GWINNETT COUNTY GIS DATA LICENSE AGREEMENT

AGREEMENT: Between Gwinnett County, a political subdivision of the State of Georgia,
(hereinafter referred to as “Gwinnett County”), 75 Langley Drive, Lawrenceville, Georgia,
30045

AND
(hereinafter referred to as

“Licensee”)
Name of Licensee

Address

WHEREAS, Gwinnett County has developed a geographic information system (“hereinafter
referred to as “GIS”), which is composed of hardware, operating systems, applications
software, a proprietary mapping database, and other miscellaneous derived databases;
and

WHEREAS, Licensee wishes to obtain access to GIS Data, as defined herein, or portions
thereof for its/his/her own use; and

WHEREAS, O.C.G.A. 8§ 50-29-2 authorizes Gwinnett County to enter into license
agreements to protect the security and integrity of the system, to limit the County’s liability
for providing the services and products, to restrict the duplication and resale of the services
and products provided, and to ensure that the public is fairly and reasonably compensated
for the records or information or access provided, and

WHEREAS, Gwinnett County is willing to make said GIS Data available to Licensee subject
to the terms and conditions of O.C.G.A. § 50-29-2, as well as those terms and conditions
set forth herein;

NOW THEREFORE, for and in consideration of the mutual covenants contained herein,
and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, Licensee agrees to accept and Gwinnett County agrees to grant a
license to use GIS Data, as defined herein, in accordance with the terms and conditions of
this Agreement. The parities hereto intend to be legally bound hereby, covenant and
agree as follows:

1.0 Definitions.

1.1 GIS Data is defined broadly as the electronic database used to produce Gwinnett
County maps, the related attribute data for the maps, and any digital aerial imagery.

2.0 Grant of License
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Upon this Agreement’s execution, Gwinnett County grants Licensee, subject to the
provisions of this Agreement, a nonexclusive license to use its GIS Data solely for internal
use by the Licensee. This is a limited use license, which may not be transferred, sold,
assigned, leased, or sub-licensed.

This Agreement does not constitute a sale of any title or interest in any GIS Data. Gwinnett
County reserves all rights to the GIS Data not expressly granted to Licensee by this
Agreement.

Licensee expressly acknowledges that Gwinnett County is the sole owner of all intellectual
property rights and all proprietary interests in the GIS Data, and in any modification thereof,
derived work, or work-in-progress relating thereto. This includes, but is not limited to, all
written materials, logos, trademarks, trade names, copyrights, patent applications, patents
and/or trade secrets.

GIS Data will be provided or translated and delivered in the format(s) listed in the GIS Data
Price Schedule, based on the proprietary software licensed to Gwinnett County and used in
conjunction with Gwinnett County’s geographic information system. Licensee represents
and warrants that Licensee has the right to receive the licensed GIS Data in the named
format(s).

Licensee Responsibilities

Licensee, at its own expense, shall provide all necessary hardware, software and
equipment needed to access and use the GIS Data.

Licensee shall take reasonable precautions to protect the security and integrity of the GIS
Data and to prevent unauthorized access, use, or duplication of the GIS Data or any part
thereof by third parties. Reasonable precautions include those Licensee takes to protect
its own proprietary software, hardware, or information. See O.C.G.A. 8§ 50-90-2(c)(1).

Licensee acknowledges and agrees that GIS Data is developed and maintained solely for
Gwinnett County government functions. Licensee bears sole responsibility for use and
interpretation of the GIS Data. Gwinnett County does not provide GIS Data
interpretation services or application software support.

Permitted Uses
Licensee may install the GIS Data on any computer(s) in its organization, as needed.
GIS Data is licensed solely for the internal use of the Licensee.

Licensee has authority to duplicate the GIS Data only for purposes of back-up and/or
recovery. Licensee has the responsibility to protect from loss or damage all items
including, but not limited to, any materials, data, applications, tapes, hardware and software
programs that have been delivered to Licensee by, or on behalf of, Gwinnett County under
this Agreement. Once delivery is complete, the replacement of any lost, damaged, or
destroyed items shall be at the sole expense of Licensee.

