ 0 |ForFiscal Year: © 12113
SOURCE OF FUNDS: RCIT Operating Budget Positions To Be

Deleted Per A-30 O
Requires 4/5 Vote| [

- Chtbie, .

County Executlve Office Slgnature Christopher M_Hans.

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Ashley, seconded by Supervisor Stone and duly carried, IT
WAS ORDERED that the above matter is approved as recommended.

Ayes: Jeffries, Stone, Benoit and Ashley

Nays: None Kecia Harper-them
Absent: Tavaglione
Date: June 4, 2013
XC: RCIT, Purchasing
Prev. Agn. Ref.: District: All 8 Wa %




Form 11: Sole Source Master License Agreement with Latitude Geographics
Date: April 23, 2013
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BACKGROUND: The Geographic Solutions Division (GSD) of Riverside County Information
Technology (RCIT) utilizes an ArcGIS suite by ESRI for its geographic technology platform.
Latitude Geographics is a web based mapping software that provides a standardized framework
that allows for the creation of GIS applications, websites, and reports. Latitude’s GeoCortex
Essentials tool set provides reusable and unified development infrastructure the County can use
to build GIS based applications. GeoCortex's off-the-shelf components reduce development
time and risk, while still allowing complete development flexibility within an environment that
instills standards and best practices of the County’s IT professionals. The Geocortex software
and maintenance services can only be provided through Latitude Geographics who is the owner
and manufacturer of the software and does not provide the product through resellers.
Additionally, Latitude Geographics is the sole source provider for all training and technical
support for the GeoCortex software.

Price Reasonableness: Latitude Geographics has extended Federal GSA pricing to the
County on the GSA awarded items. GSA pricing is 5% off retail list pricing.

The initial purchase will provide the product training, support and licensing for
. Geocortex Essentials — Enterprise Edition: (1) $37,000
. Pictometry Extension for Geocortex Essentials — Enterprise License: (1) $5,000
. Geocortex Optimizer (Standard Edition): (1) $7,350
. 24 hours of technical support: $2,760 ;
. Geocortex Training (4 day course): (5 employees x $2,000) $10,000

Total current year purchase = $62,110.

RCIT is also requesting ongoing annual maintenance and additional training for subsequent
years in the amount of up to $17,043. Subsequent year’s estimated costs breakout as follows:

FY’14-15 $14,820
FY’'15-16 $15,561
FY’'16-17 $16,302
FY’'17-18 $17,043

REVIEW/APPROVAL: Purchasing concurs with this request.



Kevin K Crawford, Chief Information Officer

Memorandum

To: Mark Seiler, Asst. Purchasing Director Date: April 23, 2013
Via: Sandy Hecker, Procurement Contract Specialist
From: Kevin K Crawford, Chief Information Officer

Subject: Sole Source Procurement for GeoCortex Essentials by Latitude Geographics
—
The below information is provided in support of my Department requesting approval for a sole

source. Outside of a duly declared emergency, the time to develop a statement of work or
specifications is not in itself justification for sole source.

1. Supply/Service being requested:

GeoCortex Essentials is an off-the-shelf software product that provides a standardized
framework allowing for the creation of GIS applications, websites and reports. Latitude’s
Geocortex tool set provides a reusable and unified development infrastructure
the County can use to build GIS based applications. Geocortex’s off-the-shelf
components reduce development time and risk, while still allowing complete
development flexibility within an environment that instills standards and best
practices of Riverside County Information Technology (RCIT) professionals.

2. Supplier being requested:
The supplier requested is Latitude Geographics.

3. Alternative suppliers that can or might be able to provide supply/service:
No configurable comparable alternative is available. This proprietary software
product is not sold through a reseller network and is only available through
Latitude Geopgraphics, the manufacturer.

4. Extent of market search conducted:
A full exploration of the market was conducted as well as consultation with ESRI
Solutions Engineers. Also noteworthy is the United States Air Force and Alameda
County have procured this product through sole source actions.

5. Unique features of the supply/service being requested from this supplier, which
no alternative supplier can provide:
GeoCortex Essentials is the only off-the-shelf GIS development tool currently available.
Due to the nature of the framework design, GeoCortex is a configurable product. While
customizations can be made through programming for alternative products, the ability to
configure informational products can be performed with reduced development time and
risk. There are no other comparable products on the market that offer this level of
functionality. ; '
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6. Reasons why my department requires these unique features and what benefit will
accrue to the county:
Research of the Geographical Information Systems (GIS) market found that only
Latitude provides an application development environment that provides out-of-the-box
capabilities and supporting infrastructure for ESRI's GIS technology. The out-of-the-box
capabilities and configurable nature of GeoCortex provides a rapid return on investment
by allowing County government to implement web-based GIS solutions more rapidly and
cost-effectively. This will greatly reduce development time and risk saving the time and
effort expended creating informational tools for county departments. Latitude’s
Geocortex tool set provides reusable and unified development infrastructure the County
will use to build GIS based applications.

7. Price Reasonableness, including purchase price and any ongoing maintenance or
ancillary costs from the supplier:
When evaluated against the alternative of not using this product and developing custom
written applications, the price for this purchase is far less than custom development.
Latitude Geographics has extended GSA pricing to the County on the GSA awarded
items as well. GSA pricing is listed at 5% off of regular list. The initial purchase pricing
is as follows:

Geocortex Essentials — Enterprise Edition: (1) $37,000

Pictometry Extension for Geocortex Essentials — Enterprise License: (1) $5,000
Geocortex Optimizer (Standard Edition): (1) $7,350

24 hours of technical support: $2,760.00

Geocortex Training (4 day course): (5 x $2,000) $10,000

Total current year purchase = $62,110

RCIT is also requesting ongoing annual maintenance and additional training for
subsequent years in the amount of up to $17,043. '

8. Does moving forward on this product or service further obligate the county to
future similar contractual arrangements or any ongoing costs affiliated with this
sole source? (Maintenance, support, or upgrades, if so, please explain)?

