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-mMmemo

December 23, 2014
Finance Committee

Oscar S. Rodriguez, Director
Finance Department

Robert Rodarte, Officer A»/
Purchasing Division \
Hosting Services for GIS and Land Use Department Software:

Procurement Method: Exempt: Section 18. Purchasing Manual:
Vendor: Latitude Geographic Group Ltd:

SUMMARY:

The City of Santa Fe ITT Division is requesting Exempt Procurement approval to Latitude Geographic
Group Ltd; for continued Management Hosting and Development Services for the City’s GIS Internet
Mapping System.

Latitude Geographic Group Ltd., utilizes proprietary software (Geocortex), which is required to perform
repairs, upgrades, hosting and programming, '

The Purchasing Division recommends this Exempt Procurement approval based on the following
information provided in the City of Santa Fe Purchasing Manual Section 18.7L Exemptions: Purchases
of computer software including ancillary services, where such is required to match other
software in use or where a unique or novel application (available from only one provider) is
required to be used in the public interest. This will include applicable initial and subsequent
licensing fees and services to modify or maintain proprietary software, if such services are
available from only a single provider.

Procurement History:

Year Ending 6/30/2015 $17,172.00 (when approved)

Year Ending 6/30/2014 $17,172.00

Year Ending 6/30/2013 $ 19,148.96

Year Ending 6/30/2012 $ 15,490.60

Funding for this service request is available in Business Unit
32110/530710(CIP/GIS/Software/Subscription) in the amount of $17,172.00.

ACTION:
It is requested that this Exempt Procurement request to Latitude Geographic Group Ltd, in the amount of
$17,172.00, be approved and submitted to the City Council for its consideration.
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@nfty off Samta Fe, New Mexico

memo

DATE: November 19, 2014 | \4/
| {
TO: Finance Committee/Council \J\ l@l
Brian Snyder, City Manager

VIA: Renée Martinez, ITT Department Directow

Robert Rodarte, Purchasing Director
Teresita Garcia, Assistant Finance Director

FROM: Yodel M Catanach, Telecommunication Specialist

ITEM & ISSUE:

Latitude Geographics Hosting Arc IMS Agreement ITEM # 12-0698 Amendment No. 2 requesting to
continue Hosting Services to June 30, 2015. Latitude Geographics Group, Ltd., is for hosting services for
the City’'s GIS lnternet Mapping System (IMS).

SUMMARY:
The existing Managed Hosting & Development Services Agreement (Contract Number P-201205808).

The GIS and Land Use Department uses the internal IMS on a daily basis.Funds are available in the
amount of $17,172 from Business Unit 32110 Line ltem 530710 for the Hosting Services.

ACTION REQUESTED

ITT Department requests to approve item #12-0698 Amendment No. 2



Amendment No. 2
(L895 05/2013)

THIS AGREEMENT is made as of the 1% day of _July , 2014 (the “Effective Date”)

BY AND BETWEEN:

Latitude Geographics Group Ltd,,

operating as a corporation, duly incorporated under the laws of the Province of
British Columbia, and having its principal place of business at.200 — 1117 Wharf
Street, Victoria, British Columbia, Canada, V8W 177 Tel: (250) 381-8130; Fax:
(250) 381-8132 (herein called “Latitude”)

And

City of Santa Fe, New Mexico
200 Lincoln Ave S
Santa Fe, NM 87505-0909
USA

(herein the “Client”)

WHEREAS Latitude and Client entered into an agreement, Contract Number P-201205808 dated the
1% day of May, 2012, a copy of which is attached as Exhibit 1 (the “"Agreement”). :

WHEREAS the parties have agreed to amend the Agreement by this Amendment No. 2, effectxve the
date signed by Latitude and the Client whichever occurs last. ‘

NOW THEREFORE the pames have agreed to amend Section 3.7 of the Agreement to extend the term
of the Agreement to the 1° day of July, 2015 and maintain the compensation as.set out in Amendment
No. 1, attached hereto as Exhibit 2, at $17,172.00 for the fiscal year 2014-2015 as set out in Exhibit A
attached hereto and incorporated by reference. All other terms shall remam unchanged. ‘

" Remainder of Page Intentionally Left Blank
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CONTRACT ACCEPTANCE

I have read the above terms and conditions of use, and agree to the terms of payment. { am an
authorized agent empowered to enter into this Agreement. :

Signature:

Name: Javier M. Gonzales
Position: Mayor

Attest:

Yolanda Y. Vigil, City Clark

Approved as to Form:

| :‘”ﬂ & / 27//‘1’

elfey A. Brennan, City Attbrney

' Approved:

Teresita Garcia, Assistant Finance Director

Approved by:

Steven Myhill-dones
President & CEQ
Latitude Geographics Group Ltd.

