2008-10-07
CONTRACT FOR PROFESSIONAL SERVICES

This Contract for Professional Services (the Contract) is entered into by Rapid City-
Pennington County GIS, having its principal offices at 300 6™ Street, Rapid City, South
Dakota, 57701-5035, USA (the City) and Latitude Geographics Group Ltd., having its
principal offices at 204 Market Square, Victoria, B.C. V8R 6C5 (the Contractor).

SECTION 1. EFFECTIVE DATE OF CONTRACT

The Contract will become effective on November 1, 2008 and terminate on December
31, 2008. In no event will the Contract become effective unless and until it is approved
and executed by the duly authorized representative of the Rapid City-Pennington
County GIS.

SECTION 2. SERVICES TO BE PROVIDED

2.1 A description of the services to be performed by the Contractor is set forth in
Exhibit A: Description of Services, which is attached to the Contract and
incorporated by this reference.

2.2  The Contractor agrees to provide its own labor and materials. Unless otherwise
provided for in the Contract, no material, labor or facilities will be furnished by the
City.

2.3  The Contractor will perform the work specified in the Contract according to
standard industry practice.

2.4  The Contractor will complete its work in a timely manner and in accordance with
the schedule agreed to by the parties.

2.5 The Contractor will confer with the City from time to time during the progress of
the work. The Contractor will prepare and present status reports and other
information that may be pertinent and necessary, or as may be requested by the
City.

SECTION 3. CONTRACT REPRESENTATIVES
The City and the Contractor will each have a contract representative. A party may

change its representative upon providing written notice to the other party. The parties’
representatives are as follows:
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City’s Contract Representative

Russ Tiensvold
300 6th Street
Rapid City, SD 57701-5035

USA

Contractor’'s Contract Representative

Jason Close

204 Market Square
Victoria, BC V8W 3C6
Canada

SECTION 4. COMPENSATION

4.1

4.2

4.3

4.4

4.5

4.6

A description of the compensation to be paid to the Contractor is set forth in
Exhibit B: Compensation, which is attached to the Contract and incorporated by
this reference.

The total amount payable under the Contract by the City to the Contractor is not
to exceed $7,360.

Unless otherwise provided in the Contract, the Contractor may submit an invoice

to the City once a month for payment of work actually completed to date. Subject
to the other provisions of the Contract, the City generally will pay such an invoice

within 30 days of receiving it.

The Contractor will be paid only for work expressly authorized in the Contract.

The Contractor will not be entitled to payment for any services that were
performed prior to the effective date of the Contract or after its termination,
unless a provision of the Contract expressly provides otherwise.

If the Contractor fails to perform any substantial obligation and the failure has not
been cured within 10 days following notice from the City, the City may, in its sole
discretion and upon written notice to the Contractor, withhold all monies due the

Contractor, without penalty, until such failure to perform is cured.

SECTION 5. AMENDMENTS AND CHANGES IN WORK

5.1

In the event of any errors or omissions by the Contractor in the performance of
any work required under the Contract, the Contractor will make all necessary
corrections without additional compensation.
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5.2

In order to be effective, any Contract renewal, amendment or modification must
be in writing, be signed by both parties and be attached to the Contract. Work
under a renewal, an amendment or a modification may not commence until the
renewal, amendment or modification has been approved by the City and has
become effective.

SECTION 6. HOLD HARMLESS AND INDEMNIFICATION

6.1

6.2

6.3

The Contractor will hold harmless, indemnify and defend the City, its officers,
officials, employees and agents, from and against any and all claims, actions,
suits, liability, loss, expenses, damages and judgments of any nature
whatsoever, including reasonable costs and attorneys’ fees in defense thereof,
for injury, sickness, disability or death to persons or damage to property or
business, caused by or arising out of the Contractor’s acts, errors or omissions in
the performance of the Contract. Provided, however, that the Contractor’s
obligation under this provision will not extend to injury, sickness, disability, death
or damage caused by or arising out of the sole negligence of the City, its officers,
officials, employees or agents.

