
. 1S 5 ä ffi X 
Misc, Contracts and Agreements 

No.28134 

I NTERGOVERN MËNTAL AGREEMENT
 
INRIX Data Transfer
 

THIS AGREEMENT is made and entered into by and between the STATE OF OREGON, 
acting by and through its Department of Transportation, hereinafter referred to as "State;" and 
the cities, counties or Metropolitan Planning Organizations. signing on to this Agreement, 
hereinafter referred to as "Agencies," collectively referred to the "parties." 

RECITALS 

1. By the authority granted in Oregon Revised Statute (ORS) 190,110, siate agencies may

enter into agreements with units of local government for the performance of any or ail
 
functions and activities that a Party to the agreement, its officers, or agents háve the
 
authority to perform 

2. The Parties agree that sharing the INRIX data is both to their mutual benefit and to the
 
general public's benefit and promotes cost-effective and efficient use of public resources.
 

DEFINITIONS 

INRIX: is a traffic services company providing historical and real-time traffic information to
 
businesses and individuals in the United States and Europe.
 

INRIX Data: is "lNRlX@ Historical Traffic Flow" historical average speeds by hour of day and 
day of week in up to fifteen (15) minute increments for virtually all Functional Class 1-2 ioads 
in a defined geography, as well as some Functional Class 3-4 and higher roadways. Data 
files to be delivered shall be "Full HTF TMC 672 Stats". The statistics are based on input
data for the 2008, 2009, and 2010 calendar years only, aggregated separately, leveraging
the INRIX "Smart Dust Network" and are reported at the TMC level. The INRIX Oata tõ bã 
delivered will have no updates. 

Tele Atlas'Traffic Message Channel (TMC) Codes Shapefile: is data provided through INRIX 
that connects INRIX data with geographic links. 

NOW THEREFORE, the premises being in general as stated in the foregoing Recitals, it is 
agreed by and between the Parties hereto as follows: 

TERMS OF AGREEMENT 

1. Under such authority, State and Agencies agree to paftner to share in the use of the 
Traffic Data Licensing Agreement executed between State and INRIX for certain 
proprietary, traffic-related data, as listed in Exhibit A, attached hereto and by this 
reference made a part hereof. 

2. State is solely responsible for costs associated with the Traffic Data Licensing Agreement
related to INRIX data only. Agencies shall not be liable for any expenditures under this
 
Agreement.
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3. This Agreement will supersede and replace Agreement No. 28011. Agreement No. 
28011will terminate upon execution of this Agreement. 

4. This term of this Agreement shall begin upon the on the signature by State and the first 
Party to execute this Agreement and shall terminate September 30, 2013. The 
Agreement may be extended or modified by mutual consent of the Pafties upon execution 
of amendments to this Agreement stating said modifications. 

5. The Agencies agree to the conditions set forth in Exhibit A. 

AGENCIES OBL¡GATIONS 

1. Agencies shall follow the INRIX license agreement, as listed in Exhibit A. 

2. Agencies shall not distribute the INRIX data to any other organizations'without prior 
written approval from State. 

3. Agencies shall not be liable for any expenditures under this Agreement. 

4. Each Agency certifies and represents that the individual(s) signing this Agreement has 
been authorized to enter into and execute this Agreement on behalf of the individual 
Agency, under the direction or approval of its governing body, commission, board, 
officers, members or representatives, and to legally bind the individualAgency. 

5. The Agencies Project Manager for this Project is will be listed on the INRIX Data Transfer 
Agreement Signature Page, or assigned designee upon individual's absence. Agencies 
shall notify State in writing of any contact information changes during the term of this 
Agreement. 

STATE OBLIGATIONS 

1. State's responsibilities shall include coordination with Agencies regarding their efforts to 
administer the INRIX data described in Exhibit A. Coordination is expected to include 
periodic contact with Agencies by phone or e-mail and State participation in meetings with 
Agencies and others as necessary or requested by Agencies, 

2. State certifies, at the time this Agreement is executed, that sufficient funds are available 
and authorized for expenditure to finance costs of this Agreement within State's current 
appropriation or limitation of the current biennial budget. 

3, State's Project Manager for this Project is Sarah Abbott, Assistant Planner, 123 NW 
Flanders Street, Portland, Oregon, 97209, (503) 731-8445, 
Sarah.ABBOTT@odot.state.or.us, or assigned designee upon individual's absence, State 
shall notify the other Parties in writing of any contact information changes during the term 
of this Agreement. 
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GENERAL PROVISIONS 

1. Any Party may terminate its participation by providing at least thirty (30) days written
 
notice to the other Parties.
 

