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CityGIS
SERVICE SUBSCRIPTION AND SUBLICENSE AGREEMENT
Agreement — 0207001CG

This is a subscription and sublicense agreement between Digital Map Products, LLC (“DMP”)
and the City of Palos Verde Estates (“City”).

DMP operates the CityGIS service and, pursuant to the terms of this Agreement, City will
become a subscriber to the CityGIS service. City understands that DMP licenses copyrighted
content owned by DMP or the Contributor(s) listed in Exhibit A. City also understands that, by
becoming a subscriber, access and use of copyrighted content is subject to a license granted to
DMP and a sublicense granted by DMP to subscriber.

1. DEFINITIONS
1.1 “Contributor” is a third party that owns and/or licenses content and/or database(s).

1.2 “Contributor Content/Database(s)” is Contributor-owned content and/or database(s) that
have been licensed to DMP.

1.3 “Internet Map” is a limited compilation of content that is derived from DMP content and
or databases, and/or the Contributor Content/Database(s). The Internet Map is viewable
solely through authorized access and use of the CityGIS web site. The content of the
Internet Map is further limited by Exhibit B.

1.4 “Visual Output” is an electronically displayed adaptation of the Internet Map obtained
through authorized access and use of the CityGIS web site.

| “Print Output” is an electronically printed adaptation of the Visual Output obtained
through authorized access and use of the CityGIS web site.

1.6  “Authorized User” is an employee or agent of City that has been authorized by DMP to
access and use the Internet Map.

1.7 “Purpose” is the non-commercial access and use of the Internet Map for City’s normal
municipal activities by an Authorized User, subject to the terms of this Agreement.

2. COPYRIGHT AND TRADEMARK NOTICES

2.1 DMP Copyright Notice. The following copyright notice applies to all non-Contributor
content provided by the CityGIS service, including the compilation(s) of Contributor
content:

© Copyright 2002 Digital Map Products, LLC. All rights reserved. The
non-Contributor content provided by the CityGIS service is the proprietary
property of DMP and may not be used or reproduced except as expressly
licensed by DMP.
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2.2

2.3

3.1

32

33

34

3.5

Additional Copyright Notices. The copyright notices in Exhibit A apply to all
Contributor content provided by the CityGIS service.

DMP Trademark Notice. “CityGIS” is a trademark and service mark owned by DMP,
DMP’s trademarks or service marks may not be used in connection with any product or
service except to signify that DMP is the source of the Internet Map, Visual Output and
Print Output, and then only in a manner that does not disparage, discredit, or harm DMP.

GRANT OF LICENSE

Grant of license. DMP grants to City, subject to the terms of this Agreement, a non-
exclusive, non-transferable, and non-assignable license to access and use the Internet
Map solely for the Purpose through the CityGIS web site by an Authorized User.

Scope of license. City agrees and understands that the license to access and use the
Internet Map in Section 3.1 comprises only the following express rights, and nothing
else:
s Electronically adapt the Internet Map to Visual Output(s)
(i.e. customize a map on the CityGIS web site)
» Electronically display the Visual Output(s) to an Authorized User
(i.e. view the customized map on a computer screen)
e Electronically adapt the Visual Output(s) to Print Output(s)
(i.e. print the customized map)
¢ Reproduce the Print Qutput(s)
(i.e. make copies of the printed customized map on a copy machine)
Physically display the Print Output(s)
(i.e. display the printed customized map on a bulletin board at City Hall)
Physically distribute the Print Qutput(s)
(i.e. give the printed customized map to a construction contractor)

Rights Reserved by DMP. DMP reserves all other rights, including the rights to
reproduce, distribute, and display the Internet Map and the rights to reproduce, distribute,
and display (to a non-Authorized User) the Visual Output(s). City agrees that only DMP
will be allowed to display, distribute, and reproduce the Internet Map, Visual Output(s),
or Print Output(s) on the Internet or by other electronic means to a non-Authorized User.

Non-Compete Clause. During the term of this Agreement, City agrees to not compete
with or replace any present or future products or services of DMP, Contributor(s), or their
affiliates, including the Thomas Bros. Maps™ Page and Grid, through access and use of
the Internet Map, Visual Qutput(s), and Print Output(s).

New Use. City agrees that any other use of any content contained on the CityGIS web
site is strictly prohibited. Any improvements or future methods or means of accessing or
using the Internet Map, Visual Output(s), or Print Output(s) are expressly reserved to
DMP.
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3.6

4.1

4.2

4.3

5.1

5.2

5.3

6.1

Injunctive Relief. City acknowledges that its use of the Internet map for a use not
specifically provided for in this agreement, specifically this Section 3, DMP and its
Contributors will not have an adequate remedy in money or damages. As such, should
City misuse the Internet Map, DMP and its Contributors shall have the right to seek
injunctive relief against City to cease the misuse of the Internet Map.