Yes, ongoing annual maintenance and additional training for subsequent years in the
amount of up to $17,043. Subsequent estimated costs breakout as follows:

FY'14-15 $14,820
FY’15-16 $15,561
FY'16-17 $16,302
FY'17-18 $17,043

9. Period of Performance: ;
The Period of Performance requested is for five (5) years, renewable in one (1) year

| izrements. ’}\Q ’ %M\ .

Kevin K Crawford, Chief Informétion Officer Date ~J
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Purchasing Department Comments:

Approve with Condition/s  Disapprove

¥
17043
~ Not to exceed: $ é;l/ /1% EOne time  EAnnual Amount through_ & SO 201
/ﬁ)/ < 4-/37-(3 /37 Yy ¥ IF-4ah

eiler, Asst. Eurchasing Director - Date Approval Number



) . . , Latitude Use Only:
a Latitude Geographics® ' Cust, Name
Cust. # C-200800226
P.O. #

Latitude Geographics Group Ltd., 200 — 1117 Wharf Street, Victoria, BC Canada V8W 1T7 - Tel: (250) 381-8130 - Fax: (250) 381-8132

MASTER LICENSE AGREEMENT
Latitude Contract Number: _2013-04-139

This Master License Agreement (“Agreement”) is between the licensee printed below (“Licensee”) and Latitude Geographics
Group Lid. (“LATITUDE"), the licensor of the Software, Data, Web Services and/or Documentation licensed under this
Agreement. The Agreement includes (i) this signature page, (i) the General License Terms and Conditions, and (iii) the
Exhibit 1 listed below. The parties acknowledge that they have read and understood this Agreement and agree to be bound
by the terms and conditions hereof as applicable to each party.

This Agreement constitutes the sole and entire agreement of the parties as to the subject matter set forth herein and
supersedes any previous agreements, understandings, and arrangements between the parties relating to such subject
matter, and any terms on Licensee’s purchase order. Any modification(s) or amendment(s) to this Agreement must be in
writing and signed by an authorized representative of each party.

The parties hereto have caused this Agreement to be executed and effectife gs of the last date written below.

LATITUDE GEOGRAPHICS GROUP LTD.
(LATITUDE)

By: /R .

Authorized Signature

Printed BMame: ___John J. Benoit Printed Ng@me: __ Steven Myhill-Jones
Title: Chairman, Board of Supervisors Title: President & CEO
Date: JUN 04 2013 _ Date: May 9, 2013

Licensee Contact Information

Contact: __Tom Mullen
Address: 4080 Lemon Stréet

10" Floor

Riverside, CA 92502 , - ATTEST:

KEC PERIHEM, Clerk
Country: - USA B '
Telephone:; (951) 955-1850 » \ DE’PUyV
Fax: |
E-mail: tom.mullen@rivcoit.org
Latitude Geographics General License Terms and Conditions (L200)
Exhibit 1: Scope of Use (L300)
L100 11/2010
Page 1 of 1
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a Latitude Geographics® GENERAL LICENSE TERMS AND CONDITIONS
(L200 1172010}

LahludeGe ap 'csGm o Lid.; 200 -~ 1117Whaxf8t Vicloria, BC CanadaV8W1T7 Tel 250 381-8130 Fa)t' 250 381-8132

ARTICLE 1—DEFINITIONS
Definitions—The terms used are defined as follows:

a. "Beta” means any alpha, beta, or prerelease Software, Data, Documentation, or Web Services.

b.  "Data’, except as otherwise provided herein, means any Lat:tude Geographics Group Ltd. ("LATITUDE") or
third-party data vendor(s) digital data set(s) including, but not limited to, geographic, vector data coordinates,
raster, reports, or associated tabular attributes.

¢.. "Documentation” means all of the printed and digital materials including, but not limited to, help files, user
reference documentation, training documentation, or technical information and briefings.

d. “Sofware” means the actual copy of all or any portion of LATITUDE's proprietary and sublicensed software
technology, computer software code, components, dynamic link libraries (DLLs), underlying organization,
object model, and programs delivered on any media, including any release provided in source, object. or
executable code format(s), inclusive of backups, updates, service packs, patches, hot fixes, sample code,
sample application, sample extension, or merged copies permitted hereunder,

e. " "Web Services” means software services or third parly data components that perform GIS functions, tasks,
or data services and are accessed over the Intemet.

ARTICLE 2—INTELLECTUAL PROPERTY RIGHTS AND RESERVATION OF OWNERSHIP

LATITUDE is the owner of and/or has the right to use all inteflectual property rights in the Software, Data, Web
Services, and Documentation, including, without limitation, written materials, logos, names and other support
materials provided pursuant to this License Agreement and prior o the execution of this License Agreement. Subject
to the license expressly granted by LATITUDE herein, these Terms of Use do not transfer from LATITUDE to
Llcensee any interest in the Soﬂware Data, Web Semces and Documentanon afl right, title and interest in which
Licensee, including, without limitation, the Software Data, Web Services, and Documentation, are licensed and not
sold. LATITUDE does notand has not transferred any ownership interests in any form or manner 10 the Licenses.
LATITUDE and its licensors own the Software, Data, Web Services, and Documentation, which are protected by
Canadian law and applicable international laws, treaties, and conventions regarding intellectual property or
proprietary rights, inclusive of trade secrets. From the date of receipt, Licensee agrees 1o use reasonable means to
protect the Software, Data, Web Services, and Documentation from unauthorized use, reproduction,-distribution, or
publication. LATITUDE and its Licensors reserve all rights not specifically granted in this License Agreement.
LATITUDE or its third-party data licensor(s) reserve the right to improve and/or make changes in s offerings of the
Web Services and its associated software, datasets, or information at any time.