Map data may be plotted or represented at various scales other than the original source of
the data. In that case, Licensee is responsible for adhering to standard industry mapping

practices, which specify that data utilized in a map or analysis, separately or in combination
with other data, will be produced at the largest scale common to all data sets. For example,
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if the zoning data scale is 1" = 200" and the County boundary data set is 1" = 2000, the
data sets should be used at a scale of 1" = 2000' or smaller.

Prohibited Uses

Licensee shall not disclose, publish, sell, assign, lease, sublicense, market, distribute, loan,
offer, or transfer the GIS Data, or any portion thereof, to third parties except as may be
specifically authorized in a written addendum to this Agreement. Any unauthorized
distribution of GIS Data, or any GIS Data derived products, is prohibited. Licensee shall not
use the GIS Data to operate a service bureau, nor shall Licensee engage in any
processing of the GIS Data for other persons or entities. Licensee shall not use the GIS
Data in any manner or for any purpose not expressly authorized by this Agreement.

Licensee shall not alter, augment, or remove any copyright notice contained in or on the
GIS Data.

Licensee shall not duplicate, in whole or in part, GIS Data or GIS Data derived products for
purposes of resale. See O.C.G.A. 8§ 50-29-2(c)(3). Licensee is authorized to make copies
of the GIS Data solely for backup or archival purposes, as may be necessary. See Section
4.3.

Licensee shall have no additional interests, licenses, or rights to the GIS Data other than
those expressly set forth herein or in a written addendum to this Agreement.

Acknowledgments and Data Quality

Licensee acknowledges that the GIS Data is complex and that it may contain some
nonconformities, defects, or errors. GIS Data is dynamic, and the data elements are
periodically updated to represent best available information. Work derived from outdated
GIS databases could be incomplete and contain errors. For this reason, the period of this
license is limited and the use of updated data is recommended. Licensee is solely
responsible for obtaining updated data. GIS Data is complete only in the sense that it
compiles best available information, and is not the result of comprehensive site specific field
surveys. Gwinnett County does not warrant that the GIS Data will meet Licensee’s needs or
expectations, or that all nonconformities can or will be corrected. Licensee accepts the
GIS Data “as is.”

GWINNETT COUNTY GIVES NO EXPRESS OR IMPLIED WARRANTIES,
REPRESENTATIONS, CONDITIONS, INDEMNITIES OF ANY KIND, STATUTORY OR
OTHERWISE, WITH RESPECT TO GIS DATA CONTENT, ACCURACY, CURRENCY OR
COMPLETENESS, OR ANY WARRANTIES CONCERNING THE RESULTS TO BE
OBTAINED FROM QUERIES OR USE OF GIS DATA. THIS INCLUDES, BUT IS NOT
LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY, QUALITY, AND FITNESS
FOR A PARTICULAR PURPOSE OR THOSE IMPLIED WARRANTIES ARISING FROM A
COURSE OF DEALING OR TRADE USAGE. ALL GIS DATA IS EXPRESSLY PROVIDED
“AS IS” AND WITH ALL FAULTS.

Licensee is responsible for ensuring the accuracy, currency and other qualities of all
products (including maps, reports, displays and analysis) produced from or in connection
with the GIS Data.
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Any authorized use of information derived or supplemented by use of the GIS Data (see
Section 5.1) provided in press releases, reports, or publications shall acknowledge
Gwinnett County as the source, and include the limitations contained in section 6.2.