SUBSCRIPTION AND LICENSE FEES

Subscription and License Fees. In consideration of a subscription to the CityGIS
service and the license granted in Section Three, City agrees to pay subscription and
license fees, as listed in the attached Exhibit C, plus all applicable taxes. All applicable
fees and taxes will be invoiced annually in full at the beginning of each contract year.
City agrees to pay the annual invoice amount to DMP in full within 30 days from the
invoice date.

Failure to Pay. If City does not pay the invoiced amount to DMP in full within 30 days
from the invoice date, DMP reserves the right to suspend access and use of the CityGIS
service by City. Alternatively, DMP (as a nondefaulting party) may terminate this
Agreement pursuant to Section 9.3.

Fees by City. City agrees to not charge fees for the Print Qutput(s) unless the fees are
for the sole non-profit purpose of recouping costs pursuant to City’s normal municipal
activities.

DELIVERY AND SUPPORT

Access to the Internet Map. DMP will make the Internet Map accessible to City
through the CityGIS web site by the start of the period specified in Exhibit D.

Installation Responsibilities. City agrees to be responsible for obtaining a compatible
web browser, such as Microsoft™ Internet Explorer™ or Netscape™ Navigator™, to
access and use the CityGIS web site and the Internet Map. City agrees that no other
means will be employed to access or use the CityGIS web site or the Internet Map.

Regular Support. DMP will provide telephone support for the Internet Map at the
prevailing DMP technical consulting rate when support is requested. Such support will
be provided by technical staff as resources are available. On-call customer support is
available for an additional fee.

UPDATES AND ERRORS
Update of Content Contained in the Internet Map. As new content is submitted by
Contributors, DMP may update the Internet Map., While DMP will try to be as accurate

or complete as possible, DMP is not responsible for errors or omissions that may result
from updating the Internet Map.
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6.2

7.1

7.2

7.3

7.4

3.1

8.2

8.3

Errors or Omissions in the Internet Map. City may identify errors or omissions in the
Internet Map to DMP. DMP is not responsible for correcting errors or omntissions;
however, DMP will forward any written claims of errors or omissions to the
Contributor(s), and will notify City as to Contributor’s course of action.

OWNERSHIP AND CONFIDENTIALITY

Ownership. City understands that the CityGIS web site, Internet Map, Visual Output(s),
and Print Qutput(s} in any form are the intellectual property of DMP and/or the
Contributor(s).

Preservation of Notices. City agrees to include, and will not remove or obscure, any
copyright, trademark, patent, or other notices appearing on the CityGIS web site, Internet
Map, Visual Output(s), or Print Output(s).

Trade Secrets and Confidential Information. City also understands that the CityGIS
web site, Internet Map, Visual Qutput(s), and Print Output(s) are based on and include
proprietary trade secrets and confidential information of DMP and/or the Contributor(s).
City will not modify, adapt, translate, reverse engineer, decompile, or disassemble any
portion of the CityGIS web site, Internet Map, Visual Qutput(s), or Print Output(s).

Maintenance of Trade Secrets and Confidential Information. To the extent allowed
by law, City will treat the CityGIS web site, Internet Map, Visual Output(s), or Print
Output(s) with at least the same degree of care (and no less than a reasonable degree of
care) as that which it treats its own trade secrets and confidential information.

WARRANTY

Limited Warranty. DMP represents and warrants to City that the Internet Map will
perform in all material respects, subject to the terms of this Agreement. DMP further
represents and warrants that it has the right to enter into this Agreement and to grant City
the rights expressly listed in Section 3.2.

No Other Warranties, DMP makes no other express or implied warranties, including
but not limited to any warranty of design, merchantability, fitness for a particular
purpose, or against infringement. DMP agents are not authorized to alter or exceed the
warranty obligations of Section 8.1. DMP and Contributors make no representation or
warranties that the Internet Map is accurate and free of errors and/or omissions. As such
the parties specifically do not consider the Internet Map to be suitable so as to be reliable
for use in emergencies and the City accepts the Internet Map “as is”.

Limitation of Liability. DMP is not liable to the City for any damages resulting from a
violation of this Agreement and City agrees that any damages for DMP’s breach of this
Agreement (including but not limited to this Section 8 warranty) are limited to a refund
of the fees and taxes paid by City to DMP pursuant to Section 4.1.
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9.1

9.2

9.3

9.4

9.5

10.

10.1

10.2

10.3

10.4

10.5

10.6

10.7

DURATION OF AGREEMENT

Period of Agreement. This Agreement is effective upon signing by both parties and will
continue in effect until the end of the period specified in Exhibit D.

Renewal of Agreement. Subject to these terms, this Agreement may be renewed by the
mutual written consent of DMP and City.

Termination. This Agreement may be terminated prematurely by a nondefaulting party
if the defaulting party materially fails to comply with the terms of this Agreement.

Effective Date of Termination. For Section 9.3, termination is effective after 30 days’
notice to the defaulting party, if the defaunlting party does not move to correct the default.

Obligations on Expiration or Termination. The license to access and use the Internet
Map in Section 3.1, comprising the rights listed in Section 3.2, is immediately revoked
upon expiration or termination of this Agreement.

