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MASTER LICENSE AGREEMENT
Latitude Contract Number:

This Master License Agreement ("Agreement") 1s between the icensee printed below ("Licensee”) and Latituds Geographics
Group Ltd, ("LATITUDE"), the licensoar of the Software, Data, Web Services and/or Documentation licensed under this
Agreement. The Agresment includes (i) this signature page, (i) the General License Terms and Conditions, and (i) the
Exhibli{s) listed beiow. The parties acknowledge that they have read and understeod 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 fo be exacuted and effective as of the last date written below.

Pennington County - Rapid City GIS LATITUDE GEOGRAPHICS GROUP LTD.
(Licensee} (LATITUDE)
By: By.
Authorized Signature Autharized Signature
Printed Name:; Printed Name*
Titler Title:
Date Date;

Licensee Contact Information

Contact.___Russ Tiensvold

Address: Pennington County - Rapid City GIS

Rapid City Community Resource Deparment
300 6th Street
Rapid City, SD 57701-5035

Country: USA

Telephona 605-716-3676

Fax 605-394-6621

E-mait Russ.Tiensvold@rcgov.org

Latitude Geographics General License Terms and Conditions {L200)

Exhibit 1: Scope of Use (L300}
Exhibit 2: Terms & Conditions Specific to Internet Mapping Framework (L305}
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Latitude Geographics™ GENERAL LICENSE TERMS AND CONDITIONS
(200 11/2007)

Latitude GeograEhlcs GrouE Lid., 204 Market Sauare, Victoria, BC, Canada VBW 3C6 - Tel: 5250! 381-8130 - Fax: (2502 381-8§132

ARTICLE 1~~DEFINITIONS
Definitions—Ths terms used are defined as follows;

a. ‘Beta’ means any alpha, bsta, or prerelease Software, Data, Documentation, of Web Services,

b. ‘'Data”, except as otherwise provided herein, means any 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 matenals including, but not limited to, help files, user
raference documentation, training documentation, or technical information and briefings.

d. "Software' means the actual copy of all or any portior 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, abject, o
executable code farmat(s), inclusive of backups, updates, service packs, patches, hot fixes, sample code,
sample application, sample extension, or merged copies permitted hersunder.

e. “Web Services” means software services or third party data components that perform GIS functions, tasks,
or data services and are accessed over the Internet.

ARTICLE 2—INTELLECTUAL PROPERTY RIGHTS AND RESERVATION OF OWNERSHIP

The Software, Data, Web Sevices, and Documentation are ficensed and not sold LATITUDE and (s licensors own
the Software, Data, Web Services, and Documentation, which are protected by Canadian faw and appiicabie
intarnational laws, treaties, and conventions regarding intellectual property or propristary rights, inclusive of trade
secrets. From the date of receipt, Licensee agrees to use reasonable means to protect the Software, Data, Web
Services, and Documentation from unauthorized use, reproduciion, 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 its 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 of this License Agreement, LATITUDE grants to Licensee a personal,
non-exclusive nontransferable license to

a. Use the type and number of copies of the Software, Data, and Documentation and access Web Services {i
for which the appropriate license fees have been paid to LATITUDE or its authorized distributar, (i) for
Licensee's own internal use only, and (i) In accordance with any Exhibit(s), and the licensed configuration
on file as authorized by L.atitude or its authorized distributor.

b Access and use any sacure 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, Al
password and controlled access information provided by LATITUDE or its authorized distributer shall be

treated as LATITUDE confidential information.