LICENSEE ACKNOWLEDGES AND AGREES THAT IT SHALL HAVE NO REMEDY AT LAW
OR IN EQUITY AGAINST GWINNETT COUNTY FOR PROVIDING INACCURATE,
INCOMPLETE OR OTHERWISE DEFECTIVE DATA

No employee or agent of Gwinnett County is authorized to waive or modify this Section.
Limitation of Gwinnett County’s Liability: Indemnity

Gwinnett County shall not be liable under any circumstances for any lost profits, lost
savings, or any other consequential damages which may arise from any use of the GIS
Data. Gwinnett County shall bear no liability if the GIS Data does not meet any particular
purpose for which Licensee may use the GIS Data, nor shall Gwinnett County be liable
under any circumstances for the installation of the GIS Data or for any results obtained
from its use. Gwinnett County shall not be liable to Licensee under any circumstances for
claims of any kind, including, but not limited to, claims for punitive or exemplary damages,
claims for indirect, consequential, or specific damages, claims for damages to third party
products, and/or any claims for damages relating to work interruptions, delays, errors, or
omissions.

Licensee shall indemnify and hold harmless Gwinnett County against all loss, damages,
claims, expenses or attorneys’ fees which may be sustained or asserted against Gwinnett
County arising from or connected with any breach by Licensee of any provision of this
Agreement.

Licensee’s Duties Upon Expiration or Termination
Immediately upon expiration or termination of the License granted by this Agreement,

Licensee shall delete from its computers, workstations, and other storage devices all copies
of all or any portions of the GIS Data which are in its possession, custody, or control.

Term and Termination
The term of this License is perpetual and does not expire.

Without limiting other remedies available in law or equity, in the event Licensee breaches its
obligations under this Agreement, Gwinnett County shall have the right to terminate this
Agreement immediately by furnishing Licensee written notice of the breach and notice of its
intent to terminate. Upon termination, Licensee shall immediately return all copies of its GIS
Data to Gwinnett County.

Payment by Licensee

Licensee shall pay a one-time license fee described in the GIS Data Price Schedule,
attached hereto and incorporated by reference.
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Delivery

Gwinnett County shall make Licensee’s copy of the GIS Data available to the Licensee not
later than fifteen (15) working days following the effective date of this Agreement. Delivery

is contingent upon advance payment or payment at the time the GIS Data is made available
to Licensee.

Gwinnett County shall in no event be liable for any damages or penalty for delay in delivery,
or for failure to give notice of delay in delivery.

Gwinnett County shall be excused from performance hereunder during the time and to the
extent it is prevented from obtaining or performing the service, by reason of act of God, fire,
reduction or failure of power source, failure of the system's environment, commandeering of
materials, products, plants or facilities by the state or federal government, or for any reason
outside of Gwinnett County’s control.

Independent Contractor

Gwinnett County is authorized by O.C.G.A. § 50-29-2 to enter into contracts for the
distribution and sale of GIS Data, which is generally public record. Accordingly, this
Agreement in no way establishes or evidences a partnership or joint venture between the
parties. Further, this Agreement shall not be construed or interpreted as making Licensee,
its agents and/or employees, the agents, employees or representatives of Gwinnett County
and vice versa.

Miscellaneous

This Agreement and any attachments constitute the complete and exclusive agreement
between Gwinnett County and Licensee relating to its subject matter. This Agreement
supersedes all prior and contemporaneous representations, correspondence, proposals, or
agreements relating to its subject matter, whether oral or written.

Neither this Agreement nor any of the rights granted by it may be assigned or transferred by
Licensee. This restriction on assignments or transfers shall apply to assignments or transfers
by operation of law, as well as by contract, merger, or consolidation. Any attempted
assignment or transfer in derogation of this prohibition is void.

This Agreement shall be governed by the laws of the State of Georgia. The parties agree that
the Superior Court of Gwinnett County shall be the proper forum for resolving any dispute that
may arise under this Agreement.

If any provision of this Agreement is determined to be invalid or unenforceable, the remaining
provisions of this Agreement shall continue to be valid and enforceable.

Licensee shall be responsible for payment of all taxes, fees, assessments, or levies on the
items covered by this Agreement or arising out of or imposed by reason of the transactions
contemplated by this Agreement.

Licensee agrees that Gwinnett County has the right to modify or discontinue the GIS Data
License at any time whatsoever, without prior written notice to Licensee. In the event the GIS
Data is modified or discontinued, Gwinnett County shall have no obligation to modify, replace,
or make any refund with respect to any copy of the GIS Data previously delivered to Licensee.
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