L890 (05/2013) — Modification Agreement
©® 2013 Latitude Geographics Group Lid.

Date:

Date:
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City of Santa Fe
Summary of Contracts, Agreements, & Amendments

Section to be completed by department for each contract or contract amendment

-1 FOR: ORIGINAL CONTRACT I~ or CONTRACT AMENDMENT

2. Name of Contractor Latitude Geographice Group Lid

3 Complete information requested ' " W Plus GRT

‘ I~ Inclusive of GRT
Original Contract Amount: . $17,172.00

Termination Date: May 1, 2013
r Approved by Council Date: ;
r or by City Manager Date:
Contract is for: |Latitude Geographics Hosting Arc IMS Agreement ITEM # 12-0698 J
Amendment # 13-0852 ’ to the Original Contract#  12-0698

increase/(Decrease) Amount $

Extend Termination Date to: June 30, 2015
. Approved by Council Date:
or by City Manager Date:

Amendment is for: |Latitude Geographics Hosting Arc IMS Agreement ITEM # 12-0698 Amendment No. |
' 2 _r@gygti_r_tglo continue Hoitig_g _S‘ieiviges tg_ Jg_neSD, 2015

4 History of Contract & Amendments: (option: attach spreadsheet if multiple amendments) ™ Plus GRT

4 I Inclusive of GRT

Amount $ 17,172.00 of original Contract# 12-0698 Termination Date: 05/(31!2013

Reason: | . -
- Amount $ 17,172.00 amendment# 1 13-0652 Termination Date: 06/30/2014

Reason:. , ’

Amount $ 17,172.00 amendment # 2 V Termination Date: 06/30/2015
Reason: ’

Amount $ , amendment # Termination Date:
Reason:'

Total of Original Contract plus all amendments: $ $51,516.00



City of Santa Fe
Summary of Contracts, Agreements, & Amendments

5 Procurement Method of Original Contract: (complete one of the lines)

RFP# Date:
RFQ [~  Date:
Sole Source I ~ Date:

Other Contract P-201205808 ITEM #12-0698 AND ITEM 13-0652

6 Procurement History: PO 12131598 #12-0698 PO 13141328 #13-0652
example: (First year of 4 year contract)

7 Funding Source: | 32110 BU/Line Item: , 530710

8 Any out-of-the ordinary or unusual issues or concerns:

(Memo may be attached to explain detail.)

9 Staff Contact who completed this form: Yodel M. Catanach

Phone # 505-955-5575
10 Certificate' of Insurance attached. (if original Contract) (v
Submit to City Attorney for reviewlsignéture
Forward to Finance Director for review/signature ' :
Return to originating Department for Committee(s) review or forward to City Manager for review
and approval {(depending on dollar level).

‘To be recorded by City Clerk:

Contract #

Date of contract E)éecuted (i.e., signed by all parties):

Note: If further information needs to be included, attach a separate memo.

Comments:




EXHIBIT A

: : INVOICE
Latitude Geographics®

Latitude Geographics Group Lid. Invoice No.: 201400993
200-1117 Wharf Street Date: 8/14/2014
Victoria, BC VBW 1T7 Canada

Client ID: C-200801551
Phone # (250)381-8130 Fax# (250) 381-8132 www latitudegeo.com Account Manager: SS

Project Manager:

Sold To: Project 1D: P-201410262_Hosting ...
City of Santa Fe
PO Box 909 . .
200 Lincoln Ave. Client PO:
Santa Fe, NM 875040809 USA

Contact: Jim Gallegos

Please make cheque payable to:
Latitude Geographics Group Ltd.

GST#: 89523 5521 RT0001 PST#: PST-1012-2379 RS Federal EID#: 98-0405129  Questions? E-mail:

CustomerService@latitudegeo.c

ASPIMSH Hosting ArciM8 71172014 6/30/2015 1,126.00 13,512.00
ASPGCXST... | Hosted Statistics Report 71172014 6/30/2015 95.00 1,140.00
£5103 GIS Data Services 7/1i2014 6/30/2015 hr 95.00 1,140.00
L8111 Internet Cartography or Senior GIS 7112014 8/30/2015 hr 115.00 1,380.00

UsD 17,172.00
All amounts are due within 30 days from the invoice date. Amounts outstanding after 30 days are

subject to an administration fes of 1.5% monthly, 18% annually, unless otherwise contracted.
Please report any items that do not agree with your records within 30 days. Thank youl

UsD 0.00

UsD 17,172.00




Certificate of Insurance "‘Q J LT

350-4396 West Saanich Road, Victoria, B.C. Canada V8Z 3E9 Telephone: (250) 388-4416 Facsimile: (250) 388-9926

Certificate No. LATI003-14-18
Certificate Holder: City of Sante Fe, New Mexico
200 Lincoln Avenue
Sante Fe, NM USA 87505-0909

Name of Insured: Latitude Geographics Group Ltd. and Latitude Geographics USA Inc.
RE: All operations of the Named Insured as described in the policy declarations

This cerfificate is issued as a matter of information only and confers no rights upan the certificate holder other than those provided in the policy. This
certificate does not amend, extend or alter the coverage afforded by the policies listed herein.