3.2 Beta License—Licensee may be accepted into & current Beta Testing Program. Licensee may be provided
copies of, or access to, Beta for the limited purpose of testing Beta in accardance with the Beta testing policies then
in effect. Delivered Beta is confidential and proprietary to LATITUDE and contains trade secrets, inclusive of
unpublished specifications. Licensee agrees to retain all Beta in confidence. Except for a “public” Beta Testing
Program, Licensee shall maintain results of testing, performance statistics, errors, or any cther quality 1ssues
encounterad in confidence and agrees not to disclose same to any third party. Beta is subject to change prior to 1ts
commercial release and may never be commercially released. Licensee acknowledges that such Beta is not suitable
or licensed for full use and accepts all responsibility for use of the same and any results generated. Licensee may
from time to time provide suggestions or comments regarding performance, usability or effectiveness, bug reports,
test reports or other feedback (collectively, "Feedback”) to LATITUDE with respect o Beta LATITUDE retains title to
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such comments and may freely use, disclose, repreduce, license, distribute, and otherwise commercialize any
Feadback A Beta Testing Program may have additional requirements.

3.3 Evaluation License—Latitude may from time to time offer a limited term licensa(s) for Software, Data, Web
Services, and Documentation for Licensee's evaluation only.

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

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

Documentation upon completion of work for Licensee.
ARTICLE 4—3COPE OF USE

4.1 Permitted Uses

a.  In accordance with Article 3, Licensee may install and stare copies of Software, Data, and Documentation
onto electronic storage device(s).

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

c. Licenses may customize the Software using any () macre or scripting fanguage, (i) published application
programming interface (API), or (iif) source or object code fibraries, but only to the extent that such
customization is described in the Documentation.

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 suppiied in digital format merged with the other software
and printed or digital documentation shall 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 ficensor(s} in the Documentation supplied in digital format. “Pertions af this document
include intellectual property of Latitude Geographics Group Ltd and its ficensor(s} and are used herein
under license. Copyright ® [Insert the actual copyright date(s) from the source materials] Lalitude
Geographics Group Ltd. and it's licensor(s}. All sights reserved.”

4.2 Uses Not Permitted

a Except as provided herein, Licensee shall not sell, rent, lease, sublicense, lend, assign, or time-share the
Software, Data, Web Services or Documentation. Licensee shall not act as a service bureau or commercial
Application Service Provider {ASP) that aliows third-party access to the Software, Data, Web Services, and
Documentation. A commercial ASP means a licensee who uses Software, Data, Web Services, and
Documentation for a site or service, and operates the site or the service for a profit, or generates revenus by
charging for access to the site or service.

b.  Licensee shall not redistribute the Software to third-parties, in whole or 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.

c.  Licensee shali not reverse engineer, decompilie, or disassembie the Software, Data, Web Services, and
Documentation, except to the extent that such activity is expressly permitted by apphicable law
notwithstanding this restriction

d. Except to the extent that applicable taw prohibits this restriction, Licensee shall not make any attempt to
circumvent the technological measure(s) that controls access to, or use of, the Software, Data, Web

Services, and Documentation
e, Licensee shall not redistribute the Software registration number/license autherization file(s}, developer

iicense file(s), or Web Services access codes.

f  Licensee shall not use the Software or Web Services to transfer or exchange any material where such
transfer or exchange is prohibited by Inteflectual property laws or any other applicable laws

g. Licensee shall not remove or obscure LATITUDE or its licensor(s) patent, copyright, trademark, or
proprietary rights notices contained in or affixed to the Software, Data, Web Services, and Documentation
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h, Licensee shall not unbundle individua! or componant parts of the Software or Data for independent use.
i,  Licensee shall not, to the extent within its control, use this software for purposes or actions that are in
contravention of the UN Declaration of Human Rights, the Geneva Conventions of 1848, or the Geneva

Protocols of 1977.

ARTICLE 5—TERM AND TERMINATION

The license is effactive upon acceptance of this License Agreement and shall continue until (i) such time that the
Licensee elects in writing to discontinue use of the Software, Data, Web Services, and Documentation and terminates
the ficense, (i) expiration of a term license or subscription; or (iil) either party terminates the license for a material
breach that is not cured within ten (10) days of written notice to the other party, except that termination is immediate
for a material breach of a nature that is impessible to cure. Upon termination of a license, Licensee shall (1) cease
acoess and use of Web Services and clear Web Services client-side data cache or (i) uninstall, remove, and destroy
all Saftware, 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 or its authorized distributor.