With regard to any claim against the City, its officers, officials, employees and
agents by any employee of the Contractor, subcontractor, anyone directly or
indirectly employed by any of them, or anyone for whose acts any of them may
be liable, the indemnification obligation under this Section will not be limited in
any way by any limitation on the amount or type of damages, compensation or
benefits payable by or for the Contractor or subcontractor under workers’
compensation acts, disability benefit acts or other employee benefit acts.

The Contractor’s obligations under these provisions include, but are not limited
to, investigating, adjusting and defending all claims alleging loss from action,
error or omission, or breach of any common law, statutory or other delegated
duty by the Contractor, the Contractor’s employees, agents or subcontractors.

SECTION 7. INSURANCE

7.1

7.2

7.3

Professional Legal Liability. The Contractor will maintain professional legal
liability or professional errors and omissions coverage appropriate to the
Contractor’s profession. The coverage will have a limit of not less than $1 million
per occurrence. The coverage will apply to liability for a professional error, act or
omission arising out of the Contractor’s services under the Contract.

Workers’ Compensation and Employer Liability. The Contractor will maintain
workers’ compensation insurance as required by law in its jurisdiction.

Commercial General Liability. The Contractor will maintain commercial
general liability coverage for bodily injury, personal injury and property damage,
subject to a limit of not less than $1 million per occurrence. The general
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7.4

7.5

aggregate limit will apply separately to the Contract and be no less than $1
million. The Contractor will provide commercial general liability coverage that
does not exclude any activity to be performed in fulfillment of the Contract.
Specialized forms specific to the industry of the Contractor will be deemed
equivalent provided coverage is no more restrictive than would be provided
under a standard commercial general liability policy, including contractual liability
coverage.

Automobile Liability. The Contractor will maintain automobile liability insurance
as follows (check ONE of the following options):

O Not Applicable.

0O The Contractor will maintain commercial automobile liability insurance with a
limit of not less than $1 million each accident combined bodily injury and property
damage. The aggregate limit will be at least $2 million. Coverage will include
owned, hired and non-owned automobiles.

O The Contractor will maintain automobile liability insurance or equivalent form
with a limit of not less than $100,000 each accident combined bodily injury and
property damage. The aggregate limit will be at least $300,000. If a personal
lines automobile liability policy is used to meet this requirement, it must include a
business rider and must cover each vehicle to be used in the performance of the
Contract and the certificates of insurance must evidence that these conditions
have been met. If the Contractor will use non-owned vehicles in performance of
the Contact, the coverage will include owned, hired and non-owned automobiles.

Miscellaneous Insurance Provisions.

A. The Contractor’s liability insurance provisions will be primary with respect to
any insurance or self-insurance programs covering the City, its elected and
appointed officers, officials, employees and agents.

B. When such coverage is required, the Contractor's commercial general
liability insurance and automobile liability insurance will include the City, its
officers, officials, employees and agents with respect to performance of
services.

C. When such coverage is required, the Contractor's commercial general
liability insurance and automobile liability insurance will contain no special
limitations on the scope of protection afforded to the City as an additional
insured.

D. Any failure to comply with reporting provisions of the policies will not affect
coverage provided to the City, its officers, officials, employees or agents.
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E. The Contractor’s insurance will apply separately to each insured against
whom claim is made or suit is brought, subject to the limits of the insurer’'s
liability.

F. The Contractor will include all subcontractors as insureds under its policies
or will furnish separate certificates and endorsements for each
subcontractor. All coverage for subcontractors will be subject to all of the
requirements stated in these provisions.

G. The insurance limits mandated for any insurance coverage required by the
Contract are not intended to be an indication of exposure, nor are they
limitations on indemnification.

H. The Contractor will maintain all required policies in force from the time
services commence until services are completed. Certificates, policies and
endorsements scheduled to expire before completion of services will be
renewed before expiration. If the Contractor’s liability coverage is written as
a claims-made policy, then the Contractor must evidence the purchase of an
extended-reporting period or “tail” coverage for a three-year period after
completion of the services.

SECTION 8. TERMINATION

8.1

8.2

8.3

The City may terminate the Contract in whole or in part whenever the City
determines, in its sole discretion that such termination is in the best interests of
the City. The City may terminate the Contract upon giving the Contractor 10-
days’ written notice. In that event, the City will pay the Contractor for all costs
incurred by the Contractor in performing the Contract up to the date of such
notice, subject to the other provisions of the Contract.