ARTICLE 3—GRANT OF LICENSE

3.1 Grant of License—Subject to the terms and conditions set forth in this License Agreement, LATITUDE grants to
Licensee a personal, non-exclusive, nontransferable licenseto

a.  Use the type and number of copies of the Software, Data, and Documentation and access Web Services
specified in the purchase or product order (i) for which the appropriate ficense fees have been paid to
LATITUDE, (i) for the limitad purposes of the Licensee's own intemal business operations only, and (iii) in
accordance with any Exhibit(s), and the licensed configuration on file.as authorized by LATITUDE.

b. Access and use specific secure LATITUDE Web site resources made available to the Licensee for
Licensee's internal use only, provided that Licensee also follows any additional terms of use specified
therein, All passwords, user identifications, or other access keys that are provided by LATITUDE to Licensee
1o enable Licensee to access conlrolied information and any controlled access information provided by
LATITUDE shall be treated as LATITUDE confidential information. For greater certainty, Licensee shalt not
allow anyone to use or have access (o the Software, Data, Documentation and Web Services, passwords,
user identifications, or other access keys that are provided by LATITUDE to Licensee.

L£200.11/2010 Page 10of7




Such grant includes the right to use, but not to modify or copy in any manner whatsoever, the Software, Data;
Documentation and Web Services, in whole or any portion thereof. Except as provided herein, this grant does not
include the use of and access to the Software, Data, Documentation and Web Services, by any third party. Licensee
- shall take all reasonable precautions to prevent third parties from using the Software, Data, Web Services, and
Documentation in any way that would constitute a breach of this License Agreement; including, without limitation,
::;ch precautions as Licensee would otherwise take to protect its own proprietary sofiware or hardware or
armation. : ' ]

3.2 Beta License—Licensee may be accepled into a current Beta Testing Program. Licensee may be provided
copies of, or access to, Beta for the limited purpose of testing Beta in accordance with the Beta testing policies then
in effect. Delivered Beta is confidential and proprietary to LATITUDE and contains frade secrets. inclusive of
unpublished specifications. Licensee agrees to retain all Beta in confidence. Except for a “public” Beta Testing
Program, Licensee shall maintain resuls of lesting, performance statistics, errors, or any other quality issues
encountered in confidence and agrees not to disclose same to any third party. Beta is subject to change prior to its
commercial release and may never be commercially released. Licensee acknowledges that such Beta is not suilable
or licensed for full use and accepts all responsibility for use of the same and any resulls generated. Licensee may
from time to time provide suggestions or comments regarding performance, usability or effectiveness, bug reports,
test reports or other feedback (coflectively, “Feedback®) to LATITUDE with respect to Beta. LATITUDE retains title to
such comments and may freely use, disciose, reprodtice, license, distribute, and otherwise commercialize any
Feedback. A Beta Testing Program may have additional requirements.

3.3 Evaluation License—LATITUDE may from time t time offer a limited tefm license(s) for Software, Data, Web
Services, and Documentation for use by the Licensee for the limited purpose of evaluation. After the imited term
expires, the Licensee has no rights whatsoever 1o use the Software, Data, Web Services, and Documentation unless
the Licensee makes separate arrangements in writing with LATITUDE.

3.4 Educational Use License—If Licensee has been qualified by LATITUDE to receive education pricing, Licensee
agrees to use the Software, Data, Web Services, and Documentation solely for educational, research, and academic
purposes that are noncommercial in nature. Licensee shall not use the Software, Data, Web Services, and
Documentstion for any administrative or profit-generating activities,

3.6 Consultant Access—Licensee may provide access to the Software, Data, Web Services, and Documentation to
any consultant or contractor of the Licensee, provided that the consultant or contractor is using the Software, Data,
Web Services, and Documentation exdlusively for the benefit of the Licensse. Licensee shall be responsible for
compliance by consultants or contractors with the terms and conditions of this License Agraement. Licensee shall
require consultant or contractor to discontinue use of, and access to, Software, Data, Web Services, and
Documentation upon.completion of work for Licensee.

3.6 Fees - The Licensee shall pay to LATITUDE the license fees set out in the purchase or product order, invoice or
other document as set sutin Exhibit 2 of this Agreement.

ARTICLE 4—SCOPE OF USE ,
4.1 Permitted Uses — Subject to the tens and conditions set forth in this License Agreement;

a, Inaccordance with Arlicle 3, Licensee may instal and store copies of Software, Data, and Documentation
onto elecironic storage device(s), : R

b. - Licensee may make one (1) copy of the Software, Data, and Documentation for archival purposes.
Licensees may make routine computer backups. , . R

c. Licensee may customize the Software using any (i) macro or scripting language, (ii) published application
programming interface (AP}, or (iii) source or cbject code libraries, but only 1o the extent that such
customization is described in the Documentation. B

d. - Licensee may use, copy, or prepare derivative works of the Documentation supplied in a digital format and
thereafter reproduce, display, and redistribute the customized documentation only for the Licensee’s own
internal use. The portion(s) of the Documentation supplied in digital format merged with the other software
and printed or digital documentation shalf continue to be subject to the terms and conditions of this License
Agreement and shall provide the following copyright attribution notice acknowledging the proprietary rights of
LATITUDE and its licensor(s) in the Documantation supplied in digital format. “‘Portions of this document
include intellectual property of Latitude Geographics Group Ltd- and its licensor(s) and are used herein

under license. Copyright ® [Insert the actual copyright date(s) from the source matenals] Latitude

Geographics Group Ltd. and it's licensor(s). All rights reserved.”