ARTICLE 6—LIMITED WARRANTIES AND DISCLAIMERS

6.1 Limited Warranties—For 2 peried of ninety {90) days from the date of receipt of Software authorization or
keycode file(s) by Licenses, LATITUDE warrants that (i) the unmodified Software will substantially conform to the
published Documentation and (ii) the media upon which the Software, Data, and Documentation is provided will be
free from defects in materials and workmanship ander normal use and service,

6.2 Data and Web Services Disclaimar—|f included under this License Agreement, the Data and Web Services
have been obtained from sources believed to be reliable, but the accuracy and completeness of the Data and Web
Sarvices 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 1S.” 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 afl nonconformities can or wili be corrected. LATITUDE
and its licensor(s) are not inviting refiance on this Data or Web Services, and Licensee should always veriy actua

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 underwrifing or with critical health and safety or
online control eguipment in hazardous environments that require fail-safe performance, such as in the
operation of nuclear facilities, aircraft navigation, or communication systerns, air traffic contral, real-time
emergency response, real-time terrorism prevention or response, life support, or weapons systems ("Fault-
Intolerant Activities™). LATITUDE SPECIFICALLY DISCLAIMS ANY EXPRESS OR IMPLIED WARRANTY
OF FITNESS FOR USE IN FAULT-INTOLERANT ACTIVITIES.

b. To the extent permitted by law, Licensee agrees o indemnify, defend, and hold LATITUDE, its officers,
directors, employees, agents, subcontractors, licensors, successors, and assigns harmless from and against
any and all liabiiity, losses, claims, expenses (inciuding attorney's fees), demands, or damzages of any kind,
including direct, indirect, special, puniiive, incidental, or consequential damages, arising out of or in any way
connected with the Licensee's use or permitting the use by others of the Software, Web Services, and Data
for Faul-Intolerant Activities, Detivery of the Software, Web Services, and Data does not constitute a waiver
of the rights and obligations set forth in this Article,

6.4 Special Disclaimer—SAMPLE CODE, SAMPLE APPLICATIONS, SAMPLE EXTENSION, HOT FIXES,
EVALUATION SOFTWARE, AND BETA ARE DELIVERED “AS [S" 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

8.5 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 AND 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,
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5.6 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,
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, GR THAT ALL

NONCONFORMITIES CAN OR WILL BE CORRECTED.

8.7 Exclusive Remeady—Licensee's exclusive remedy and LATITUDE's entire liability for breach of imited warranties
sat forth in this Article & shall be limited, at LATITUDE's sole discretion, to (I} replacement of any defective media; (i)
repair, correction, or a work-around for the Software; ar (iii) return of the license fees paid by Licensee for the
Software or Documentation that does not meet LATITUDE's Limited Warranty, provided that the Licensee uninstalls,
removes, or destroys all copies of the Software or Documentation and executes and delivers evidence of such
actions to LATITUDE or its authorized distributor.

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 QUT OF OR RELATED TO TH!S 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 PURPCSE

OF ANY LIMITED REMEDY.

7.2 General Limitation of Liability—EXCEPT AS PROVIDED IN ARTICLE 8—INFRINGEMENT INDEMNITY,
LATITUDE'S TOTAL CUMULATIVE LIABILITY HEREUNDER, FROM ALL CAUSES OF ACTION OF ANY KIND,
INCLUDING, BUT NOT LIMITED TO, CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY,
BREACH OF WARRANTY, MISREPRESENTATION, OR OTHERWISE, SHALL NOT EXCEED THE AMOUNTS
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 fiability and disclaimers
set forth in this License Agreement will apply regardless of whether Licensae has accepted the Software, Data, Web
Services or Documentation or any other product or service delivered by LATITUDE. The parties agres that
LATITUDE has set its prices and entered into this License Agreement in reliance upon the disctaimers and iimitations
set forth herein, that the same reflect an allocation of risk between the parties (including the risk that a contract
remedy may fail of Its essential purpose and cause consequential loss), and that the same form an essential basis of

the bargain between the parties.

