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P.O.# 

Latitude Geographies 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: 2012-07-175 

This Master License Agreement ("Agreement") is between the licensee printed below ("Licensee") and Latitude Geographies 
Group Ltd. ("LATITUDE"), the licensor of the Software, Data, Web Services and/or Documentation licensed under this 
Agreement The Agreement includes (i) this signature page, (ii) 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 effective as of the last date written below. 

LATITUDE GEOGRAPHICS GROUP LTD. 
(LATITUDE) 

By: ____________________________ _ 

Authorized Signature 

Printed Name: Steven Myhill-Janes 

Title: President & CEO 

Date:----------------

Licensee Contact Information 

Contact: ___ _,E:::.r""le'-'W'-"-'-'rig""h""'t~--------

Address: ___ _.1_,.0.,_2_,.G..,_r""an"'t,_,_A.!.'v:.:.e:.wn~ue"'-------

PO Box276 

Santa Fe NM 87504-0276 

Country: ___ _,U""S"-A,__ ________ _ 

Telephone: __ _,.(5=<>0'-"'5J-) 9""'8""6'""'-6""'3""'5,._0 _____ _ 

Fax: _____ ~(5~0~5~)4~9""'0~-2=2~45~-------
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Latitude Geographies® GENERAL LICENSE TERMS AND CONDITIONS 
(L200 11/201 0) 

Latitude Geggraphics Group Ltd., 200 -1117 Wharf St., Victoria, BC Canada V8W 1T7 ·Tel: (250} 381-8130 ·Fax: (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 Latitude Geographies 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. 

c. "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. "Software" 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 party data components that perform GIS functions, tasks, 
or data services and are accessed over the)ntemet. 

ARTICLE 2-INTELLECTUAL PROPERTY RIGHTS AND RESERVATION OF OWNERSHIP 

LATITUDE is the owner of and/or has the right to use all intellectual 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 to 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 
Licensee any interest in the Software, Data, Web Services, and Documentation, all right, title and interest in which 
remains solely with LATITUDE or its licensors. All provisions under this License Agreement by LATITUDE to 
Licensee, including, without limitation, the Software, Data, Web Services, and Documentation, are licensed and not 
sold. LATITUDE does not and has not transferred any ownership interests in any form or manner to the Licensee. 
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 to 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 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 and conditions set forth in 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 
specified in the purchase or product order (i) for which the appropriate license fees have been paid to 
LATITUDE or its authorized distributor, (ii) for the limited purposes of the Licensee's own internal business 
""'"""'""r'"' only, and (iii) in accordance with any and the licensed configuration on file as 
authorized by LATITUDE or its authorized distributor. 

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 
to enable Licensee to access controlled information and any controlled access information provided by 
LATITUDE or its authorized distributor shall be treated as LATITUDE confidential information. For greater 
certainty, Licensee shall not allow anyone to use or have access to the Software, Data, Documentation and 
Web Services, passwords, user identifications, or other access keys that are provided by LATITUDE or its 
authorized distributor to Licensee. 
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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, 
such precautions as Licensee would otherwise take to protect its own proprietary software or hardware or 
information. 

3.2 Beta License-Licensee may be accepted 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 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 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 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 orotherfeedback (collectively, "Feedback") to LATITUDE with respect to Beta. LATITUDE retains title to 
such comments and may freely use, disclose, reproduce, license, distribute, and otherwise commercialize any 
Feedback. A Beta Testing Program may have additional requirements. 

3.3 Evaluation License-LATITUDE may from time to time offer a limited term license(s) for Software, Data, Web 
Services, and Documentation for use by the Licensee for the limited purpose of evaluation. After the limited term 
expires, the Licensee has no rights whatsoever to 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 or its authorized distributor 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 Documentation for any administrative or profit-generating activities. 

3.5 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 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 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 or its authorized distributor the license fees set out in the purchase 
or product order, invoice or other document. 