2.	 This Agreement may be terminated by mutual consent of all current Parties upon thirty
(30) days' notice, in writing and delivered by certified mail or in person. 

3.	 State may terminate this Agreement effective upon delivery of written notice to Agencies,
 
or at such later date as may be established by State, under any of the following
 
conditions:
 

a. lf Agencies fail to perform any of the other provisions of this Agreement,
 
including Exhibit A, in accordance with its terms, and after receipt of written
 
notice from State fails to correct such failures within ten (10) days or such
 
longer period as State may authorize.
 

b. lf State fails to receive funding, appropriations, limitations or other
 
expenditure authority sufficient to allow State, in the exercise of its
 
reasonable administrative discretion, to continue to make payments for
 
performance of this Agreement.
 

c. lf federal or state laws, regulations or guidelines are modified or interpreted in
 
such a way that either the work under this Agreement is prohibited or State is
 
prohibited from paying for such work from the planned funding source,
 

4.	 Any termination of this Agreement shall not prejudice any rights or obligations accrued to 
the Parties prior to termination. 

5, The Parties agree to share data, findings, reports and information as a result of the INRIX 
data with each other. 

6. lf any third party makes any claim or brings any action, suit or proceeding alleging a tort 
as now or hereafter defined in ORS 30.260 ("Third Party Claim") against State or any
other Party or Parties with respect to which the other Party may have liability, the notified 
Party must promptly notify the other Party in writing of the Third Party Claim and deliver to 
the other Party a copy of the claim, process, and all legal pleadings with respect to the 
Third Party Claim. Each Party is entitled to participate in the defense of a Third Party 
Claim, and to defend a Third Pafty Claim with counsel of its own choosing. Receipt by a 
Party of the notice and copies required in this paragraph and meaningful oppoftunity for 
the Party to participate in the investigation, defense and settlement of the Third Party 
Claim with counsel of its own choosing are conditions precedent to that Party's liability 
with respect to the Third Party Claim. 

7. With respect to a Third Party Claim for which State is jointly liable with any other Party or 
Parties (or would be if joined in the Third Party Claim), State shall contribute to the 
amount of expenses (including attorneys' fees), judgments, fines and amounts paid in 
settlement actually and reasonably incurred and paid or payable by the Party or Parties in 
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such proportion as is appropriate to reflect the relative fault of State on the one hand and 
of the Party or Parties on the other hand in connection with the events which resulted in 
such expenses, judgments, fines or settlement amounts, as well as any other relevant 
equitable considerations. The relative fault of State on the one hand and of the Party or 
Parties on the other hand shall be determined by reference to, among other things, the 
Pafties' relative intent, knowledge, access to information and opportunity to correct or 
prevent the circumstances resulting in such expenses, judgments, fines or settlement 
amounts. State's contribution amount in any instance is capped to the same extent it 
would have been capped under Oregon law, including the Oregon Tort Claims Act, ORS 
30.260 to 30.300, if State had sole liability in the proceeding, 

8. With respect to a Third Pafty Claim for which any other Pady or Parties is jointly liable 
with State (or would be if joined in the Third Party Claim), the Party or Pafties shall 
contribute to the amount of expenses (including attorneys' fees), judgments, fines and 
amounts paid in settlement actually and reasonably incurred and paid or payable by State 
in such proportion as is appropriate to reflect the relative fault of the Party or Pafiies on 
the one hand and of State on the other hand in connection with the events which resulted 
in such expenses, judgments, fines or settlement amounts, as well as any other relevant 
equitable considerations. The relative fault of the Party or Pafties on the one hand and of 
State on the other hand shall be determined by reference to, among other things, the 
Pafties' relative intent, knowledge, access to information and opportunity to correct or 
prevent the circumstances resulting in such expenses, judgments, fines or settlement 
amounts. The Party or Parties contribution amount in any instance is capped to the same 
extent it would have been capped under Oregon law, including the Oregon Toñ Claims 
Act, ORS 30.260 to 30.300, if it had sole liability in the proceeding, 

L The Parties shall attempt in good faith to resolve any dispute arising out of this 
Agreement. ln addition, the Parties may agree to utilize a jointly selected mediator or 
arbitrator (for non-binding arbitration) to resolve the dispute short of litigation. 

10.The Parties acknowledge and agree that the Oregon Secretary of State's Office, the 
federal government, and their duly authorized representatives shall have access to the 
books, documents, papers, and records of the Parties which are directly pertinent to this 
Agreement for the purpose of making audit, examination, excerpts, and transcripts for a 
period of six (6) years after final payment. Copies of applicable records will be made 
available upon request. Payment for costs of copies is reimbursable by the requesting 
Pafty. 