ARTICLE B—INFRINGEMENT INDEMNITY

8.1 LATITUDE shall defend, indemnify, and hold harmiess Licensee from and against any loss, liability, cost, or
expense, Including reasonable attorney's fees, which may be incurred by Licenses against any claims, actions, or
demands by a third party alleging that the Software, Data, or Documentation infringes a U.S. or Canadian patent,

copyright, or trademark provided

a. Licensee promptly nofifies LATITUDE in writing of the ciaim thereof,
b, LATITUDE has sole control of the defense of any actions and negotiations related to the defense or

settlement of any ciaim; and
c. 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
functionality or data/informational content. If neither of such alternatives is commercially reasonable, the infringing
items shall be returned to LATITUDE, the license shall terminate, 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
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8.3 LATITUDE shall have no obligation hereunder to defend Licensee or pay any resufting costs, damages, or
reasonable attorney’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 nat supplied by LATITUDE; (ii)
infringement to the extent arising from material alteration of the Software, Data, or Docurmentation by anyone ather
than LATITUDE, its agents, or its contractors; (lii) the direct or contributory infringement of any process patent by
Licensea through the use of Software, Data, or Documentation other than a process patent that is necessarily
infringed by the internal processes executed within the Software or Data itseif when the Software or Data i executed
for its intended purpose; {iv) continued allegedly infringing activity by Licensee after it has been notified of the
possible Infringemant; or (v) continued allegedly infringing activity by Licensee to the extent it arises from failure of
Licensee to use the updated or modified Software, Data, or Documentation provided by LATITUDE for avaiding

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 9—GENERAL PROVISIONS

9.1 Future Orders—All Software, Data, Web Services, Documentation or maintenance orders placed within one (1)
yaar of this License Agreement's execution date shall be ficensed under the terms of this License Agresment, except
that new Software, Data, Web Services, and Decumentation commercially released dunng that year may require
additional terms, Orders placed and Software, Data, Web Services, and Documentation or updates provided after
that time shall be governad 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 Software,

Data, Web Services, or Documentation,

9.2 Export Control Regulations—Licensee expressly acknowledges and agrees that Licensee shall not export,
reexport or provide the Softwars, Data, Web Services or Documentation, in whole or in part, to {7} any country to
which Canada or the United States has embargoed goods; (i} any person on the U.S. Treasury Department’s list of
Specialiy Designated Nationals; (i) any person or entity on the U.S. Commerce Department’s Table of Denial
Orders; or (iv) any person or entity where such export, reexport, or provision violates any export control laws or
regulations including amendments and supplemental additions as they may occur from time to time. Licensee shall
net export the Sofiware, Data, Web Services and/or Documentation or any underlying information or technology to
any facility in violation of these or other appiicable laws and warrants that it or its empioyees, 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 tc such LS. export

controls.

9.3 Taxes and Fees, Shipping Charges—License fees guoted to Licensee are exclusive of any and ail taxes or fees
inciuding, but nat limited to, sales tax, use tax, vaiue-added tax (VAT), custams, duties, or tariffs, and shipping and

handling charges.

9.4 No Implied Waivers—The failure of either party to enfarce any provision of this License Agreement shail not be
deemed a waiver of the pravisians 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
wnenforceable for any reason, such provision shall be reformed only to the extent necessary to make the intent of the

language enforceabie,

9.6 Successor and Assigns—Licensee shall not assign, sublicense, or transfer Licensee’s rights or delegate its
obligations under this License Agreement without LATITUDE's prior written consent, and any attempt to do sc without
consent shall be void, This License Agreement shall be binding upon the respective successors and assigns of the
parties to this License Agreement. Notwithstanding, & Government contractor that has acquired the Software, Data,
Wab Services or Documentation under contract to the Government may assign its nights under this License
Agreement tc its Government customner upon written notice to LATITUDE provided the Government customer

assents to the terms of this License Agreement.