If funding for the underlying project or matter is withdrawn, reduced or limited in
any way after the Contract is signed or becomes effective, the City may
summarily terminate the Contract notwithstanding any other termination provision
in the Contract. Termination under this provision will be effective upon the date
specified in the written notice of termination sent by City to the Contractor. No
costs incurred after the effective date of the termination will be paid.

If the Contractor breaches any of its obligations under the Contract, and fails to
cure the breach within 10 days of written notice to do so by the City, the City may
terminate the Contract. In that event, the City will pay the Contractor only for the
costs of services accepted by the City. Upon such termination, the City, at its
discretion, may obtain performance of the work elsewhere, and the Contractor
will bear all costs and expenses incurred by the City in completing the work and
all damages sustained by the City by reason of the Contractor’s breach.
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SECTION 9. ASSIGNMENT, DELEGATION AND SUBCONTRACTING

9.1  The Contractor will perform under the Contract using only its bona fide
employees or agents, and the obligations and duties of the Contractor under the
Contract will not be assigned, delegated or subcontracted to any other person or
firm without the prior express written consent of the City.

9.2 The Contractor warrants that it has not paid, nor has it agreed to pay, any
company, person, partnership or firm, other than a bona fide employee working
exclusively for Contractor, any fee, commission, percentage, brokerage fee, gift
or other consideration contingent upon or resulting from the award or making of
the Contract.

SECTION 10. INDEPENDENT CONTRACTOR

10.1 The Contractor’s services will be furnished by the Contractor as an independent
contractor and not as an agent, an employee or a servant of the City. The
Contractor specifically has the right to direct and control Contractor’s own
activities in providing the agreed services in accordance with the specifications
set out in the Contract.

10.2 The Contractor acknowledges that the entire compensation for the Contract is set
forth in the compensation provisions of the Contract and the Contractor is not
entitled to any City benefits, including, but not limited to: vacation pay; holiday
pay; sick leave pay; medical, dental or other insurance benefits; fringe benéefits;
or any other rights or privileges afforded to City of Plainfield employees.

10.3 The Contractor will have and maintain complete responsibility and control over all
of its subcontractors, employees, agents and representatives. No subcontractor,
employee, agent or representative of the Contractor will be or be deemed to be,
or act or purport to act, as an employee, agent or representative of the City.

SECTION 11. NONDISCRIMINATION

The Contractor, its assignees, delegates or subcontractors will not discriminate against
any person in performance of any of its obligations under the Contract on the basis of
race, color, creed, religion, national origin, age, sex, marital status, veteran status or the
presence of any disability.

SECTION 12. OWNERSHIP OF MATERIALS/WORKS PRODUCED
12.1 All reports, drawings, plans, specifications, all forms of electronic media, and
data and documents that are specific to the City and of a non-generic nature

produced in the performance of the work under the Contract will be “works for
hire” as defined by the U.S. Copyright Act of 1976 and will be owned by the City.
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Ownership includes the right to copyright, patent, and register, and the ability to
transfer these rights.

12.2 An electronic copy of all word processing documents will be submitted to the City
upon request or at the end of the job using the word processing program and
version specified by the City.

SECTION 13. PATENT/COPYRIGHT INFRINGEMENT

The Contractor will hold harmless, indemnify and defend the City, its officers, officials,
employees and agents, from and against any claimed action, cause or demand brought
against the City, where such action is based on the claim that information supplied by
the Contractor or subcontractor infringes any patent or copyright. The Contractor will be
notified promptly in writing by the City of any notice of such claim.

SECTION 14. DISPUTES

Differences, disputes and disagreements between the Contractor and the City arising
under or out of the Contract will be settled by a court of competent jurisdiction.

SECTION 15. CONFIDENTIALITY

The Contractor, its employees, subcontractors and their employees will maintain the
confidentiality of all information provided by the City or acquired by the Contractor in
performance of the Contract, except upon the prior express written consent of the City
or an order entered by a court of competent jurisdiction. The Contractor will promptly
give the City written notice of any judicial proceeding seeking disclosure of such
information.