This is to certify that the policies of insurance listed below have been issued to the insured named above for the policy period indicated, notwithstanding any
requirement, temm or condition of any contract or other document with respect to which this certificate may be issued or may pertain. The insurance afforded
by the policies described herein is subject to all the terms, exclusions and conditions of such policies. Limits shown may have been reduced by paid
claims/expenses. :

 Schedule of Insurance(s)

Insurihg Gohibény , . DL B o
and S ke Policy Dates | - Limit of Liability/Amount of Coverage
Policy Number | .~ S :

‘ Type of Insurance

General Liability including Certain Lioyds Underwriters 4-Sep-14 Beodily Injury and Property Damage
Non-Owned Auto Liability ESC05092859 To $5,000,000.00 Inclusive
Premises Property and . 4-Sep-15 $5,000,000.00 Aggregated with respect to
Operations Products/Completed Operations
Products and Completed
Operations

Blanket Contractual (all
written agreements)

Owners and Contractors
Protective

Occurrence Bodily Injury
and Property Damage

Personal Injury

Contingent Employers
Liability

Broad Form Property
Damage

Employees as Additional
Insured

Cross Liability

Poliution Exclusion

Professional Liability

Exclusion
Errors & Omissions Liability Certain Lioyds Underwriters 4-Sep-14 $2,000,000.00 Each claim
Claims Made Form ESC05092859 To $2,000,000.00 Aggregate

4-Sep-15

- Termsand Conditions

With reference to the above, itis hereby understood and agreed that THE CERTIFICATE HOLDER are added as Additional
Insured(s) but only with respect to liability arising out of the operations of the Named Insured.

With reference to the above, the Insurer will endeavour to provide the Holder of this Certificate with 30 days written notice of
cancellation, but failure to provide such notice to the Certificate Holder shall impose no obligation or liability of any kind upon the
Insurer, its Agent or Representatives.

These statements have been made in good faith and are a summary of the insurance cover in force {which is subject to the full terms and conditions of
-the policy). We accept no responsibility whatsoever for any inadvertent or negligent act, error or omission on our part in preparing these statements or

for any loss, damage or expense thereby occasioned to any recipient of this certificate.
Jardine Lioyd Thcm@?Canada Inc.

Signature

Date: September 11, 2014 Per:




Latitude Geographics™ MANAGED HOSTING&
 DEVELOPMENT SERVICES AGREEMENT
(L90012/10)

Latitude Geographics Group Lid., 200-1117 Wharf Sireet, Victoria, BC, Canada VBW 177 Tel: (250) 381-84130 - Fax: (260) 381-8132

Contract Number P-201 205808

Between: And:
Latitude Geographics Group Lid. City of Santa Fe, New Mexico
200 - 1117 Wharf Street 200 Lincoln Ave
Victoria, British Columbia Santa Fe, NM 87505-0909
_ Canada VBW1T7 USA
therein “LATITUDE") {herein the “Client")

This document and Addendum A appended hereto or delivered in connection herewith, in each case
including all amendments hereto and thereto {the “Agreement”) constitutes the agreement between
LATITUDE and Client for managed Hosting Services and Development Services, each as defined below
(collectively, the “Services”).

Hosting Services Start Date: Agreement Renewal Date:
May 1, 2012 May 1, 2013

1.0 Complete Web-GIS Hosting

1.1 In-Scope Services

Under the terms of this Agreement, Client will provide the data and any custom software required for ’
deployment of Client's Internet mapping site(s). LATITUDE will provide the services and architecture (the
"Hosting Services”) required to deploy Ciient’s Internet mapping system on an ongoing hasis.

Starting on the Hosting Start Date, LATITUDE shalf deploy the Client's Arc!MS based Internet
application(s). This package inciudes:

Up to 10GBfile-system storage space, Database storage is priced separately.