ARTICLE 4-5COPE OF USE 

4.1 Permitted Uses -Subject to the terms and conditions set forth in this License Agreement: 

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

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

c. Licensee may customize the Software using any (i) macro or scripting language, (ii) published application 
programming interface (API), or (iii) source or object code libraries, 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 supplied 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 licensor(s) in the Documentation supplied in digital format: "Portions of this document 
include intellectual property of Latitude Geographies Group Ltd. and its licensor(s) and are used herein 
under license. Copyright© [Insert the actual copyright date(s) from the source materials] Latitude 
Geographies Group Ltd. and it's licensor(s). All rights reserved." 
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4.2 Uses Not Permitted 

a. Except as authorized herein, Licensee shall not use the Software, Data, Web Services, Documentation, 
passwords, user identifications and other access keys. 

b. Except as provided herein, Licensee shall not sell, rent, lease, sublicense, lend, assign, transfer, translate, 
export, 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 allows 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 revenue by charging for access to the site or service. 

c. 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. 

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 
or its authorized distributor in any manner whatsoever into 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. Licensee shall not network the Software unless prior written authorization has been obtained from 
LATITUDE. 

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 to, or use of, the Software, Data, Web 
Services, and Documentation. 

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

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

I. 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. 

m. Licensee shall not unbundle 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 Declaration of Human Rights, the Geneva Conventions of 1949, or the Geneva 
Protocols of 1977. 

o. 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 as in the 
operation of nuclear facilities, aircraft navigation, or communication systems, air traffic control, real-time 
emergency response, real-time terrorism prevention or response, life support, or weapons systems ("Fault
Intolerant Activities"). Licensee shall not use the Software or Web Services for Fault-Intolerant Activities. 

ARTICLE 5-TERM AND TERMINATION 

The license is effective upon the signature of both the Licensee and LATITUDE 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 license~or (ii) either party terminates the license for a material breach that is not cured within ten (1 0) 
days of written notice to the other party, except that termination is immediate for a material breach of a nature that is 
impossible to cure. Upon termination of a license, Licensee shall (i) cease all access and use of Web Services and 
clear Web Services client-side data cache and (ii) 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 or its authorized distributor. 

ARTICLE 6-LIMITED WARRANTIES AND DISCLAIMERS 

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

6.2 Data and Web Services Disclaimer-If 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 
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 not inviting reliance on this Data or Web Services, and Licensee should always verify actual 
Data or Web Services. 

6.3 Special Disclaimer-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. 

6.41nternet 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. 

6.5 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. 

6.6 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, correction, or a work-around for the Software; or (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 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 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 Applicability of Disclaimers and Limitations-Licensee agrees that the limitations of liability and disclaimers 
set forth in this License Agreement will apply regardless 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 
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LATITUDE has set its prices and entered into 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 
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 8-INFRINGEMENT INDEMNITY 

8.1 LATITUDE shall defend, indemnify, and hold harmless Licensee from and against any loss, liability, cost, or 
expense, including reasonable attorney's fees, which may be incurred by Licensee 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 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 

settlement of any claim; 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 (ii) modify 
the Software, Data, or Documentation to make it non infringing 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. 

8.3 LATITUDE shall have no obligation hereunder to defend Licensee or pay any resulting 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 not supplied by LATITUDE; (ii) 
infringement to the extent arising from material alteration of the Software, Data, 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 internal 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 notified of the 
possible infringement; 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 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 9-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 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 Software, Data, Web Services or Documentation, in whole or in part, to (i) with the exception 
of Cuba, any country to which Canada or the United States has embargoed goods; (ii) any person on the U.S. 
Treasury Department's list of Specially Designated Nationals; (iii) 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 not export the Software, Data, Web Services and/or Documentation or any underlying 
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. 
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9.3 Taxes and Fees, Shipping Charges-License fees quoted to Licensee are exclusive of any and all taxes or fees 
including, but not limited to, sales tax, use tax, value-added tax (VAT), customs, duties, or tariffs, and shipping and 
handling charges. 

9.4 No Implied Waivers-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 Government customer 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 Articles 2, 5, 6, 7, 8, and 9 of this License Agreement shall survive the 
expiration or termination of this license agreement. 

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 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 or conditions shall apply unless expressly agreed in 
writing by LATITUDE and Licensee. LATITUDE Software source code is unpublished and all rights to the Software, 
Data, Web Services or Documentation are reserved under international and national copyright laws. In the event any 
court, arbitrator, or board holds that the Licensee has greater rights to any portion of the Software, 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 
Geographies Group Ltd., 200-1117 Wharf Street, Victoria, British Columbia, Canada V8W 1T7. 