9.7 Survival of Terms—The provisions of Articies 2, 5, 6, 7, 8, and § 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
irreparable damage and that, in the event of such a breach, in addition to any and ali remedies at law, LATITUDE
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shall have the right to seek an injunction, specific performance, or other equitable relief in any court of competent
jurisdiction without the requirement of pasting 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 commercia! computer software,
commercial data, commercial Web Services, and commercial computer software documentation. This License
Agreement contains LATITUDE's commercial ficense terms and conditions for such items. The commercial license
rights in this License Agreement strictly govern Licensee's use, reproduction, or disclosure of the Software, Data,
Web Services, and Documentation. No other license terms ar conditions shail apply unless expressly agreed in
writing by LATITUDE and Licensee. LATITUDE Software source code is unpublished and ali rights to the Software,
Data, Web Services or Documentation are reserved under international and national copyright laws In the event any
court, arbitrator, or baard holds that the Licensee has greater nghts to any portion of the Software, Data, Web
Services or Decumentation under applicable public prosurement 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.
1g (June 1987), FAR 52.227-14 (ALT Ill) (June 1987), DFARS 252.227-7016 (Nov 1895}, or NF5 1852.227-86
(December 1987), or the local, state, or foreign equivalent, as applicable. The Contractor/ Manufacturer is Latitude
Geographics Group Lid., 204-5660 Johnson Street, Victoria, British Columbia, Canada VBW 306

9.10 Governing Law, Arbitration

Licensees in Canada and the United States of Amarica, fts Territories, and Outlying Areas—This License
Agreament shall be governed by and construad in accordance with the laws of the Province of British
Columbia without reference to its conflict of laws principles. Except as provided in Articie 9.8, any dispute
arising out of or relating to this License Agreement, or the breach thereof, which cannot be settled through
negotiation, shall be finally settled by arbitration administered by the Canadian Commercial Arbitration
Centre (in Canada) or the American Arbitration Association (in the US) under their respective Commercial
Arbitration Rules. Judgment on the award rendered by the arbifrator may be entered into a court of
competent jurisdiction. If Licensee is a U.S. Government agency. this License Agreement is subject to the
Contract Disputes Act of 1978, as amended (41 U.5.C 801-613), In fieu of the Arbitration provisions of this
clause.

b. All Other Licenseas— Except as providad in Article 9.8, any dispute arising out of or relating to this License
Agresment, or the breach thereof, which cannot be settled through negotiation, shall be finally seftled 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 Vancouver, British Columbia, Canada.

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 withesses relevant to the major aspects of the dispute.

a.
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EXHIBIT 1
SCOPE OF USE
{L300 01/2008)

anada VBW 3C6 - Tel: (250) 381-8130 - Fax. (250} 381-8132

Latitude Geographics Group Lid., 204 Market Square, Victoria, BC, G

The scope of use for each LATITUDE Software identified below is described in the appiicable footnotes listed in
parentheses.

Geocortex Essentials Standard Edition {1, 2, 3, 6, 7, 8)

Geocortex Essentials Starter Kit Edition (1, 4, 6, 8)

Geacoriex Essentials Developer Seat (1, 6)

Geocortex Essentials Embedded Integration for Business Objects {1, 2, 3, 6, 8}

»  Geocortex Technology Deveioper Netwark [GTDN] Subscription (5, 6, iG)

»  Geocortex Uptime Business Edition (3, 8, 10)
*  Geocortex Uptime Enterprise Edition (1, 2, 3, 8, 1)

+  (Geocartex Statistics Business Edifion {12)
«  Geocortex Statistics Enterprise Edition (13)

s Geocortex Secure Data Gateway (1, 2,3, 6,7, 8)

Geocortex Internet Mapping Framawork Business Edition (4, 8, 7, 8, 17)

Geocortex internet Mapping Framework Enterprise Edition (1, 2, 3,6, 7, 8, 17)

Geocortax |nternet Mapping Framework Enterprise Edition Annual Subscription (1, 2, 3,5, 6,7, 8, 17)
Geocortex Internat Mapping Framewark Developer License (1, 2, 6, 17)

Fleet Tracker for Geocortex IMF (1, 2, 3, 7, 8, 18)

% = % mom

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

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

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

4. “"Single Application License.” Licensee may install and use the Software or Data to provide one {1) web-GIS
application to 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 hmited time
period or while Licensee has available credits or transactions to use the subscription(s), Software, Web Services,
and Data as described in the Documantation. When the license ferm, subscription, credits, or transactions
expire, licensee must either stop using the subscription(s), Software, 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.