35,000 server requests per month

10GB of data transfer per month (upload and downioad) &:\C“*
Two ArciMSMapservices (one service intended for inset map) QX

Geocortex web-GlSviewer’

Security and authentication provision, if required

Hosting in secure, climate controlled server room

Maximum possible uptime with 24/7 x 365 service response’
Disaster recovery and data backup (backup retained one week)
High bandwidth connection

Ongoing web-GIS infrastructure maintenance

Hosted Geocortex Statistics

Geocortex software must be licensed if the Client decides at a subsequent date to migrate the system In-house and wishes to
oentmue using the Geocoriex software. The Client may switch to another viewer at its discretion,

“Although Latitude Geographics takes extensive measures to maximize uptims, we cannot completely pravent fallures in third party
software and/or hardware’ products

LS00 12/10 : , ‘ Page 1 of 8




The Hosting ArclMS subscription cost for the above package is:

$ $1,126.00 per month for a total not to exceed yearly price of $13,512.00

. Pricing has been determined based on traffic expectations and dataset size. If the Client exceeds
allocated monthly traffic, LATITUDE reserves the right to charge for additional bandwidth and additional
server capacity. Server requests in excess of Client's allocated monthly amount are not an issue provided

‘that LATITUDE has unused server capacity. In the event that server load becomes an issue, additional
capacity is $1.50 per 1 GB of disk space and $.01 per server request over limit per month. Additional
bandwidth is provided at $4per additional gigabyte of site traffic. LATITUDE cannot guarantee site
performance for map requests that exceed initially contracted monthly package.

Clients are billed for time and materials for data updates at regular LATITUDE services rates, as
described in Section 2.1. :

The total amount of this Agreement, including Hosting ArciMS yearly subscription, Hosting
Statistics Report, GIS Data Services-Monthly Data Update and Internet Cartography or Senior GIS,
as set forth in Work Order #20120274, attached hereto and incorporated herein by reference, shall
not exceed $17,172.00. If additional Out-of-Scope Services and/or additional bandwidth and
additional server capacity services are needed, the parties agree to amend this Agreement in
writing.

A current version of data is backed up daily to recover from hardware failure. Historical or archival data is
not retained for more than a week.

At some point during the period of this hosting agreement, the City of Santa Fe may wish tc discontinue
the ArcIMS based hosting service in favor of a Cloud based ArcGIS Server/Geocortex Essentials
implementation. When the City requests the ‘cut over”to the new service, the monthly hosting fee will be
revised to $650.00 per month.

The Cloud hosting service includes unlimited data uploads and 450 GB per month downloads
(throughput). Downloads over 450 GB per month would be charged at the rate of $0.25 per GB. itis not
anticipate that the City's download requirement to ever go above the allowable monthly maximum,
however this has been included for reference

1.2 Out-of-Scope Services and Service Exclusions

Out-of-scope services are considered to be services beyond those related to the ongoing deployment of a
static internet mapping application experiencing anticipated traffic levels.

Should a major unexpected increase in traffic exceeding contracted traffic levels occur, LATITUDE will
endeavor to ensure smooth service under the terms of this agreement. If you anticipate an anomalous
traffic increase, please email us at support@latitudegeo.com fo help ensure minimal impact to hosted

services.

Subject to Section 2.1 and the services to be provided pursuant to Work Order 20120274, the following is
a partial list of services considered “out-of-scope” of this Agreement and will be invoiced at LATITUDE's
regular rates as set forth in Section 2.1:

» application development services and preparation for deployment '
= non-mandatory upgrades to new-Geocortex software versions/features, should customer-specnf C
services be requnred

1900 12/10 : ‘ ' Page 20f8
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» new dataset integration or repairs, including system troubleshooting related to Client-provided

datasets

» troubleshooting or repairs to the data or application(s) stemming from changes made by parties
other than LATITUDE

* response to Client-specific security issues, bandwidth overage, and Client-specific denial-of-
service attacks

= updates to datasets or custom software application components required as a result of new third-
~ party software releases
= end user technical support and training

If, as part of this agreement, the Client requires ongoing deployment of Client-developed software
products and other third-party components that are not part of LATITUDE's regular Geocortex Complete
Hosting service, LATITUDE is not liable for the performance and reliability of these components nor any
impact they may have on the in-scope services, including site up-time.

LATITUDE reserves the right to temporarily suspend service if improperly functioning Client data or
custom application components appear to be compromising the performance or reliability of the
LATITUDEweb-GIS architecture.

2.0 ADDITIONAL SERVICES

2.1 Development Services

LATITUDE shall provide development services as may be ‘agreed by the parties in a work order or

statement of work (the “Development Services™. LATITUDE shall provide the Development Services
described in Work Order 20120274, attached hereto as Exhibit 2.1 and incorporated herein by reference.

LATITUDE's rates for Development Services are in US dollars, and are as foliows:

min Suppo $ 45/ hour
Graphic DesignAWebmaster $ 85/hour
GIS Data Services $ 95/hour
Project Management $ 115/hour
Internet Cartography/Senior GIS $ 115/ hour
Programming/Application Development/Databases $ 145/ hour
1 Business Analysis $ 145/ hour
Business Analysis {(Senior Consuitant/Principal) $ 165/ hour

Rate classifications for specific services will be indicated on Work Orders and Invoices.