9.10 Governing Law, Arbitration 

a. 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. 

9.11 Insurance- LATITUDE shall submit evidence of insurance as is required herein. Policies of insurance shall be 
written by companies authorized to write such insurance in New Mexico. Such insurance shall meet the following 
minimum limits: 

a. General Liability Insurance, Including Automobile. LATITUDE shall procure and maintain during the life of 
this Agreement a comprehensive general liability and automobile insurance policy with liability limits in 
amounts not less than $1 ,000,000 combined single limits of liability for bodily injury, including death, and 
property damage for any one occurrence, Said policies of insurance shall include coverage for all operations 
performed for Licensee by LATITUDE; coverage for the use of all owned, non-owned, hired automobiles, 
vehicles and other equipment, both on and off work; and contractual liability coverage under which this 
Agreement is an insured contract. Licensee shall be named an additional insured on the policy. 

b. Workers' Compensation Insurance. If applicable, LATITUDE shall comply with the provisions of the New 
Mexico Workers' Compensation Act. 

9.12 Appropriations and Authorizations- This Agreement is contingent upon sufficient appropriations and 
authorizations being made for performance of this Agreement by the Board of County Commissioners of Licensee 
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and/or, if state funds are involved, the Legislature of the State of New Mexico. If sufficient appropriations and 
authorizations are not made in this or future fiscal years, this Agreement shall terminate upon written notice by 
Licensee to LATITUDE. Such termination shall be without penalty to Licensee, and Licensee shall have no duty to 
reimburse LATITUDE for expenditures made in the performance of this Agreement. Licensee is expressly not 
committed to expenditure of any funds until such time as they are programmed, budgeted, encumbered and proved 
for expenditure by Licensee. Licensee's decision as to whether sufficient appropriations and authorizations have 
been made for the fulfillment of this Agreement shall be final and not subject to challenge by LATITUDE in any way or 
forum, including a lawsuit. 

9.13 New Mexico Tort Claims Act- No provision of this Agreement modifies or waives any sovereign immunity or 
limitations of liability enjoyed by the Licensee or its "public employees" at common law or under the New Mexico Tort 
Claims Act, NMSA 1978, Section 41-4-1, et seq." 

9.14 Notice- All notice required to be given to the Licensee under this Agreement shall be mailed to: 

Santa Fe County Manager 
102 Grant Avenue 
PO Box276 
Santa Fe, NM 87502-0276 

and, 

Erie Wright, Data Integration Administrator 
Santa Fe County 
102 Grant Avenue 
PO Box276 
Santa Fe, NM 87502-0276 

All notice required to be given to LATITUDE under this Agreement shall be mailed to: 

Scott Stafford-Veale 
Latitude Geographies Group Ltd. 
200-1117 Wharf Street 
Victoria, BC Canada V8W 1T7 

L200 11/2010 Page 7 of 7 

License Agreement #2013-0127-LU/BT



Latitude Geographies" PRODUCT ORDER 
(LP01 1112010} 

This documen! desctibes !he Oata, Web Servlces and/or OocumentaVon 1o oo licensed by !he Cuslomer at tile lnstallallonlocallon desmbed Prior to rnslallaliM l!!ldlor u!i1\!, an mpresemalive of tile Customer must lo !he te!fllli aM oor.diliO!la of Laliludo Geographies Gmup Ud. '!i Lk:ense Agreement( ;c) assodated With the pnxlud(s} lis tea 

Customer Naml!" 
(licensed Enterprise): 

Customer Shipping 
Address: 

Customer 

Santa Fe County 

102 Gran! Ave PO Box 276 
Santa Fe, NM 87504·0276 
USA 

Er!eW( hl 
ewri ht co.sanla·feLnm.us 

102 Grant Avenue, Santa Fe, NM 

Order Approved 
By Customer: 

Approval Date; 

Purchase Order#: 127350 

Vendor 

1117 Wharf Slreet 
eceanaoa 

Software 

GltESS4P • Geocortex Essentials (Standard Edition) 
Includes compiled application Illes, conllgura!ion Iiles. documentalion, with: 

Production Lk:en!i1i! lor up 1o four (4} server cores 
Two (2) Geooonex Essenlials Developer Seats 
( t J ~ear Complimentafjl Maintetlilllca 1 