11, The Parties shall comply with all federal, state, and local laws, regulations, executive 
orders and ordinances applicable to the work under this Agreement, including, without 
limitation, the provisions of ORS 2798.220, 2798.225, 2798.230, 2798.235 and 
2798.270 incorporated herein by reference and made a part hereof; Without limiting the 
generality of the foregoing, the Parties expressly agree to comply with (i) Title Vl of Civil 
Rights Act of 1964; (ii) Title V and Section 504 of the Rehabilitation Act of 1973; (iii) the 
Americans with Disabilities Act of 1990 and ORS 6594.1a2; Qv) all regulations and 
administrative rules established pursuant to the foregoing laws; and (v) all other 
applicable requirements of federal and state civil rights and rehabilitation statutes, rules 
and regulations. 
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12.All employers, including the Parties, that employ subject workers who work under thls 
Agreoment in the Stats of Oregon shall comply with ORS 656.017 and provide the 
required Workers' Compensation coverage unless such employers are exempt under 
ORS 656.126. Employers Liability insurance with coverage limits of not less than 
$500,000 must be included, The Parties shall ensure that each of its subcontractors 
complies with these requlrements. 

13.This Agreement may be executed in several counterparts (facsimile or otherwise) all of 
which when taken together shall constitute one agreement binding on all Parties, 
notwithstanding that all Pafties are not signatories to the same counterpart. Each copy of 
this Agreement so executed shall constìtute an original. 

14.This Agreement and attached exhibits constitute the ontire agreement between the 
Parties on the subject matter hereof, There are no understandings, agreements, or 
representations, oral or written, not specified hereln rogarding this Agreement. No waiver, 
consent, modlfication or change of terms of this Agreement shall bind either Party unless 
in writing and signed by both Parties, and all necessary approvals have been obtained. 
Such waiver, consent, modification ór change, lf made, shall be effective only in the 
specific instance and for the specific purpose given. The failure of State to enforce any 
provision of this Agreement shall not constitute a waiver by Stato of that or any other 
provislon, 

THE PARTIES, by execution of this Agreement, horeby acknowledge that thelr signing 
representatives have read this Agreement, understand it, and agree to be bound by its terms 
and conditions. 

State Gontaçti STATE OF OREGON, by and through 
Sarah Abbott, Assistant Planner its 
ODOT - Region 1 

123 NW Flanders Street By 
Portland, OR 97209 
503-731-8445 
Sarah.AB BOTT@odot.state.or.us 

Operations Engineer 

oi*-
" /i,' ,"', ' 

AS TO FORM AND AS AN 

Assistant Attorney General 

Dú" //( ..1 /_// 
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INRIX Data Transfer Agreement Signature Page 

lN THE WITNESS WHEREOF, the Public Entity ciuv "t 
p"ttr""¿ 

(Agency) has caused THIS AGREEMENT to be executed by its duly authorized 
representatives as the date of their signatures below: 

Signature of Officer Date Officer's title 

Signature of Officer Date Officer's title 

ø/zl/øo tø ¿'i? filtu'a'! 
Date 

Name and title 
of the Contact 

Representative: Peter Koonce, SSL Division Manager 

Address: PBor, city of Portland 

ll2} SW sth Ave., Rm. 800; Portland, OR 97204 

Phone: 503-823-5382 Fax: 503 - 823 -2026 

E-mail: peter . koonce@portlandorecron. sov 

Send the PDF INRIX Data Transfer Agreement Signature Page (this page) to: Sarah 
Abbott, Assistant Planner, ODOT Region 1,123 NW Flanders St., Portland, OR 97209, 503­
7 31 -8445, Sarah.ABBOTT@odot.state.or. us. 

Send the PDF ¡NRIX Data Transfer Agreement Signature Page (this page) to: iiî,l|lfiï 
|. ,3iffil::.ï,-:1t,i,ìl:1ffi perer Koonce, ssL Division Ma'aser 

PBOT, Cíty of Portland 
' 1720 SW sth Ave., Rrn. 800; Portland, OR 97204 

503 - 823-5382 , peter. koonce@portlandoregon. gov 

mailto:Sarah.ABBOTT@odot.state.or
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EXHIBIT A 

Traffic Data Licensing Agreement 
Oregon State DOT 

Thls INRIXo Traffic Data Llcenslng Agreement (thls "Agr€Êmsnt") ts effectlve as of _June 22, 2011 (the
'Effectlvc Dðtê'J, and ls between INRDç INC., a Delaware USA corporaflon ("INRIX-.), and ihe Statè of 
oregon, acthg.by and through .lts Depårtment ol'Transportatlon, a puúllc agency C't-¡c€íÅee..). INRIX and 
Llcensee are lndlvldually refurred to as a "party,', and collecüvely as the "pârtles.: 