1200 112010 Page 20f7




4.2 Uses Not Permitted

a. " Exceptas authonzed herem Licensee shall not use the ‘Software, Data, Web Services, Documentation,
passwords, user identlﬁcatrons and other access keys.

b. Except as provided herein, Licensee shall not seli, rent, lease, sublicense, lend, assign, transfer, translate;
export; or time-share the Software, Data, Web Services or Documentation; Licensee shali not act as a
service bureau or commeraial Apphcazvon Service Provider (ASP) that allows third-party access to the
Software, Data, Web Services, and Documentation. A commercial ASP means a licensee who tises
Software, Data, Web Services, and Documentation for a site or service, @ind operates the site of the service
for a profit, or generatés reventse by charging for access to the sile of service.

¢. Licensee shall not redistribute the Software to third-parties, in whole of in part, including, but not limited to,
extensions, components, or DLLs without prior written approval of LATITUDE as set forth in an application
redistribution license agreement.

d.  Without affecting the generality of 4.2(c) and except as otherwise authorized in this License Agreement,
Licensee shall not incorporate the Software, Data, Web Services or Documentation provided by LATITUDE
in any manner whatsoever info any provision of property or service by Licensee to any person whatsoever,

‘e. ' Licensee shall not copy the Software, Data, Web Services or Documentation onto any hard disk attached to
the Licensee’s computers in respect of which license fees have been paid,

f tfensee shall not network the Software unless prior written authorization has been obtained from

TITUDE.

g.  Licensee shall not reverse engineer, decompile, cross-assemble, disassemble or otherwise change or
reduce in any other form the Software, Data, Web Services, and Documentation, except to the extent that
such activity is expressly permitted by applicable law notwithstanding this restriction,

h. Licensee shall not remove or obscure the Licensor's copyright or trademark notices.

i. - Except to the extent that applicable law prohibits this restriction, Licensee shall not make any attempt to
circumvent the technological measure(s) that controls access fo, or use of, the Software, Data, Web
Services, and Documentation.

j.  Licensee shall not redistribute the Software registration numberfiicense authorization file(s), developer
license file(s), or Web Services access codes.

k. Licensee shall not use the Software ior Web Services to transfer or exchange any material where such
transfer or exchange is prohibiled by intelectual property taws or any other applicable laws, :

. Licensee shall not remove or obscure LATITUDE or ks licensor(s) patent, copyright, trademark, or
proprietary rights notices contained in or affixed to the Software, Data, Web Services, and Documentation.

m. Licensee shall not unbundie individual or component parts of the Software or Data for independent use.

n.. ~Licensee shall not, to the extent within its control, use this software for purposes or actions that are in
contravention of the UN Dec!aratxon of Human Rights, the Geneva Conventions of 1949, or the Geneva
Protocols of 1977,

6. Licensee shall not use the Software Data, Web Services, and Documentation for Fauit-Intolerant Activities
{defined below).

ARTICLE §~TERM AND TERMINATION

The Initial Term Period of this Agreement shall be one (1) year from the Effective Dale of the Agreement, with upto
four (4) subsequent renewal Term Periods (*Extended Term”) in consecutive one (1) year increments, The license is
effective upon acceptance of this License Agreement and shall continue until (i) such time that the Licensee elects in
wriling to discontinue Use of the Software, Data, Web Services, and Documentation and terminates the license; (il)
expiration of a term license or subscription; or (ifi) either party terminates the license for a material breach that is not
cured within ten (10) days of written notice to the other parly, except that termination is immediate for a material
breach of a nature that is impossible to cure. Upon termination of a license in the event of a material breach,
Licensee shall (i) cease all access and use of Web Services and clear Web Services client-side data cache and (i)
uninstall, remove, and destroy all Software, Data, and Documentation, and any whole or partial copies, modifications,
or merged portions in any form and execute and deliver evidence of such actions-to LATITUDE:

ARTICLE 6~—LIMITED WARRANTIES AND DISCLAIMERS

6.1 Limited Warranties—For a period of ninety (20) days from the date of receipt of Software authorization or
keycode file(s) by Licensee, LATITUDE warrants that (i) the unmodified Software will conform in all material respects
to the published Documentation and (ii) the media upon which the Software, Data, and Documentahon is prtmded will
be free from defects in materials and workmanship under nommal use and service.

6.2 Data and Web Services Disclaimer—If included under this License Agreement, the Data and Web Servic‘es
have been obtained from sources believed to be reliable, but the accuracy and completeness of the Data and Web
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Services are not guaranteed. The Data and Web Services may contain some nonconformities, defects, errors, or
omissions. LATITUDE AND ITS LICENSOR(S) MAKE NO WARRANTY WITH RESPECT TO THE DATA AND WEB
SERVICES AND ARE PROVIDED “AS IS.” Without limiting the generality of the preceding sentence, LATITUDE and
its licensor(s) do not warrant that the Data and Web Services will meet Licensee's needs or expectations. that the use
of the Data and Web Services will be uninterrupted, or that all nonconformities can or will be corrected. LATITUDE
and its licensor(s) are notinviting reliance on this Data or Web Servuces and Licensee should always verify actual
Data or Web Services.

6.3 Fault Tolerance Disclaimer

a. ' The Software, Data, Web Services, and Documentation are not fault-tolerant and are not designed,
manufactured, or intended for resale or use in insurance underwriting or with critical health and safety or
online control equipment in hazardous environments that require fail-safe performance, such asin the
operation of nuclear facilities, aircraft navigation, or communication systems, air traffic control, real-time
efmergency response, real-time terrorism prevention or response, life support, or weapons systems (“Fault-
Inlolerant Activities”). LATITUDE SPECIFICALLY DISCLAIMS ANY EXPRESS OR IMPLIED WARRANTY
OF FITNESS FOR USE IN FAULT-INTOLERANT ACTIVITIES. :

6.4 Special Dlsclaimer—-SAMPLE CODE, SAMPLE APPLICATIONS, SAMPLE EXTENSION, HOT FIXES,
EVALUATION SOFTWARE, AND BETA ARE DELIVERED *AS IS" WITHOUT WARRANTY OF ANY KIND.
LICENSEE ASSUMES ALL RISK AS TO THE QUALITY AND PERFORMANCE OF THE SAMPLE CODE, SAMPLE
APPLICATION, SAMPLE EXTENSION, HOT FIXES, EVALUATION SOFTWARE, AND BETA.