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

g  Noredundant Software installation is permitted.

10. Monitoring and management of services for a single setver.

11. Monitoring and management of services for multiple servers deployed from 2 single designated instaliation
locaticn.

12. Processing/analysis of log files for one (1) application.

13. Processing/analysis of log files for an unlimited number of applications from a single designated instaliation

location.
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15.

16.

17.

18.

£.300 04/2008

“Single Use License.” Licensee may permit & single authorized end user to install and use the Software, Data,
and Documentation on a single computer for use by that end user an the computer on which the Software ts
instalied. Remote access is not permitted. 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} capy of the Software, Data, and

Documentation is in use at any one time.
"Cencurrent Use License.” Licensee may install and use the Software, Data and Documentation on computer(s)

on a network, but the number of simultaneous users may not exceed the number of licenses acquired.

GTDN Software, Web Services, and Data may only be used by up to three (3) named developers per
subscription at an instaliation location solely for the purposes of research, development, testing, and
demonstration of a prototype application. GTDN Software and Data may be installed on multiple computers for
use by any named GTDN developer.

Use subject to addiionai terms and conditions described in Terms & Conditions Specific to Internet Mapping

Framework (L305).
Licensee may deploy a single instance of the Fleet Tracker Server to updaie up to the number of entilies

designated.
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Latitude Geographics™ EXHIBIT 2
TERMS & CONDITIONS SPECIFIC TO

INTERNET MAPPING FRAMEWORK
(L305 11/2007)

BC, Canada V8W 3C6 + Tel: (250} 384-8130 Fax: (250) 381-8132

Latitude Geographics Group Ltd., 204 Market Square, Victoria,

For certain Internet Mapping Framework-related Software described in Exhibit 1, the terms and conditions
listed below are additional to the terms and conditions contained in the Lafifude Geographics General

License Terms and Conditions (L200 or L201).

Addition to Articie 2

LATITUDE warrants that it has all rights necessary to make the grant of license herein as licensee of such nghts
from Moxi Media Inc (MOX]) and the Province of British Columbia which is the copynight holder of the core
Internet Mapping Framework. This license 1s granted to the Licensee pursuant tc a Head License Agreement
granting MOXI the night to use, modify, create derivative works and distribute and sublicense the core internet

Mapping Framework

Al proprietary and intellectual property rights, title, and interest inciuding copyright in and to the original and ali
copies of the core Internet Mapping Framework and the decumentation or any changes made to the Software,
Data, Web Services or Documentation shall be and remain that of LATITUDE, MOXI, or the Province of British

Columbia as its licensor, as the case may be,

Addition to Article 7.1

IN NO EVENT SHALL MOXI NOR THE PROVINCE OF BRITISH COLUMBIA BE RESPONSIBLE FOR OR
LIABLE FOR ANY DAMAGES OR LOSSES OF ANY KIND IN CONNECTION WITH THE SOFTWARE OR
WITH THIS AGREEMENT, INCLUDING WITHOUT LIMITATION DIRECT, SPECIAL, INDIRECT,

CONSEQUENTIAL, PUNITIVE OR EXEMPLARY DAMAGES, DAMAGES FOR LOST PROFITS OR LOST

SAVINGS.