GXOPTSE • Geocortex Optimizer (Standard Edition) 
Includes compiled apJlllcalion files, cooftguralicn files. documentat;oo, with: 

License Cost 

Totai License Cc:>st: S1 S,Olllt20 USO 
ma!nl€1flil11Ce fur one year from License Effecttve Date h; mcludeo as part of the imualllcense fe!'! and 

Extended Mam!enar.ce be olt<ered 
Maintooance & Support PoJ11:y {L400J 
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Latitude Geographies'" PRODUCT ORDER 
(LP01 11/201 0) 

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

This document describes the Software, Data, Web Services and/or Documentation ("Software") to be licensed by the Customer at 
the Installation Location described herein. Prior to installation and/or use, an authorized representative of the Customer must agree 
to the tenns and conditions of Latitude Geographies Group Ltd.'s License Agreement(s) associated with the product(s) listed below. 

Customer 

Customer Name 
Santa Fe County 

Order Approved 
(licensed Enterprise): By Customer: 

H··JlTI.A.L HEf'\E 

Customer Shipping 
1 02 Grant Ave. PO Box 276 
Santa Fe, NM 87504-0276 Approval Date: Address: 
USA 

DATE HERE 
Contact Name: Erie Wright Phone: I (505) 986-6350 
E-mail Address: ewright@co.santa-fe.nm.us Fax: I 
Customer Billing Address 

Same as above (if not same as above) : 

Installation location: Offices at 102 Grant Avenue, Santa Fe, NM 
License Effective Date: I Purchase Order#: I 127350 

Vendor 
Vendor Latitude Geographies Group Ltd. 

200 - 1117 Wharf Street 
Address: Victoria, BC Canada 

V8W1T7 
Contact Name: Scott Stafford-Veale I Phone: I 1250) 381-8130 
E-mail Address: sveale@latitudegeo.com I Fax: I (250) 381-8132 

Software 

Product Description License Cost 

GXESS4P • Geocortex Essentials (Standard Edition) 
Includes compiled application files, configuration files, documentation, with: . Production License for up to four (4) server cores 

$ 10,672.20 USD . Two (2) Geocortex Essentials Developer Seats . (1) year Complimentary Maintenance1 

GXOPTSE - Geocortex Optimizer (Standard Edition) 
Includes compiled application files, configuration files, documentation, with: . License for deployment of all Geocortex Optimizer modules for use with ArcGIS Server $4,410.00 USD environments that are licensed for up to eight (8) production ArcGIS Server cores . One year Complimentary Maintenance 1 

Total License Cost: $15,082.20 USD 

Software maintenance for one year from License Effective Dale is included as part of the initial license fee and is 
described in latitude's Maintenance & Support Policy (L400). Extended Maintenance will be offered thereafter 
according to the tenns and conditions of latitude's Maintenance & Support Policy (L400). 

Payment Terms for Software License 

1 . Vendor will invoice the Customer for the Software prior to product delivery. 
2. All invoices will be paid within 30 days of the date of same. 
3 Overdue invoices shall bear interest at 1% per month, 12.56% per annum. 

LP01 11/2010 

LATITUDE OFFICE USE 

Approved 
by Latitude 

Date 
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Latitude Geographies® MAINTENANCE & SUPPORT POLICY 
(L400 04/2012) 

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

General Technical Support Policy 

• Technical Support refers to services provided to troubleshoot and resolve issues related to a client's web-GIS 
and/or other information technology infrastructure, including Latitude Geographies' Geocortex products 
(customized or out-of-the-box), ESRI products (e.g. ArcGIS Server, ArciMS, ArcSDE) and other third party 
software and/or hardware. 

• Latitude Geographies' software products involve enterprise-level integration and integration with various third
party components and these software products are routinely customized and otherwise altered by clients. 
Consequently, Latitude Geographies does not include complimentary technical support services as part 
of maintenance. 

• Technical support services are available during Latitude's regular business hours of 8:30AM-5:00PM Pacific 
Time Monday-Friday, excluding public holidays. You can reach us by local telephone (250-381-8130), by toll free 
number (1-888-389-2621 ), or by email (support@latitudeqeo.com). 