1, BUSIHESS ÀND TECHNTCAL CONTACTS 

Executlve Dlrector, Publlc Sector INRIX, lnc. 
INRIX, InC, 10210 NE Potnts DrVe, Sulte 300 
10210 NE Pohts Drlve¿ su¡te 300 Klrklând, WA 98033 USA 
Klrkland, WA 98033 USA support@lnrlx.com 
ted(@f nrlx,com Phone: (+1) 425.284.3870 
Phone: (+1) 425.284.381 1 Faxi (+l) 425.2943A79 

MaJor Projects Mansger ITS M6nôger
Oregon Department of Trðnsportailon Or€gon Depðrtment of Transportatlon 
123 NW Flãnders St 8m Alrport Rd 5E 
Portlðnd, OR 97209-4OLz Salem, OR 97301-4799 
Andrew,Johnson@odot,st¿te,or. us Galen.E.McGlll@ODOT.state.or,us 
Phoner 503-731-8356 Phoner 503-986-¿+486 

2, SCOPEOFSERVICES, SubJecttotheprovlslonsofthlsAgreement, INRIXagreestollcensetoLtcensee,on 
a non-éxcluslve and llmlted basls, cert¿ln Érûprletaryr traffic-Ëlated data expresily set forth ln exhlblt n solely
for the permltted use(s) and market(s) expressly set forth ln that exhlbtt, Such ltåense wlll be in exchange ioi 
the compensatlon expressly set forth ln Exhlblt B, and other commltments ln thls Agreement, 

9. TF!l'|. Thls Agreement wlll begln orf the Eñectlv€ Date and contlnue for a ONE (1) ye¡r lnttlal term (the
"Inltlal Term"), subrect.to the provlslons of thls Agreement, Thls Agreement wlll autàóai¡cally renew for òNÈ
(1) or more ôddltlonal terms of ONE (1) year each (each a "Renewal Torm"), unless elther párty glves nogce
to the other at least NINETY (9O) dåyr before the end of the then-currenÏ term that lt l; te;mlnaung thts 
Agreement at ths end of suÇh term, ln whlch event thls Agreement wlll termlnate at the end of the then-current 
term, The Inltlal Term and all Renewal Terms, lf any, are collecllvely referred to as the ..T6rm', of thls 
Agreement, 

4' I{ISCELLANEOUS' Thls Agreement, comprlsed of thls slgned document and the attached Exhlblt A -
Llcensed DatÐ & Permltted Uses, Exhlblt B - Fees, and Exhlblt C - Llcenslng Standard Terms, constitutes the
entlre agreement between the partles, and supersedes all prlor draftõ, negouatlons, agreements and 
understandlngs (verbal or wrltten) regardlng the iubJect matter'of thls Agréeme-nt. THIS AGREEMENT WILL 
ONLY BE BINDING WHEN SIGNED BY BOTH PARTIES IN THE BLANKS IMMEDIATELY BELOW. FAXED OR PDF 
SIGNATURES, AND FAXED OR PDF COP¡ES WITH S¡GNATURES, WILL BE DEEMED TO BE ORIGINALS FOR ALL 
PURPOSES, IF THIS DOCUMENT IS SIGNED RRST BY INRIX, LTCENSEE WILL HAVE FrvE (5) BUSTNESS DAYS 
FROM THE DATE OF INRIX'S SIGNATURE BELOW IN WHICH TO RETURN A SIGNED PDF VERSION OF THIS 
DOCUMENT TO INRIX VIA EMAIL, OR THIS DOCUMENT WILL BE DEEMED ¡NVALID AND OF NO BINDING 
EFFECT. 

LICEIEEE, oreson state DorT 

Tltle: ITS Manager=-..- Tltle: Presldent & cEo 
oate: é/Ø4lt 

gwñ1 
CONFIDENTAL - INRIX TRAFFIC DATÀ UCENSING AGREEMENT - PAGE 1 OF 8 

I8trägÍ
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EXHIBIT A 

EXHIBIT A. LICENSED DATA g PERMITTED USES 

1. LICE'{SED DATA 

INRIX wlll make avållable to Llcensee¿ durlng the Term of thls Agreement only and wlthout any updates, the
data servlces of INRIX deflned ln thls sectlotl below from the mãrkets ip"ilriiO below (the'irñRit
Datã") SOLELY for the p€rmtrted use(s) ând market(s) expressly "xpresilyser forrh rh sãiuoriiïelów, 