6.5 Internet Disclaimer—BOTH PARTIES EXPRESSLY ACKNOWLEDGE AND AGREE THAT THE INTERNET IS
A NETWORK OF PRIVATE AND PUBLIC NETWORKS, AND THAT (1) THE INTERNET IS NOT A SECURE
INFRASTRUCTURE, (2) NEITHER PARTY HAS CONTROL OVER THE INTERNET, AND (3) NEITHER PARTY IS
LIABLE FOR DAMAGES UNDER ANY THEORY OF LAW RELATED TO THE DISCONTINUANCE OF OPERATION
OF ANY PORTION OF THE INTERNET OR POSSIBLE REGULATION OF THE INTERNET THAT MIGHT
RESTRICT OR PROHIBIT THE OPERATION OF THE WEB SERVICE.

6.6 General Disclaimer—EXCEPT FOR THE ABOVE EXPRESS LIMITED WARRANTIES, LATITUDE DISCLAIMS
ALL OTHER WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO,
THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, ACCURACY
OR COMPLETENESS, NONINTERFERENCE, SYSTEM INTEGRATION, AND NONINFRINGEMENT. LATITUDE
DOES NOT WARRANT THAT THE SOFTWARE, DATA, WEB SERVICES, OR DOCUMENTATION WILL MEET
LICENSEE’S NEEDS, OR THAT LICENSEE'S OPERATION OF THE SAME WILL BE UNINTERRUPTED OR
ERROR FREE, OR THAT ALL NONCONFORMITIES CAN OR WiLL BE CORRECTED.

6.7 Exclusive Remedy—Licensee's exclusive remedy and LATITUDE's entire liability for breach of limited warranties
set forth in this Article 6 shall be limited, at LATITUDE's sole discretion, to (i) replacement of any defective media; (ii)
repair, correclion, or.a work-around for the Software; or (iii) return of the license fees paid by Licensee forthe
Software or Documentation that does not meet LATITUDE's Limited Watranty, provided that the Licensee umnstaﬁs
removes, or destroys ali copies'of the Software or Documentation and executes and delivers evidence of such
actions to LATITUDE,

ARTICLE 7—LIMITATION OF LIABILITY

7.1 Disclaimer of Certain Types of Liability—LATITUDE AND ITS LICENSOR(S) SHALL NOT BE LIABLE TO
LICENSEE FOR COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES; LOST PROFITS; LOST
SALES OR BUSINESS EXPENDITURES; INVESTMENTS; COMMITMENTS IN CONNECTION WITH ANY
BUSINESS; LOSS OF ANY GOODWILL, OR FOR ANY INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES ARISING OUT OF OR RELATED TO THIS LICENSE AGREEMENT OR USE OF THE SOFTWARE,
DATA, WEB SERVICES, OR DOCUMENTATION, HOWEVER CAUSED, ON ANY THEORY OF LIABILITY, AND
WHETHER OR NOT LATITUDE OR ITS LICENSOR(S) HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGE. THESE LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE
OF ANY LIMITED REMEDY.

7.2 General Limitation of LiabHity—EXCEPT AS PROVIDED IN ARTICLE 8—INFRINGEMENT INDEMNITY, THE
PARTIES TOTAL CUMULATIVE LIABILITY HEREUNDER, FROM ALL CAUSES OF ACTION OF ANY KIND,
INCLUDING, BUT NOT LIMITED. TO, CONTRACT, TORT (INCLUD!NG NEGLIGENCE), STRICT LIABILITY,
BREACH OF WARRANTY, MISREPRESENTATION, OR OTHERWISE, SHALL NOT EXCEED THE AMOUNTS
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PAID TO LATITUDE BY LICENSEE FOR SOFTWARE, DATA, WEB SERVICES OR DOCUMENTATION

PURSUANT TO THIS LICENSE AGREEMENT.

7.3 Applicabllity of Disclaimers and Limitations—Licensee agrees that the limitations of liability and disclaimers
set forth in this License Agreement will apply regardiess of whether Licensee has accepted the Software, Data, Web
Services or Documentation or any other product or service delivered by LATITUDE. The parties agree that
LATITUDE has set its prices and entered inlo this License Agreement in reliance upon the disclaimers and limitations
set forth herein, that the same reflect an allocation of risk between the parties (including the risk that a contract
remady may fail of its essential purpose and cause consequential loss), and that the saivie form an essential basis of
the bargain between the parties.

ARTICLE 8-—INFRINGEMENT INDEMNITY

8.1 LATITUDE shall defend, indemnify, and hold harmiess Licensee from and against any loss, iability, cost, or
expense, inciuding reasonabie attorney's fees, which may be incurred by Licensee against any claims, actions, or
demands by a third party afleging that the Software, Data, or Documentation infriinges a U.S. or Canadian patent;
copyright, or trademark provided

a.  Licensee promptly notifies LATITUDE in writing of the claim thereof.

b.  LATITUDE has sole control of the defense of any actions and negotiations related to the defense or
setiiement of any claim; and i ‘

¢ Licensee cooperates fully in the defense of the claim.