MISCELLANEOUS PROVISIONS

Non-Assignability. Neither party may assign or transfer this Agreement without the
prior written consent of the other party. Any unauthorized assignment or transfer will be
null and void, and enables termination pursuant to Section 9.3. This Agreement is
binding upon any authorized successor or assign.

No Relationship. DMP is an independent contractor, not an employee of City. All DMP
personnel are employees or subcontractors of DMP, not employees of City.

Governing Law. The validity, interpretation, construction and performance of this
Agreement is governed by California law, without regard to California conflicts of laws
principles. City and DMP agree that all legal proceedings pursuant to this Agreement
will be filed in Orange County, California.

Preclusion. To the extent permitted by applicable law, claims for breach of contract and
misappropriation are not precluded by this Agreement.

U.S. Database Protection Legislation. If the United States adopts database protection
legislation, its provisions will be applicable to the terms of this Agreement.

Severability. If any provision of this Agreement shall be held by a court of competent
jurisdiction to be illegal, invalid, or unenforceable, the remaining provisions shall remain
in full force and effect so long as the intent of this Agreement and the rights and
obligation of the parties are not materially changed.

Preparation of Agreement. No provision in this Agreement shall be interpreted for or
against a party because that party drafted that provision.
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10.8 Entire Understanding. This Agreement expresses the entire agreement between DMP
and City, and supersedes any prior communication, oral or written, relating to the terms
of this Agreement.

10.9 Modifications to the Agreement. This Agreement may not be supplemented, modified,
amended, released, or discharged without the mutual written consent of DMP and City.

10.10 Consent to Violation Not Waiver. A waiver by DMP of a default or violation is not a
waiver of any provision of this Agreement, or of any subsequent default or violation.

The parties have executed and delivered this Agreement on , 2002.

CITY.OF PALOS VERDE ESTATES DIGITAL MAP PRODUCTS

i
JA B. HENDRICKSON N{JANSMA
City Manager Chief Operating Officer
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EXHIBIT A
ADDITIONAL COPYRIGHT NOTICES
Agreement 0207001CG

© Copyright 1996-2002:

First American Real Estate Solutions

The County of Los Angeles and its contributing cities
Tele Atlas Inc.

USGS

All rights reserved. The Contributor content provided by the CityGIS service is the proprietary

property of the above-named Contributors and the compilation thereof may not be used or
reproduced except as expressly licensed by DMP.

70f12



Agreement 0207001CG

EXHIBIT B
CONTENT OF INTERNET MAP
Agreement 0207001CG
Data Components Qwner
Parcel and Right-of-Way Database County of Los Angeles
Property and Ownership Attribute Database First American Real Estate Solutions
IM Black and White Imagery USGS

Centerline Data
6” Black and White Orthophotography

Tele Atlas Inc.
City of Palos Verde Estates

CityGIS Components Owner
General Map Module Digital Map Products
Notification Module Digital Map Products
Property Information Module Digital Map Products
Site Locator Module Digital Map Products
Property Map Module Digital Map Products
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EXHIBIT C
SUBSCRIPTION AND LICENSE FEES
Agreement 0207001CG
Subscription and License fees are based on 7,289 parcels and 5 user seats

Subscription Fees

- Fees § 2,387.00 annual fee
License Fees

Fees $ 2,387.00 — Parcel Graphics annual fee
Fees $ 1,206.00 — Property Information Database annual fee
- Fees$ (0.00 — Centerline Data annual fee
- Fees$ 0.00 —USGS 1 Meter Digital Imagery annual fee

Setup Fees

- Setup fee § 0.00
Services Fees

- Service Fee $ 0.00
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EXHIBIT D
EFFECTIVE PERIOD OF THIS AGREEMENT
Agreement 0207001CG

Subscription: Beginning 07/01/2002 and continuing through 06/30/2004, with an option to

renew for one year on 07/01/2004 at rates not to exceed current rates plus increases due to
inflation as reflected by the consumer price index (CPI) for Southern California.
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EXHIBIT E
AUTHORIZED USERS
Agreement 0207001CG

Authorized users are any City employee, City Council Member, Commissioner, or staff of the
Chamber of Commerce, to be used exclusively for city business only. Consultants may also be
granted access for a specific project based upon signing a Service Subscription and Sublicense
Agreement and paying a nominal charge based upon their projected level of activity.
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EXHIBIT F

FINANCIAL SUMMARY
Agreement 0207001CG

Fees below are based on a parcel count of 7,289 and 5 user seats.

Product Description Fee Yr1 Fee Yr2
Original Agreement 2002 2003
CityGIS Subscription $ 238700 |$ 2,387.00
Parcel Graphics 2,387.00 2,387.00
Property Ownership Information 1,206.00 1,206.00
Centerline Data 0.00 0.00
USGS 1 Meter Imagery 0.00 0.00
Annual Totals | $ 598000 |$ 5,980.00

NOTE: Any discrepancies in fees between this Exhibit F and Exhibit C, Exhibit C controls. This

Exhibit F is for summary purposes only.
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