"INRrx@ Hlstorlcol Trafflc Flow" ls INRIX'S hlstorlcål average speeds by hour of day and day of week ln upto FIFTEEN (15) mlnute lncrements for virtually all Functlonal ciâss 1-2 roaås ln a oennéo geográpny, as welt as 
some Functlonal class 3-4 and^hlgher roadways. Data ñles to be dellvered shall be ,Full iTr rMc'szz stats",
and GIS shapefiles to map TMc llnks. The statlstlcs are bôsed on lnput dôta for the ioOB, zogs, and 201ó
calendar yearc q!ly, ry9regate.d separately, leveraglng the INRtr( 'smait Dust netwoit<; án¿ ire repórt"d tne
TMc level. The INRIX Data to be dellvered hereunðer-ls ð one-tlme del¡very of dãia, witnout anv uòd"tur. "t 

*Deslgnated Market Area ls ðll the avallable road coverage ln tho slate of Oregon and Clark çounty, waohlngton, 

2. PERMITTED USE 

Llcensee, ônd all publlc agencles wlthln the State of Oregoni shôll have lhe rlght to use the INRIX Data provtded
undeJ thls.Agreement only for governmental transportatlon plannlng and opiraflonal ânalyses, servlcc ånd data 
q.uallty valldÐtlon ðnalyses, and all other lntemai govemnìental oirganlzailon appllcaflons, Thls lncludes therlght to archlve the INRIX Dat¡ and use lt for lntõrnal governmen[at organtzadtòn purposes for an unllmlted
perlod of tlme ln the tuture, but excludes the rlght to sell ãr othe¡,vlse vuñrrur any or tne irunlx Data etther (;)
to other publldgovemmental ertltles.whló are not a Jurtsdlcilon wlthtn the iiåtu õrbiegon, or (b) to aìy
prlvate entltles fur purposes not dlrectly under contract wlth deñned pubilc agencles, Under no clrcumstances
sh¡ll Llcensee or any permltted users charge any fees whatsoever ln relaflon-to thè use of any INRIX Data, or
otherwlse use the INRIX Data for commerclal þurposes, Llc€nsee shall ensure all agencles and contrâctors 
thereol adhere to these Perm¡tted Use terms. 

The INRIX.Data wllL even as part ofthe Llcensee's Product, always be kept separately ldenflflable and dlsUnct
fromäll.otherdata(whetherof Llc€nseeorðnythlrdparty). Undet noclrcLmstånceswill anyof thelNRfXoati
be comblned or merged wlth a¡y other competltor of INiúX (dlrcctly or tndlrectly) tn any way. Ltc;;r;; ãoes 
have the rlght to comblne and/or merge lts own data wtth ÌNRIX öata for lnteiÁal purþoseå onty. Ño ottrói 
redlstrlbutlon or derlvàtlve uses of any of the INRIX Data wlll be made by Ucensee, wl't¡oi¡t the exfress written 
consent of INRIX 

INRIX wlll provlde ð llmlted use dataset comprlsed of Tele Atlas'Trafffc Messåge Channel (TMC) codes and 
assocläted street network geometry for the purpose of recelvlng the INRIX oata. iMC Code aitrlbútes shalt not
be used w¡th a Tele Atlas competitor's map, or a prevlous- release of the Tele Aflas map. A Tele Adas
competltor shall be considered any company engaged ìn the buslness of developtng, markeHnj or supportinl'ã
nðtlonwlde dlgltal map database, lncludlng, but ñot ltmlted to Navteq, eoogte, Áutomottve-Navlgátion oãta(AND),andopenstreetMap. TMccodesshall onlybeusedwlthlrr¡nlX'sirafflc'infbrmauonproducts-hereunder, 

. END OF EXHIBIT A -

CONFÍDENTIAL - INRIX TRAFRC DATA LICENSTNG AGREEMENT - PAGE 2 OF 8 
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EXHIBIT A 

EXHIBIT B . FEES 

I, ANNUAL FEE 

Llcensee rrylll pay to INRIX a one-tlme set fee of S46,000 for 20lO data set, 936¿800 for the 2009 data 
set, and 134'500 for the 2008 data set¡ as desc¡ibed in Exhlblt A, for a maxlmum contÍact amount of 
$117,300' Ucensee may make payment dlrectly to INRIX, or vla å thlrd-party consultant. The Llcensee may 
procure datasets. for subsequent years at a set fee öf f46rOOO for each calendar year, follow¡ng execution 
of an approprlate amendment that has all approvals requlred by Oregon law, Upon INRIX'S dellvery of the 
datô sets, INRIX wlll lnvofce Llcensee for the respectlve fee wlth payment payable wlthln thlrty (30) days of 
lnvolce date. 