Addition to Articie 8.6

This Agresment as it relates to the core Internet Mapping Framework shall be assignable by LATITUDE to the
Province of British Columbia as owner of all proprietary and inteliectual property rights in and to the core Internet
Mapping Framework, The Licensee acknowledges and agrees that in the event the Province of British Columbia
terminates the Head License Agreement with MOX! and provides the Licensee with notice of such termination,
the Licensee will continue to be bound to all the terms of this Agreement, as it relates 1o the core tnternet
Mapping Framework, to the Province of British Columbia as if this license was entered into directly between the
Licensee and the Province of Brifish Colurnbia. Unless the foregoing occurs, this Agreement does not create any
contractual relationship between the Province of British Columbia and the Licensee.

Addition to Artficle 9.7

Exhibit 2 shall also survive the expiration or termmation of this license agreement.

Addition to Article 9.10 alb

Any action or procesding to which the Province of British Columbia is a party shali be governed by the laws of
the Province of British Columbia, Canada
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Latitude Geographics™ PRODUCT ORDER
(LPO1 03/2008)

Lafitude Geograehl‘cs GrouE Ltd., 204 Market Ssuare, victonia, BC, Canada VBW 3C6 - Tel: (250} 381-8130 - Fax: {250) 381-8132

This document describes the Software, Data, Web Services andfor Documentation ("Software”) to be licensed by the
Customer at the Installation Location described herein. Prior to installation andfor Use, an authorized representative
of the Customer must agree to the terms and conditions of Latitude Geographics Group Ltd.'s License Agreement(s)
associated with the product(s) listed bejow.

.Customer . ' !
Customer Name , : Order Approved
. . Rapid City-Pennington County GIS
Licensed Enterprise): Custo :
(Licensed Entarprise) By mer INITIAL HERE
Rapid City Community Resources
Customer Shipping Department ,
Address: 300 6th Strast Approval Date:
Rapid City, SD 57701-50358 DATE HERE
Contact Name: Russ Tiensvold Phone: | 605-716-3676
E-mail Address: Russ. Tiensvold@regov.org Fax: 605-394-6621
Customer Billing Address
{if not same as above) Same as above
instaliation Location: Offices at. 300 6th Street, Rapid City, SD 57701-5035
License Effective Date: [ Purchase Order #: |
S R AR L R < Mendor L L era o
Vendor Latitude Geographics Group Lid.
204 Market Sguare
Address: Victorta, BG Canada
VBW 3C6
Contact Name: Jasan Close Phone: (250} 351-8130
E-mall Address: jeiose@latitudegec.com Fax: (250) 381-8132
. - -~ ~Goftware . R
Praduct Description License Cost
GXIMFEA - Goocortex internet Mapping Framework (Enterprise Edition Annual Subscription)
Compiled Java classes, JSP scripis, supporting web documents, and documentation, with:
«  Annual subscription ficense to provide unlimited sites from the designated instaliation location, as $8.000 USD
per regular business. ('annua!)
= Up tofive (5) hours of compfimentary initial installation support
»  Includes Complimerdary Maintenance' for subscsiption ferm
«  Subscription term is two (2) years - Total $16,000 USD
GXSTAEA - Geocortex Statistics (Enterprise Edition Annual Subscription)
Cempiled Java ctasses, JSP scripts, supporiing web documents, and decumantation, with'
«  Annual subscription license to provide pracessing/analysis of log fites for an unlimited number of $1,000 USD
applications from a singie designated instaliation location (annua)
= Up te twe (2) hours of complimentary initial installation support
. Inciudes Complimentary Maintenance' for subscrpton term
»  Subscription term is two (2) years — Total $2,000 UusD
Total Two Year Subscription License Cost: $18,000.00

' Software maintenance for ane year from License Effective Date is included as part of the initial license fee and is
described in Latitude's Mamtenance & Support Policy (L400). Extended Maintenance will be coffered thereafter
according 1o ine terms and conditions of L atiude's Mamfenance & Suppont Policy {L400).
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Payment Terms for Software License
=5 EATITUDE:QOFFICEUSE: -
1. Vendor will invoice the Customer for the Software prior to product delivery. B A ¥
2. Al invoices will be paid within 30 days of the date of same. h Vi .
3 Overdue invoices shall bear interest at 1% per month, 12.56% per annum, *M\» ~5 o
| Date’
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