LATITUDE shall notify Client at least sixty (60) days prior to any increase in rates. For any service not
listed on LATITUDE's standard fee schedule, LATITUDE will provide Client with a quote prior to rendering
the applicable service.

2.2 Project Delivery

This is a collaborative project and time is of the essence. Delivery of the Services and the Works under
the terms of this Agreement is subject to timely delivery by Client and (if applicable) Client's other
contractors of the hardware, software and data that are required for LATITUDE to complete the applicable
Service or Work and shall be rescheduled if LATITUDE is unable to complete the applicable Service or
Work solely because of a failure by Client to timely deliver such hardware, software or data. i

. 190012110 ' “Page 30f8
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As part of regular project management activities, LATITUDE will provide written notice to alert Client if any
issues arise, as soon as they arise. LATITUDE is not responsible for delays or project issues caused
directly by Client or vendors under contract to Client.

23 Migration Services

LATITUDE provides migration support sefvices and training. These services are considered out-of-scope
of this Agreement, unless contained in any Work Order attached hereto.

3.0 MISCELLANEOUS

31 Changes

Itis recognized that changes in the Development Services may be desirable, in light of actual experience
gained in the course of creation, installation and integration of the development described above.
Accordingly, either party shall be entitled to propose changes to such terms by written notice at any time
delivered to the other party. The parties agree to consider such a proposed change in good faith and to
negotiate and agree upon adjustments in fees, schedule and scope where appropriate.

32 Intellectual Property Rights

(a) Intellectual property rights, including all, patents, copyrights, trade secrets, trade-marks and all other
proprietary rights, which may subsist anywhere in the world, whether registered or unregistered, and all
applications for registration or issuance of any of the foregoing, and all rights to file any such applications,
in each case, for the Geocortex products, services, and technologies remain with Latitude Geographics
Group Ltd. and/or its business partners and are provided under license to the Client. LATITUDE may, at
its discretion, incorporate specific contracted features and functionality developed by it for Client in other
Geocortex-related products and services.

{b) Except for the rights expressly granted herein, this Agreement does not transfer from Client to
LATITUDE any of Client's existing proprietary technology and property, which includes its Internet
operations design, web site design and layout, content (including, but not limited to, text, graphics, music,
video segments and other information, in any form or media), software tools, hardware, html code,
network and software designs, algorithms, software (in source and object code forms), scripts,
specifications, user interface designs, architecture, class libraries, objects and documentation (both
printed and electronic), spatial and attribute data sets and resultant datasets generated by the provided
Services, trademarks, copyrights, patents, trade secrets and any related intellectual property rights
throughout the world (whether owned by Client or licensed to Client from a third-party (other than
LATITUDE or one of its business partners)).

If, in the course of performing the Service(s), it is necessary for LATITUDE to access Client equipment or
use Client Technology, Client hereby grants LATITUDE a-nonexclusive, nontransferable, royaity-free,
limited license, and in the case of third-party software or technology provided by Client, a non-exclusive,
non-transferable, royalty free, limited sublicense, during the term of this Agreement, to use Client
Technology and such third-party software or technology solely for the purposes of delivering the
Service(s) and Work to Client.

3.3 - Non-Competition

LATITUDE recognizes that some business-reiated Client applications are sensitive to competitive .
applications in their market area.

L8900 12/10 - Pagedof8
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If the terms of a non-competition agreement are explicitly defined in this section, LATITUDE will not
develop or market an application similar to the Client application within a given geographlc jurisdiction for
a defined period of time.

3.4 Compliance with Software Licenses

LATITUDE warrants to Client that, to its knowledge, any software and hardware used and/or provided by
LATITUDE in the production of materials pursuant to this Agreement are in compliance with appropriate
licensing agreements provided by the vendors of such hardware or software. Any liability arising out of a
violation by LATITUDE of such licensing agreements is the sole responsibility. of LATITUDE.

35 Conduct

LATITUDE will not place itself in a conflict of interest position and will not have outside or pecuniary
interests that could impair its ability to perform the Services under this Agreement.

LATITUDE will disclose fully to Client at the earliest possible opportunity any conflicts that may exist
between the interests of the LATITUDE and the interests of Client.

3.6 Payment

* Invoices will be sent to Client on a monthly basis and payments shall be due within 30 days from the
invoice date. LATITUDE accepts cash or cheque.

Client does not keep its account current, LATITUDE reserves the right to,in addition to other remedies,
interrupt or terminate the Services upon five days prior notice to Client.

3.7 Term

This Agreement and the rights and obligations granted herein will have a term of one (1) year

commencing on the Co-location Services Start Date, unless earlier terminated as set forth in Section 3.8..