SECTION 16. CHOICE OF LAW, JURISDICTION AND VENUE

16.1 The Contract will be construed as having been made and delivered within the
State of South Dakota and it is agreed by each party that the Contract will be
governed by the laws of the State of South Dakota, both as to its interpretation
and performance.

16.2 Any action at law, suit in equity or other judicial proceeding arising under or out of
the Contract may be instituted and maintained only in the jurisdiction of the Rapid
City-Pennington County GIS, South Dakota.

SECTION 17. MISCELLANEOUS
17.1 No Waiver. The parties agree that the excuse or forgiveness of performance, or
waiver of any provisions of the Contract, does not constitute a waiver of such

provision or future performance, or prejudice the right of the waiving party to
enforce any of the provisions of the Contract at a later time.
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17.2

17.3

17.4

17.5

17.6

17.7

17.8

17.9

Tax Payments. The Contractor will pay all applicable federal, state and local
taxes, fees (including licensing fees) and other amounts.

Personnel Removal. The Contractor agrees to remove immediately any of its
subcontractors, employees, agents or representatives from assignment to
perform services under the Contract upon receipt of a written request to do so
from the City’s contract representative or designee.

Legal Compliance. The Contractor and its subcontractors, employees, agents
and representatives will comply with all applicable federal, state and local laws,
rules and regulations in their performance under the Contract.

Records Inspection and Retention. The City may, at reasonable times, inspect
the books and records of the Contractor relating to the performance of the
Contract. The Contractor will retain for audit purposes all Contract-related
records for at least six years after termination of the Contract.

Successors and Assigns. The City, to the extent permitted by law, and the
Contractor each bind themselves, their partners, successors, executors,
administrators and assigns to the other party to the Contract and to the partners,
successors, administrators and assigns of such other party in respect to all
covenants to the Contract.

Severability. If a court of competent jurisdiction holds any provision of the
Contract to be illegal, invalid or unenforceable, in whole or in part, the validity of
the remaining provisions will not be affected, and the parties’ rights and
obligations will be construed and enforced as if the Contract did not contain the
particular provision held to be invalid. If any provision of the Contract conflicts
with any statutory provision of the State of South Dakota, the provision will be
deemed inoperative to the extent of the conflict or modified to conform to
statutory requirements.

Entire Agreement. The parties acknowledge that the Contract is the complete
expression of their agreement regarding the subject matter of the contract. Any
oral or written representations or understandings not incorporated in the Contract
are specifically excluded.

Notices. Any notices will be effective if personally served upon the other party or
if mailed by registered or certified mail, return receipt requested, to the addresses
set out in the contract representative’s provision of the Contract. Notice may also
be given by facsimile with the original to follow by regular mail. Notice will be
deemed to be given three days following the date of mailing, or immediately if
personally served. For service by facsimile, service will be effective at the
beginning of the next working day.
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IN WITNESS WHEREOF, this agreement is signed by the parties this day of
, 2008.

CONTRACTOR Rapid City-Pennington County GIS

Signature Authorized Signatory

Printed Name

Federal Tax ID#
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EXHIBIT A: DESCRIPTION OF SERVICES

The following consulting services are proposed. The costs associated with these
components are detailed in Exhibit B: Compensation

e Project Management to oversee and manage services detailed in Exhibit B.
e Software customization and configuration
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EXHIBIT B: COMPENSATION

The Contractor will be compensated for services according to the following:

Services Units Cost/Unit Cost
Project Management/Communication 6 $ 115.00 | $ 690.00
za.lwganon.tools: By PLSS, Municipality, subdivision, exact address, address list 8 $ 145.00 | $ 1.160.00
intersection
Fir?d/Search tools: by Tax ID, legal description, owner name, address, address 16 $ 145.00 | $ 2.320.00
point by address & road by road name
Reports: Selected Features Report, Mailing labels & Export to Excel 16 $ 145.00 | $ 2,320.00
Testing and Delivery 6 $ 145.00 | $ 870.00
Subtotal Services: $ 7,360.00
Total Project Cost: $ 7,360.00

Note: Applicable taxes not included.
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