2. FINAHCE CONTACTS 

To help ensure smooth post-slgnlng admlnlstrdtlve communlcatlons at the flnance level, and to properly 
eFectuate the flnänclal provlslons of thls Agreement, the partles agree to contact the followlng persons for 
routlne tlnance conespondence that does not constltute a formal "notlce" (whlch "notlce'wlll be sent to the 
appllcable "Buslness Contact'on page I above): 

Amânda Greenfleld I Leônn unson
Conüoller | Ðushess Oper8Hons Manåger 
INRIX, ¡nc, I Oregon Department ofT¡ðñsportatton 
10210 NE Polnts Drlve, Sulte 300 | 123 NW Flanders St 
KlrklEnd, WA 98033 UsA I Porüand, OR 97209-4012
accounts(}lnrix.com | l€ðnn,Llnson@ODoT,stEte,or.us 
Phonei (+1) 425.284.3854 | phone: 503-731-8250
Frxi (+L) 425.28É..3879 I Fðx: 503-731-8259 

- END OF EXHIBiT B -

CONFIDENTIAL - INRIX TRAFFIC DATA LICENSING AGREEMENT - PAGE 3 OF 8 
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EXHIBIT A
 

EXHIBIT C - LICENSING STANDARD TERMS 

L DATA uceñs¡ 
I'l Llcense Rlohts. INRIX granls L¡censee, à non-excluslve, non-asslgnable, non-transterable (except as.her€byexpressly provlded ln sectlon 8'2 below), noñ-sy_bjtc€nslbte iexc€pt as provtdód rn t¡e "Þemrüe¿ use" secgon of Exhtbtt A),resrrlcted ðnd revocôble llcense to usc the tNRIx Daø sdlety ir:r thê ærnrlEed use iø *ii¡rn ure permltted tenltoryexpressly set forth ln Exhtb¡t A, 

1'? qg+lbff-ßlgbti-cglsel¿ed'.. All lltle ðnd lnte¡lectual pmperty rrghts tn ônd to the rNRrx Data ðre owned or 
ll9-9!:.99 bt INR¡X ånd/or lts dtrect ói tno¡rect supplters (the ;iÑnix Supitrs-r¡.), ¡ñùxìwnJ trre ttudemark ro rhe mark\lNR¡x". 

.tNRIx may ðlso fmm tlme to tlme pidvlde ucenæì wut ceÉ¡n ¿oájrnentãUon óiñer.lnnrx or thtrd paÊy- -r¡¡.
lT:5:*"]^p::fi,y.-"!L!l "lll ror pìrrposes or'thls Aereement. ¡é ¡eemø prrt òi n" ¡Hñäó"t". Asreement erônrsucensee no rtghrs to àny such tnteltectu_al property rtghts excèpt for the ltùtted rights exprsssly grented ñeretn, Without-Éãtstrruuttng, 
!.q1!1.10-t!" foregolng, Llcensee ls prohlblted rrôm iynãtcattng, reselrrñg or iärns ãsi serulce bureau for the
lllM 9uÞ:. All rl9hB, lncludlng rlghts or use, not ipectrtcatt! gr¿;tø un¿ãit¡rs ¡oräehenïaËËserved by rNRIX and theINRIX suppllers. Llcensee wlll not dlrectly or indtrecÈty reveée-engtneer, deco;püe; dt;;riËm¡¡ã, oi c.e¡te de¡tvauve workstrcm the INRIX Datð. INRIX ðnd the ¡NRix suppllers i^,lfl o*n anã-*tu¡n att r¡ght, title, ano hterest (tnctud¡ng ðlt hìteltectuðlprope.$.v ald other proprletary rlghts) h õn9 to lhe INRIX Data, relateo oocumËniäuón-, oeil"áijãnîin'årerrom-or compttãt¡onìor collectlve works thereor snd all ;elated technlcat know-how unJ "i rrôÉli-iitäråi",'i"T¡iräüõ ;t;hts h parent, patenrspendlng, copyrlghts, trðdemarks ðnd.trade secretr, ltothlng tn thli Agreemãnt *l¡r oJ cilemiã-to"giáñt, transrer or asstgn toLlcensee (or any.o-thers) any rl9ht,.tltle. lnterest or ownership of the ñn¡x oata, arlórù¡¡i¡ isÏuíàúy expressty reserved bylNRlx and the ¡NRIX Suppllers' Llæn5ee wlll not modlfy tnä trui¡x_ oat¿ o¡ any porilon ttlereor. If'tr¡e INRTX Dats or any
Po¡tlon are.modlfled, merged, lncorporated or mmbjned into any software, trar¿icáà,-õr oì¡;iãut",'ttt"y wilt conunue to besubject to the provlslons of this Agreement¿ and INR¡X wtll rctaln'ownershtp of alt sucí INRII ô"b,;; ô¡ such port¡ons.
2. USE OFINR¡X DATA 