3.8 Termination

LATITUDE reserves the right to terminate this agreement for any reason on giving thirty (30) days written
notice of termination to the Client. If LATITUDE terminates this Agreement or any Service for any reason
other than Client's faifure to comply with this Agreement LATITUDE will refund the portion of any fees
paid in advance.

If Client wishes to discontinue this Agreement or any Service prior to the end of this Agreement for any
reason, Client must give thirty (30) days written notice to LATITUDE. With proper notice, there is no
penalty for any such termination or cancellation. Without proper notice, client is responsible for 30-days'
Hosting fees.

if LATITUDE fails to comply with this Agreement, Client may terminate the Agreement on thlrty (30) days
prior notice to permit LATITUDE to cure such failure.

3.9 Subletting and re-distribution of bandwidth

Client may not sublet or otherwise allocate server space or bandwidth to any other organization or entity
without prior written permission from LATITUDE.
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3.10 Assignment

LATITUDE may, with reasonable prior written notification of Client, assign its rights and obligations under
this Agreement to a third-party in connection with a merger, consolidation, sale of all or substantially all of
LATITUDE'S assets or other corporate reorganization.

311 Proper Law

This Agreement shall be governed and construed in accordance with the laws of the State of New
Mexico, exc!udmg its conflict of laws rules, and the parties irrevocably attorn to the exclusive jurisdiction
of the 1% Judicial District court of the State of New Mexico in the event of any proceeding or dispute under
this Agreement.

342 Headings:

The division of this Agreement into articles and paragraphs and the insertion of headings are for
convenience of reference only and will not affect the interpretation of this Agreement.

3.13 Severabi!'ity

In the event that any provision of this Agreement or any part thereof is invalid, illegal or unenforceable,
the remainder will be construed as if the invalid partlons or part thereof had been deleted from this
Agreement.

314 Facsimile

The parties agree that this Agreement may be entered into by a party by means of facsimile transmission
and, in such an event, the same shall constitute a legal and binding obligation in the same manner as if
an originally executed version hereof had been delivered by such party to the other parly.

3.15 Notice

Notice shall be given from one party to the other at the foliowing address:

. Latitude Geographics Group Ltd.
200 — 1117 Wharf Street
Victoria, British Columbia
Canada V8W 1T7

‘Facsimile: 250-381-8132
E-mail: smj@latitudegeo.com

City of Santa Fe

200 Lincoin Ave
SBanta Fe, NM87505-08089
USA

Facsimile: 505-955-6474
E-mail: jdaallegos@santafenm.gov

- 4.0 CONFIDENTIALITY

Each party acknowledges that all information of a business or technical nature imparted to the other party
during the course of this Agreement with respect to the business of the other party and its suppliers and

1900 12110 : : Page 6 of 8

14




vendors, including business plans, account statements, costs, pricing, customers, sources of information
and other documents, non-public information and trade secrets (collectively, the “Confidential
Information”), were acquired, designed and/or developed by them at great expense, are secret,
confidential and unique, and constitute the trade secrets and exclusive property of the disclosing party,
and that any use by the other party of any such Confidential Information other than for the sole purpose of
fulfilling its obligations under this Agreement would be wrongful and would-cause irreparable injury to the
disclosing party and its affiliates. Confidential Information does not include information that (a) was
known or available to the other party from an independent source, or was independently developed by
such other source, prior to the date of execution of this Agreement; (b) is or becomes generally available
to the pubtic (provided that it will still be deemed to be Confidential Information if the disclosing party can
demonstrate that such information is or becomes so generally avallable to the public as aresult ofa
breach of this Agreement by the other party hereto); or (c) becomes known or available to the other party
from a third-party source that is not subject to a legal obligation to the other disclosing party to keep such
information confidential. Except as required by law or legal process, neither party will at any time disclose
or divuige to any third-party, or use or suffer the use by any other third-party of, any Confidential
Information of the other party or any of its suppliers or manufacturers, obtained from or through them,
without the prior written consent of the other party. »

5.0  LIMITATION OF WARRANTIES AND LIABILITY

Except as otherwise expressly provided herein (including in Section 4.0), the Services and the Work are
provided on an "as is" basis, without any other warranties, or conditions, express or implied, including but
not limited to warranties of merchantable quality, merchantability or fitness for a particular purpose, or
those arising by law, statute, usage of trade or course of dealing. Neither party nor its dealers or suppliers
shall have any liability to the other party or any other person or entity for any indirect, incidental, special or
consequential damages whatsoever, including but not limited to loss of revenue or profit, lost or damaged
data or other commercial or economic loss, even if such party has been advised of the possibility of such
damages or they are foreseeable; or for claims by a third-party.