8.2 If LATITUDE believes that the Software, Data, or Documentation is or will become the subject of an infringement
claim, or in the event that Use of the Software, Data, or Documentation is enjoined, LATITUDE, at its own expense,
may either (i) obtain the right for the Licensee to continue using the Software, Data, or Documentation or (i) modify
the Software, Data, or Documentation to make it noninfringing while maintaining substantially similar software
funclionality or data/informational content. If neither of such alternatives is commercially reasonable, the infringing
items shall be retumed to LATITUDE, the license shall ferminate, and LATITUDE's sole liability shall be to indemnify
Licensee pursuant to Article 8.1 and refund license fees paid by Licensee prorated on a five (5) year, straight line
depreciation basis beginning from the initial date of delivery, ‘

8.3 LATITUDE shall have no obligation hereunder to defend Licensee or pay any resulting costs, damages, of
reasonable atlorney’s fees for or with respect to any claims, actions, or demands alleging (i) infringement that arises
by reason of combination of noninfringing items, however acquired, with any items not supplied by LATITUDE; (i)
infringement o the extent arising from material alteration of the Software, Dala, or Documentation by anyone other
than LATITUDE, its agents, or its contractors; (iii) the direct or contributory infringement of any process patent by
Licensee through the use of Software, Data, or Documentation other than a process patent that is necessarily
infringed by the intemnal processes executed within the Software or Data itself when the Software or Data is executed
for its intended purpose; (iv) continued allegedly infringing activity by Licensee after it has been nofified of the
possible infringement; or (v) continued allegedly infringing activity by Licensee to thé extent it arises from failure of
Licensee to use the updated or modified Software, Data, or Documentation provided by LATITUDE for avoiding
infringement.

THE FOREGOING STATES THE ENTIRE OBLIGATION OF LATITUDE WITH RESPECT TO INFRINGEMENT OR
ALLEGATION OF INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD PARTY.

ARTICLE 8-—GENERAL PROVISIONS

9.1 Future Orders—All Software, Data, Web Services, Documentation or maintenance orders placed within one (1)
year of this License Agreement's execution date shall be licensed under the terms of this License Agreement, except
that new Software, Data, Web Services, and Documentation commercially released during that year may require
additional terms. Orders placed and Software, Data, Web Services, and Documentation or updates provided after
that time shall be governed by the then-current General License Terms and Conditions and Exhibit 1, the terms of
which will be indicated on LATITUDE's Web site, included with a quote, or included with the deliverable Soflware,
Data; Web Services, or Documentation as set out in Exhibit 3 of this Agreement.

9.2 Export Control Reguiations——Licensee expressly acknowledges and agrees that Licensee shall not export,
reexpont of provide the Software, Data, Web Services or Documentation, in whole or in part. to (i) with the éxception
of Cuba, any country to which Canada or the United States has embargoed goods; (i) any person on the U.S,
Treasury Department's list of Specially Designated Nationals; (ifi) any person or entity on the U.S. Commerce
Department's Table of Denial Orders; or (iv) any person or enlity where such export, reexport, or provision violates
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any export control laws or regulations including amendments and supplemental additions as they may occur from
time to ime. Licensee shall not export the Software, Data, Web Services and/or Documentation or any uniderlying
information or technology to any facility in violation of these or other applicable laws and warrants that it or its
employees, consultants, or customers who gain access to the Software, Data, Web Services or Documentation are
not a national, resident, or located in or under the control of, or acting on behalf of any person, entity, or country
subject to such U.S: export controls.

9.3 Taxes and Fees, Shipping Charges—License fees quoted to Licensee are exclusive of any and all taxes or fees
inchuding, but not kmited to, sales tax, use tax, value-added tax {VAT), customs, duties, or tariffs, and shipping and
handling charges,

9.4 No implied Walvers—The failure of either party to enforce any provision of this License Agreement shall not be
deemed a waiver of the provisions or the right of such party thereafter to enforce that or any other provision.

9.5 Severability—The parties mutually agree that if any provision of this License Agreement is held to be
unenforceable for any reason, such provision shall be reformed only to the extent necessary to make the intent of the
language enforceable.

9.6 Successor and Assigns—Licensee shall not copy, assign, sublicense, sublease, redistribute, or transfer
Licensee’s rights or the rights of a contractor or third party or delegate its obligations under this License Agreement
without LATITUDE s prior written consent, and any attempt to do so without LATITUDE's prior and written consent
shall be void. This License Agreement shall be binding upon the respective successors and assigns of the parties to
this License Agreement. Notwithstanding, a Government contractor that has acquired the Software, Data, Web
Services or Documentation under contract to the Government may assign its rights under this License Agreement to
its Govemment customer upon written notice to LATITUDE provided the Government ctistomer assents 1o the terms
of this License Agreement.

9.7 Survival of Terms—The provisions of Articles 2, 5,6, 7, 8, and 8 of this License Agreement shall survive the
expiration or termination of this license agreement.

9.8 Equitable Relief—Licensee agrees that any breach of this License Agreement by Licensee may cause
imeparable damage and that, in the event of such a breach, in addition to any and all remedies at law, LATITUDE
shall have the right fo seek an injunction in any court of compstent jurisdiction without the requirement of posting a
bond or undertaking or proving injury as a condition for relief.