2.1 ¡f Uc€nsee ls expressly permltted ln Exhlblt A to subllcense any poruon of theINRIX Datô ljcensee,srNRrÃ uaÌô lnln Llcensee's Þroducts.to tlìlrd pðrtles, Licensee wlll ensure thât each $uch sublicense or dlslr¡builòn ls subject toall. the terms ônd llmltodons of thls Agreement'appllcsbie to liãunree. wl[ that âil irs DermirrprtLlcensee. LlcenseeLlcensee wltl alsoalso ensureensure thôt all lts permiRed
subllcensees, lf any (or dlstrlbutees of 

-Ltcenseet trøfçt, lf any), and afl permttted End Users of Llcensee or any permtfted 
::"bllT.:T_i..":dlstrlbltees,.release orINRtx and the ¡NiIx su'pólrers rrom ðny and ail labil[y, and from ail áainageswnarevêr nature, ln rolatlon to the use, operatlon, cÐntent, avallðblltty or subltéense of the INRix Data or any part thireof.

be In..wrltlno, an¿iHiux ano tne Itrmi sulplers'wlrll!t* 9:,1f _I¡ll be tr'rio-pu.ty uenËrrcru¡ãi 
"nn 

rtghrs to proceedolrecry ðgåln$ such subllcensees, dlstrlbutees snd End Users, Ltcensee wlll aiso énsure that ait permtfted Ënà Usersexpressly agree that thelr use of or ôccèss to äny of the tNR¡x Dåts ls subject to end user- llcense tórms whlch lnclude suchreleôses, and such other terms àñd condrHons ùs are customary rn Lrcensee;i rniirstrv. 


. ..2'2 G-cneEl.Restrl+lons. Llconsee 
w¡ll not use the ¡NRIX Dðta: (a) ln connecHon wlth the transmtsston, såle, llcenseor dellvery. of. Eny lnfrlnglno, defamðtory, offenstve, or lllegat froducisi seruriàs oi .åtËrritsJ fbl rn any mannei túii
delvery or avaitabilrty õr üri ¡¡¡mx oata; or (c) h vloratron òi'local, siate, or reoäråilL:=yl!9_t¡t99r¡ry,,!9{9lmalce,laws or regulätions' Llcensee wlll not.mlsrepresent the tlmlng, sourcc, contènt, oi åvallablllty of INR¡X Data, infomailongathered from the INR¡X Dðts, or any other lnformsilon r€celve; from ¡NRIX, 

. 2'3 AvãllablllN. Notw¡thst¡ndln9.ðnylhlng to the cÍntrôry contahed h thts Agreement, Ltcensee agrees that theINRIX Datr wlll lnclude only that hform-atton lhat iNRrx, tn tts ióte orscretton, collects añ¿-ãisti¡¡lt"i tn ttt" o-.¿in"rv ouisãor lts buslness from tlme to tlme. ¡Nß¡x may termtnote specrRc mãrijtJ-ó;;r"d;;br-;å;;;tb;d tn thls ¡gÉumänt,lTÏtedJ9le]I upon provlslon of wrltten nouce to Ll¿ensee ¡r any thti¿ party provtder ubon whtctr ¡t¡nti reles for the provts¡on ' "-" of the tNRIx Dâtâ ceases to provrde that data, o¡ to perform on ¡nnixi bèhaif, foi;nt;;;.;;:-
PAYHENT 

_^-.-,:,'l_ IF,.: !19_n:!! I]!l p"v to ¡NRIX ðll the fees Eet forth h Exhrbrr B¡ wttitn rhe Hmo frames rheretn requtrud. Ail 
Í:P,.1t}y-_1'-:,l|-u".lle"-1, lre !T month or year or part thereof. Fees due INR¡I herÉunder are exctustve ot, ano ucrnsee iirulry responslDE tor' ôll fees, toxes or àsscgsments thât Llcensee ls legally obllgated to påy or whlch relaie tn any way oLlcenseet use of the ¡NRIX Þata hereunder,. or wh¡ch tNRu ls permtttú oi reqJirea to cátËct-frc; Ltcensee. ¡ll paymónË