• For certain ArciMS-generation products, some initial implementation support services (maximum of 2-5 initial 
hours, depending on product) are offered at no charge. A client should refer to their software or services 
agreement for specific details for a given product. Additional support services beyond any included hours are 
provided at Latitude Geographies' standard rates. 

• Latitude Geographies welcomes suggestions for enhancements in Latitude Geographies software. Although 
there is no guarantee any suggestion will be included in a future release, suggestions will be considered for the 
next release. 

• The above terms and conditions will apply to any technical support services provided by Latitude Geographies, 
provided that the client is current in their maintenance payments. 

Maintenance Policy 

' This sectl~ ,d~ll ~qldescnbEi ·· Maintenance associated ~th1) ~rtex IMf licen~ prjor to ,Nq~~~r,?Q.Oi; or ._,_ 
~) Jriost Gecic6rtex.softwara licensed prior to July 20071>eeciu~e Maintenapqe· is described I!Jitl:iin U)ese pr()CJpc,ts~ ·· 
J~ctlve Software License Agreements. Thisp61iey ~oc~uirient ·doe~ not supersede term5 eqntained within any· . 
'prC)dud's specific license agreement ' ·· · ' " "' · · · · 

'· ..•. · .. : ·· 

What is Maintenance? 

• Maintenance encompasses research & development service for product releases, enhancements or upgrades 
provided by Latitude Geographies or its authorized distributors to certain qualified clients either as 
Complimentary Maintenance or as Extended Maintenance as defined hereunder. 

• Maintenance is not mandatory, however in order to receive updates, product releases, enhancements or access 
to product discussion forums, Maintenance must be kept up to date. 

• In general , product maintenance does not include implementation-related technical support. 

There are two kinds of Maintenance namely: 

• Complimentary Maintenance, which is maintenance that is provided for an agreed fixed period (usually 1 year 
but may vary with specific Latitude Geographies Group Ltd. software) at no charge to the client with the purchase 
of the user rights or license to Latitude Geographies software; and 
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• Extended Maintenance, which is maintenance subject to certain conditions contained herein that may be 
purchased from Latitude Geographies on the expiration or lapse of free Complimentary Maintenance by clients 
approved by Latitude Geographies. 

For avoidance of doubt the Extended Maintenance obligations of Latitude Geographies shall be conditional 
upon all of the following steps being completed: 

• Latitude Geographies or an authorized distributor submitting an invoice to the client containing the prescribed fee 
for Extended Maintenance (Extended Maintenance Invoice). The purpose of the Extended Maintenance Invoice 
is to provide the client with appropriate pricing information that the client may use to make an offer to purchase 
Extended Maintenance from Latitude Geographies; and 

• The client making an offer to purchase Extended Maintenance by tendering the prescribed fee provided in the 
Extended Maintenance Invoice for acceptance by Latitude Geographies ("Extended Maintenance Offer''); and 

• Latitude Geographies unconditionally accepting or approving the client's Extended Maintenance Offer by 
accepting payment tendered by the Client. 

Who is entitled to receive an Extended Maintenance Invoice? 

• All clients approved by Latitude Geographies to receive an Extended Maintenance Invoice; and/or 
• Any client that is not in breach of export control obligations described in the Latitude Geographies Software 

License Agreement and is not in material breach of any other provision of the Latitude Geographies Software 
License Agreement or any other existing related agreement. 

• Clients that license technology on a subscription basis will not receive an Extended Maintenance invoice. 

What is the cost of Extended Maintenance? 

Unless otherwise specified as part of a software license agreement, the cost of Extended Maintenance across the 
Geocortex product line is twenty percent (20%) of a product's current license cost, based on the standard pricing for 
your license configuration. 

Why does a client pay maintenance? 

• A client's maintenance dollars go to research and development. Clients benefit from this as new technology is 
researched, developed and tested. In many cases this new technology is delivered as product upgrades or 
enhancements at no additional cost to clients who are current in maintenance. Most new technology being 
developed is in direct response to our client's business needs and wishes. 

• When a client pays maintenance they are entitled to receive updates and access to product discussion forums. 
Product maintenance does not include implementation-related technical support, except for services to the 
maximum total that may be offered as part of a specific maintenance package. 

Maintenance Periods: 

• As mentioned above clients receive a period of Complimentary Maintenance, typically one (1) year in duration 
with the purchase of most software. 