9.9 U.S. Government Restricted Rights— The Software, Data, Web Services or Documentation are provided with
restricted rights. The Software, Data, Web Services and Documentation are commercial computer software,
commercial data, commercial Web Services, and commercial computer software documentation, This License
Agreement contains LATITUDE's commercial license terms and conditions for such items. The commercial icense
rights in this License Agreement striclly govern Licensee’s use, reproduction, or disclostire of the Software, Data,
Web Services, and Documentation. No other license terms or conditions shall apply unless expressly agreed in
writing by LATITUDE and Licensee. LATITUDE Software source code is unpublished and afl rights to the Software,
Data, Web Services or Documentation are reserved under intemational and national copyright laws. In the event any
court, arbitralor, or board holds that the Licensee has greater rights to any portion of the Sofiware, Data, Web
Services or Documentation under applicable public procurement law, such rights shall extend only to the portions
affected. Use, duplication, or disclosure by the U.S. Government is subject to restrictions as provided in FAR 52.227-
19 (June 1987), FAR 52.227-14 (ALT Ill) (June 1987), DFARS 252,227-7015 (Nov 1995), or NFS 1852.227-86
(December 1987), or the local, state, or foreign equivalent, as applicable. The Contractor/ Manufacturer is Latitude
Geographics Group Ltd., 200-1117 Wharf Street, Victoria, British Columbia, Canada VBW 117.

9.10 Governing Law, Arbitration

a.  Licensees in Canada and the United States of America, Ils Tenitories, and Outlying Areas—This License:
Agresment shall be governed by and construed in accordance with the laws of the Riverside County, State
-of California, United States of America without reference 1o its conflict of laws principles. Except as provided
in Article 9.8, any dispute arising out of or relating to this License Agreement, or the breach thereof, which
cannot be seltied through negotiation, shall be finally setlled by arbitration administered by the American
Arbitration Association (in the US) under their respective Commercial Arbitration Rules. Judgment on the
award rendered by the arbitrator may be entered into a court of competent jurisdiction. If Licensee isa U.S.
Government agency, this License Agreement is subject to the Contract Disputes Act of 1978, as amended
(41 U.8.C 601-613), in lieu of the Arbitration provisions of this clause.
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b. . All Other Licensees— Except as provided in Article 9.8, any dispute arising out of or refating o this License
Agreement, or the breach thereof, which cannot be settled through negotiation, shall be finally settled under
the Rules of Arbitration of the International Chamber of Commerce by one (1) arbitrator appointed in
accordance with said Rules. The language of the arbitration shall be in English. The place of the arbitration
shall be at Riverside County, State of California, United States of America. o :

¢.- This License Agreement shall not be governed by the United Nations Convention on Contracts for the
International Sale of Goods, the application of which is expressly excluded. Either party shall, at the request
of the other, make available documents or witnesses relevant to the major aspects of the dispute.
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a Latitude Geographics® EXHIBIT 1
SCOPE OF USE

(L300 11/2010)

td.. 200 - 1117 Wha St., Victoria, BC; Canadé VBW 177 - Tel: (250) 381-8130 - Fax: (250) 381-8132

Latitude Geo grapl ics Gro

The scu?ge of use for each LATITUDE Software identified below is described in the applicable footnotes listed in
parentheses.

*  Geocortex Essentials Standard Edition (1,2, 3,6, 7, 8)
*  Geocorlex Essentials Starter Kit Edition (1, 4, 6, 8)
« - Geocortex Essentials Developer Seat (1, 6)

Geocortex Optimizer Standard Edition (1,2, 3, 6,7, 8, 13)
Geocortex Optimizer Starter Kit Edition (1, 4, 6, 8, 12)

* Geocorlex Technology Developer Network {GTDN] Subscription (5, 8, 16)

* - Geocortex Uptime Business Edition (3, 8, 10)
= " Geocortex Uptime Enterprise Edition (1,2, 3,8, 11)

Geocortex Statistics Business Edition (12)
Geocorlex Statistics Enterprise Edition (13)

* “Geocorlex Secure Data Gateway (1, 2, 3,6, 7, 8)

1. “"Development Server License.” Licensee may install and use the Software on a single computer to design and
build applications that interface with or utilize server Software as described in the Documentation.

2. “Staging Server License.” Licensee may use and install the Software for the following purposes; user acceptance
testing, performance testing, load testing of other third-party software, staging new commercial data update, and
training activities. ‘

3. "Deployment Server License.” Licensee may install and use the Software or Data to provide services to multiple
users on the same or other computer(s). :

4. "Single Application License.” Licensee may install and use the Software or Data for one (1) web-GIS application
serving multiple users on the same or other computer(s). An Application is defined as a discrete web-GIS viewer
with a specific URL.

5. *Term License.” Licensee may use the subscription(s), Software, Web Services and Data for a limited time
period or while Licensee has available credits or transactions to use the subscription(s), Software, Web Services,
and Dala as described in the Documentation. When the license term, subscription, credits, or transactions
expire, licensee must either stop using the subscription(s), Sofiware, Web Services, and Data, or renew or
extend the license upon payment of applicable fees, ‘ ; ‘

6. Extensions to Software programs follow the same scope of use as that granted for the corresponding Software
programs. : ,

7. The administrative tools for the Software may be copied and redistributed throughout the Licensee's
organization. o

8. Redundant Software installation{s) for failover operations may be implemented during the period the primary site
is nonoperational. The redundant Software instaliation(s) shall remain dormant except for system maintenance
and updating of databases while the primary site or any other site is operational,

9. Noredundant Software installation is permitted.

10. ‘Monitoring and management of services for a single server. R

11. Monitoring and management of services for multiple servers deployed from a single designated instaliation
location,

12. Processing/analysis of data associated with one (1) web-GIS spplication. ; L

13. Processingl/anslysis of data associated with an unlimited number of applications from a single designated
installation location.

14. "Single Use License.” Licensee may permit a single authorized end user to install and use the Software, Data,
and Documentation on a single computer for use by that end user on the computer on which the Software is
installed. Remole access is not permitied. Licensee may permit the single end user to make a second copy for
end user's exclusive use on a portable computer so long as only one (1) copy of the Software, Data, and
Documentation is in use at any one time.
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15. “Concurrent Use License.” Licensee may install and use the Software, Data and Documentation on computer(s)
on a network, but the number of simuitaneous users may not exceed the number of licenses acquired.