Due to the nature of the software and technology, LATITUDE does not guarantee uninterrupted Services.
Although LATITUDE takes extensive measures to ensure continuous, secure, high speed service by
regularlty monitoring, updating, and otherwise maintaining its Internet mapping infrastructure, events may
occur that temporarily compromise or interrupt the Services. LATITUDE shall use best efforts to minimize
downtime and effectively prepare for disaster recovery.

LATITUDE reserves the right to temporarily disable the site to test emergency response and disaster
recovery procedures, perform system maintenance, or for any reason reasonably deemed necessary.
Whenever possible, Clients will be notified in advance of any such actions with advance notice of at least
48 hours and the site will be disabled at times of lowest overall traffic.

6.0 ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the parties concerning the subject matter
hereof and supersedes all prior understandings, communications and agreements between the parties,
oral or written, and may not be changed except by a written signed agreement between the parties.
Sections 3.2, 3.3, 3.8, 3.11, 3.12, 3.13, 3.15, 4.0, 5.0 and this Section 6.0 shall survive termination of this
Agreement.

£900 12/10 : Page 7 of 8
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7.0 CONTRACT ACCEPTANCE

| have read the ahove terms and éonditions of use, and agree to the terms of payment. 1 am an
authorized agent empowered to entefinto this Agreement. ‘

Signature:

- ‘Name: Robert P.R

Position: City Manager Date: _zléeé}—'

Approved as to Form:

Geno Zamorg, |City Attorney ql an I‘V

Approved by:

Steven Myhill-Jones
President & CEO
Latitude Geographics Group Ltd. Date:

ADDENDUN ATTACHED HERETO AND INCORPORATED HEREIN

1900 12/10 o ' Page 8of 8
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7.0 CONTRACT ACCEPTANCE

- have read the above terms and conditions of use, and agree lo the terms of payment. 1 am an
authorized agent empowered to enlep into this Agreement. '

Signature: /24%{@ VAN 22072

Name: Rober P. Rdmero :
Position; " _Cily Mapager Date: Z‘ZEZ‘ / 2 -
Altest:

Apprbved by:
Ste%;r Myhill-lones
Pregident & CEQ
Lalilude Geographics Group Lid. Date: AUG 0 1 291?
ADDENDUM ATTACHED HERETO AND INCORPORATED HEREIN
L900 12/10 ‘Page 8of8
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Latitude Geographics™

Latitude Geographics Group Lid.

200-1117 Wharf Strect
Victoria, BC VBW 177 Canada

Phone # (250)381-8130  Fax#(250)381-8132  www.latitudegeo.com

Prepared For:

WORK ORDER

Quote#: 20110063
Date: 31812011

- Account Manager:  RL

Client ID: C-2008015861

City of Santa Fe
PO Box 909
200 Lincoln Ave. Project: P-201103946_Hosting 2011/2012
Santa Fg, NM 875040009 USA
Questions?
Email: ssv@latitudaaso.com
GST# 89523 5521 RTO001 PST#: R357159 IRS Federal EID #: 98-0405129
tam Description Start Date End Date Unit Unit Price Quantity Total Cost
ASPIMSH Hosting ArcIMS 5112011 4/30/2012 1,126.00 12 13,512.00
ASPGCXST... | Hosted Statistics Report 571720114 4/30/2012 95,00 12 1,140.00
LS103 GIS Data Services - Monthly Data 5M/2011 4/30/2012 br 95.00 12 1,140.00
Update
Ls111 Internst Cartogtaphy or Senlor GIS 5172011 413012012 hr 415.00 12 1,380.00

This is a work order, not an invoice. Delivery of products and/or services subject to client approval. Prices
subject to local taxes whers applicabls. Acceptance of this offer is not complete until an authorized client
representative reads and accepts the terms of any software ficense agreements assoclated with products Total Cost | USD 17,172.00
acqunred through this quotation.

Client Approval

X

Client Rep

resentative Signature

Date
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CITY OF SANTA FE() and LATITUDE (LATITUDE)
ADDENDUM

INDEMNIFICATION
The Latitude shall indemnify, hold harmless and defend the City from all losses,
damages, claims or judgments, including payments of all attorneys’ fees and costs on

account of any suit, judgment, executiOn, claim, action or demand whatscever arising from
~ Latitude’s performance under this Agreement as well as the performance of Latitude’s
employees, agents, representatives and subcontractors.