• If clients evaluate our software, the evaluation period is included in the Complimentary Maintenance period. In 
other words, the Complimentary Maintenance period commences at the same time as the commencement of the 
evaluation period. 

• If a client lapses in maintenance and later wishes to re-instate or re-purchase maintenance, the client shall offer 
maintenance fees to Latitude Geographies that includes current and all lapsed back maintenance costs for 
acceptance by Latitude Geographies. 

Establishing Annual Extended Maintenance Periods: 

• When the first license is purchased, a standard anniversary period is established. 
• Clients receive their maintenance renewal notice prior to the end of their anniversary period. The maintenance 

renewal notice is provided to the client for informational purposes only and shall not be construed as an offer to 
sell maintenance to the client. 

• Any new licenses purchased will be made co-terminus with the client's anniversary period and will be invoiced, 
along with licenses whose maintenance cycle is already established, at the next invoicing cycle. 

Subscribers to Maintenance Receive: 
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• Software update releases (accessible via download provided by Latitude Geographies) 
• Access to Latitude Geographies custom code-base (certain features & enhancements not incorporated in the 

product core) 
• Access to relevant online content and product discussion forums 
• Priority access to Latitude Geographies' technical support contract services (billed hourly). 

Update Policy: 

• To avoid unnecessary waste Latitude Geographies will provide updates in a digital form, unless otherwise 
requested in writing. 

Termination of Maintenance: 

Maintenance is not obligatory, and a customer may opt to cancel maintenance at any time without penalty. We do not 
provide pro-rata refunds on cancelled maintenance fees. 

The separate matter of termination of a software license is outlined in the product's software license agreement. 

Disclaimer: 

• Latitude Geographies makes no warranties or representations, express or implied, with respect to Maintenance, 
technical support, Latitude Geographies software or related materials, including but not limited to warranties of 
merchantability or fitness for a particular purpose or any other warranty applied at law or equity. Under no 
circumstances will Latitude Geographies be liable for any direct, indirect, consequential, special, punitive or 
incidental damages, or lost profits, whether foreseeable or unforeseeable, based on claims of client or any third 
party (including but not limited to, claims for loss of data, goodwill, use of money or use of software, interruption 
in use or availability of data, stoppage or other work or impairment or other assets), arising out of breach or 
failure or express or implied warranty, breach of contract, misrepresentation, negligence, strict liability in tort or 
otherwise. 

• In no event will Latitude Geographies' 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, exceed the amounts paid to Latitude Geographies by the client (inclusive of 
Maintenance Fees) for the licensed software product(s). 
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Latitude Geographies® EXHIBIT 1 
SCOPE OF USE 
(L300 11/201 0) 

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

The scope 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) 
• Geocortex 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) 

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

• Geocortex Technology Developer Network [GTDN] Subscription (5, 6, 16) 

Geocortex Uptime Business Edition (3, 8, 1 0) 
• Geocortex Uptime Enterprise Edition (1, 2, 3, 8, 11) 

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

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

Geocortex Internet Mapping Framework Business Edition (4, 6, 7, 8, 17) 
• Geocortex Internet Mapping Framework Enterprise Edition (1, 2, 3, 6, 7, 8, 17) 
• Geocortex Internet Mapping Framework Enterprise Edition Annual Subscription (1, 2, 3, 5, 6, 7, 8, 17) 
• Geocortex Internet Mapping Framework Developer License (1, 2, 6, 17) 
• Fleet Tracker for Geocortex IMF (1, 2, 3, 7, 8, 18) 

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 Data as described in the Documentation. When the license term, subscription, credits, or transactions 

licensee must either 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 
is 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. 

9. No redundant Software installation is permitted. 
10. Monitoring and management of services for a single server. 
11 Monitoring and management of services for multiple servers deployed from a single designated installation 

location. 
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12. Processing/analysis of data associated with one (1) web-GIS application. 
13. Processing/analysis 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. 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) copy of the Software, Data, and 
Documentation is in use at any one time. 

15. "Concurrent 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. 

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 installed on multiple computers for 
use by any named GTDN developer. 

17. Use subject to additional terms and conditions described in Terms & Conditions Specific to Internet Mapping 
Framework (L305). 

18. Licensee may deploy a single instance of the Fleet Tracker Server to update up to the number of entities 
designated. 
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