16. GTDN Software, Web Services, and Data may only be used by up to three (3) named developers per
subscription at an installation location solely for the purposes of research, development, testing, and
demonstration of a prototype application. GTDN Software and Data may be instalied on muitiple comiputers for
use by any named GTDN developer.
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Latitude Gevgraphics Group L1,
200 - 1117 Wharf St., Vicloris, BC VBW 1T7
Tel: (250) 381-8130 Fax: {250) 381.8132 www Jaliludegeo.com

Quote

File Number: P-201206531 Date: Aprit 25, 2013

Sasomensovisenid

Prepared for:

Riverside County
Riverside, CA
Attention: Tom Mullen
lom mullen@riveoit.org

Prepared by:

James van Dyk

(250) 381-8130
lalituidegeo.

jvand:

Description

GXESS4P - Geocortex Essentials - Emterprise Edition -

includes source files; compiled binaries, configuration Res, images. HTML documents, docunventation, vith:
~ Production ficensa for a 20 core icense. on Riverside County servers
- Unlimited Geocortox Essentials Developer Seats
+ One (1) yeat Complimentary Maintenance

X2GEPIC- Pictometry Extansion for Geocortex Esséntials - Enterprise License (Version 1.0)
~Add-on Pictomelry Extension for viewing oblique imagery with Geocortex Essentjals
- Enlerprise Praduction License for unlimited insialls on Riverside County seivers
- Inicludes product version updates as they are mads svaiable

GXOPTSE - Geotortex Optimizer (Standard Edition)

Includes compited application fles, configuration Rles, documentation, with;
«License for deployrient of all Geocortex Oplimizer moduiles Tar tse with ArcGIS Server
environments that are licensed for up o eight (8) production ArcGIS Server cores
- One (1) year Comphmentary Mainienance

Gaocortox Essentials Virtual Prodkict Training - 4 Day Class {por person)

Prepaid Technical Support (Hours)

Units

24

Total

Rate

$ 37.000.00

$ 5.000.00

$ 7.350.00

$ 2,00000

§ 11500

Cost

$ 37,000.00
$ 5.000.00
$  7.350.00

§ 10.000.00
§ 2,760.00

$ 62,110.00

This is a quolation, not an invoice. Delivery of product and/or services stibject o client approval,

Prices subject to GST and/or local taxes where applicable. Quotation is valid for 30 days, 7
Acceptance of this offer is not complete until an authorized client representative reads & accepls the
terms of any software license agreements associaled with products acquired through this quotation.

IRS Federal EID; 85.0405129 PST #:R357150

GST #: 89523 5521 RT0001

© Latiude Geographics Group L.
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| U Latitude Geographics”

Latitide Geographics Group L1d,
200 - 1117 Wharf St, Victoria, BC VBW 1T7
Tel {250) 381-8130 Fax;(250) 381.8132 www?almdegeocom

Quote

File Number.  P-201206531 Date: April 25,2013 Prepared by:

Prepared for: | - James van Dyk
Riverside County (250) 281-8130
Riverside, CA - ivandyk@ialitudeges.com

Altention: Sandy Hecker
SAHecker@rivcoit.org

Description Units Rate Cost

Estimated Annual Maintenance, Support, and Tralning (2013-2014)

- Geocorlex Essenials Enterprise License Maintenance (20 cores) 1 tnckided in initial Purchase Price
- Geocortex Optimizer Standand Edition 1 included in nitial Purchase Price
- Geocontex Pictometry Extension Mantenance - Enferprise License 1 tnchided in ritial Purchase Price
- Geocortex Prodict Training 5 Inchutled in Iritial Purchase Price
- Technical Suppori 24 Included in Initial Purchase Price
Estimated Annual Maintenance; Support, and Tralning (2014-2015)
~Geocortex Essentials Enterprise License Maintenance (20 cores) 1 $7.400 87,400
~$eocortex Optimizer Standard Edition 1 $1.500 $1,500
« Geocortex Pictometry Extension Maintedance - Enterprise License 1 $1,000 $1,000
~ Geocorex Product Traiing 2 52,000 4,000
Technical Support 8 sts $920
Totat $14.820
Estimated Annual Maintonaice, Support; snd Tralning (2015-2016)
+Geocortex Essenfials Enterprise License Maintenance (20 cores) 1 $7.770 $1.770
~Geocorlex Optitizer Standand Edition 1 $1,575 $1.575
- Geocortex Pictometry Exionsion Mainlsnance - Entérprise Licenso 1 $1.050 $1,050
- Gencottex Product Training 2 $2.100 54,200
- Technicat Support 8 $121 5965
Total $15,561
Estimated Annual Maintonance, Suppont, and Training (2016-2017)
- Geocortex Essentials Enlotprise Livense Mainenarice (20 cores) 1 $8,140. $8,140
- Geocortex Optimizer Standard Edition 1 $1.650 $1,650
- Geocottex Pictometry £ Maintenance « Enlerprise License 1 $1.100 $1.100
- Geocoriex Product Training 2 $2.200 $4.400
< Technical Support 8 127 $1.012
Totat : $16,302
Estimated Annual Maintenarice; Support, and Tealaing (2017-2018)
- Geocortex Essentials Enlerprise License Malienance (20 cores) 1 $8.510 $8510
- Geotoitex Optimizer Standard Edition 1 81725 $1.725
~Geocortex Pictomelry Extension Maintenence - Enterprise License 1 51,150 $1.150
~Geocartex Product Training ’ 2z $2,300 84600
“Technical Suppant 8 $132 51,058
Total $17,043
IRS Fedocal EID; 980405129 PST # R357159 GST # 83523 5521 RT0001

© Latitude Geographics Group Lid.