NEW MEXICO TORT CLAIMS ACT ,

Any liability incurred by the City of Santa Fe in connection with this Agreement is
subject to the immunities and limitations of the New Mexico Tort Claims Act, Section 41-4-
1, et. seq. NMSA 1978, as amended. The City and its “public employees” as defined in the
New Mexico Tort Claims Act, do not waive sovereign immunity, do not waive any defense

and do not waive any limitation of liability pursuant to law. No provision in this Agreement
modifies or waives any provision of the New Mexico Tort Claims Act.
APPROPRIATIONS
The terms of this Agreement are contingent upon sufficient appropriations and

authorization being made by the City for the performance of this Agreement. If sufficient
appropriations and authorization are not made by the City, this Agreement shall terminate
upon written notice being given by the City to the Latitude. The City's decision as to
whether sufficient appropriations are available shall be accepted by the Latitude and shall
be final. '

THIRD PARTY BENEFICIARIES

By entering into this Agreement, the parties do not intend to create any right, title or
interest in or for the benefit of any person other than the City and the Latitude. No person

shall claim any right, title or interest under this Agreement or seek to enforce this
Agreement as a third party beneficiary of this Agreement.
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STATUS OF L ATITUDE; RESPONSIBILITY FOR PAYMENT OF EMPLOYEES
AND SUBLATITUDES
A The Latitude and its agents and employees are independent Latitudes

performing professional services for the City and are not employees of the City. The
Latitude, and its agents and employees, shall not accrue leave, retirement, insurance,
bonding, use of City vehicles, or any other benefits afforded to employees of the City as a
result of this Agreement. '

- B. Latitude shall be solely responsible for payment of wages, salaries and
benefits to any and all employees or subcontractors retained by Latitude in the -
performance of the services Lmder this Agreement.

C. The Latitude shall comply with City of Santa Fe Minimum Wage, Article
28-1-SFCC 1987, as well as any subsequent changes to such article throughout the
term of this Agreement. _

CONFLICT OF INTEREST

The Latitude warrants that it presently has no interest and shall not acquire any .

interest, direct or indirect, which would conflict in any manner or degree with the
performance of services required under this Agreement. Latitude further agrees that in the
performance of this Agreement no persons having any such interests shall be employed.

RELEASE '

The Latitude, upon acceptance of final payment of the amount due under this
Agreement, releases the City, its officers and employees, from all iabilities, claims and
obligations whatsoever arising from or under this Agreement. The Latitude agrees not to
purport to bind the City to any obligation not assumed herein by the City unless the
Latitude has express written authority to do so, and then only within the strict limits of that
authority. |

INSURANCE ‘

A, The Latitude, at its own cost and expense, shall carry and maintain in full
force and effect during the term of this Agreement, compréhensive general liabiiity
insurance covering bodily injury and property damage liability, in a form and with an
insurance company acceptable to the City, with limits of coverage in the maximum
amount which the City could be held liable under the New Mexico Tort Claims Act for
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each person injured and for each accident resulting in damage to property. Such
insurance shall provide that the City is named as an additional insured and that the City
is notified no less than 30 days in advance of cancellation for any reason. The Latitude
shall furnish the City with a copy of a Certificate of Insurance as a condition prior to
performing services under this Agreement. ‘

B. Latitude shall also obtain and maintain Workers’ Compensation insurance,
required by law, to provide coverage for Latitude's employees throughout the term of -
this Agreement. Latitude shall provide the City with evidence of its compliance with such
requirement, '

C.  Latitude shall maintain professional liability insurance throughout the term
of this Agreement providing a minimum coverage in the amount required under the New
Mexico Tort Claims Act. The Latitude shall furnish the City with proof of insurance of
Latitude's compliance with the provisions of this section as a condition prior to performing
services under this Agreement.

RECORDS AND AUDIT ,

The Latitude shall m‘aihtain, throughout the term of this Agreement and for a period
of three years thereafter, detailed records that indicate the date, time and nature of
- services rendered. These records shall be subject to inspection by the City, the
Department of Finance and Administraﬁon, and the State Auditor. The City shall have the
right to audit the billing both before and after payment. Payment under this Agreement
shall not foreclose the right of the City to recover excessi\?eyor illegal payments.

APPLICABLE LAW; CHOICE OF LAW; VENUE

Latitude shall abide by all applicable federal and state laws and regulations, and

all ordinances, rules and regulations of the City of Santa Fe. In any action, suit or legal
dispute arising from this Agreement, the Latitude agrees that the laws of the State of
New Mexico shall govern. The parties agree that any action or suit arising from this
Agreement shall be commenced in a federal or state court of competent jurisdiction in
New Mexico. Any action or suit commenced in the courts of the State of New Mexico
shall be brought in the First Judicial District Court.
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AMENDMENT

This Agreement shall not be altered, changed or modified except by an amendment
in writing executed by the parties hereto.

NON-DISCRIMINATION

During the term of this Agreement, Latitude shall not discriminate against any
employee or abplicant for an employment position to be used in the performance of
services by Latitude hereunder, on the basis of ethnicity, race, age, religion, creed,
color, national origin, ancestry, sex, gender, sexual orientation, physical or mental
disability, medical condition, or citizenship status.