prorðtlns, åeductlon, rv¡t¡noi¿tiró,illlî_T"tîIf:lll.iitlotllll seton or reründ or any runì uniesi requrreo by rederat orstate lÐw' I lme ls ot the essence lv¡th rcspect to paymcnts hereunde¡, and late pðymenti wfll be ossessed' ¿n rnte'resr Àãige
Íj,,:,.|"_tj,:l.Y:'tl]l9t or one-percent q:r !'ì9!t[J-8% per annum) ror ¡¿unËeË ù¡ãf remurn unóãr¿ rorty-nve (as) ãa-yiIorlow¡ng lnvolce oate, ln acrordance.rrrlth ORS 293.462 (the "Interest Charge',). INRIX, ln ¡b sole'¿lscrcÈ¡on, máiterrnhìate. thls Agreement or suspend ucenseet àccess to ilnlx oata, tf Llcenseã rá¡ts to oellver a payment tn accordancewlth thls Agreement wlthh THtRTy (30) dðys after the end of cach calendar month,
4, TER,MII{ATTON AND EXPINATTO¡¡ 

., 4'1 Temlnatlon Rlohts. tf eltfier. tsrty.fðllslo porform sny of lts môterlal obllgadons under thls Agreement, the 
:[3i,pjry_Tl¡-tl1l1:1" Tr: Asreemcnt by órvrne rHtirry isól dávi; ñ";*.r-ú ;;i'Ë'iuu.rãäîruonce oF DEFASLT-,prcvloeú m6t tne matters set forth ln such nodce are not currd to the other pðrty's reasonable sathfac¡on wtt¡ln sucñãol qay perlq, and provlded turther thst the cure perlod ror nón-oaxne+ uå Inirteo to iive tsl åãvr. tr ltcensee ai any-wu
lT:^ "S{Tf l: ,"-T!lPq bL,9.^ot'orwl* becoines, r competttoi or INRrx, in ¡r'rniit ¡eåiónaùló ¿ìtermrnauon, rNRrx w¡tnave me ngnt to te¡mlnate mls Agreement, ät any tlmc åt lts convenlenc€, wlthout further llabil¡ty to Ucensee neieunoer, üythe glvlng of wrltten nouce to Llcensee. 
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4'2 Tcmlnatlon' Upon temlnatlon of thls Agreement: (a) all rlghts granted Þy INRTX under thls Agæment wlll 
lmmedlately tm¡nate, and INRIXt obllgatlons to provlde tNRtX Dôta hercundér wlll lmmedlately ce¡se (wlthout refunds of 
ãny klnd); (b) Llcensee wlll lmmedl8tely ceDse to use ôny INRIX Data tn Ðny mðnner whatsoever; (c) Ucènsee vrlll purge ðll 
INRIX Dðtã from al¡ of lbs on-llne and off-llne storage medla; (d) Ucensee wlll not use for sny purpose thereafter any
lnformåtlon lnduded ln or derlved from the INRTX Data; ðnd (e) Llcensee w¡ll retum to tNRtX or deshsy or¡g¡nals, and all 
coples, of INRIX Data, software, documentatlon, or other materlals provlded Þy INRIX under thts Agreemeìt. Ucense€'s 
complisnce wlth thls paragnph ls subject to Ucenæe's compllanca wttli the Oregon PuUltc Rec¡rds Law,-If INR¡X conunues ä 
buslness relaüonshlp wlth Llcense after termlnstlon or non-rcnewð1, such ælatlonshlp wlll not be construed as I renewal ol a 
walver of ÈermlnEtlon, but such relauonshlp wlll be 'ôt wlll," termlnðble at any tlme by elther pãrty, ðnd åll such trônsactlons 
wlll be govemed by the terms of thls Agrëement, wtth pðyrnents made on a monthly basls, 

4.3 Termlnãtlon bv Llænffi. Llcensee may termlnate thls Agrcement upon THTRTY (30) dôys' prlor wrltten notlce to 
INRIX for any reåson, or no resson. Llcensee m6y têrmlnlte tñls AgrÊement upon yrrltten nbuèe lf Ucensee falls to r€celve 
fundlng. appmprlatlons, llmltatlons oÌ otier expendlturc auhoriw ôt levels sutndent to pay any obllgatlons under thlg
Agrcement' Llccnsee may termlnat€ thls Agreement lf Feder¿l or sfôte laws, regul8Hons, or guldellnes are modlfled or 
lnterpreted h sudl å way thet tfie pelormance of thls Agreement ls prohlblted or Llcensee ls prohlblted frum påylng for lts 
obllgãtlonr from the planned tundlng Eource. 

5. L¡¡|ITAÌIONS OF LIABIUTY ANÞ DlSCUul.lER 

5.I DAMAGE UM¡TATTON. NEITHER PARTY NOR lTs D¡RECÍ OR ¡NDIRECT SUPPUERS W¡LL, UNDER ANY 
C¡RCUMSTANCES, BE L¡ABLE TO THE OTI-IER OR ITS CUSTOMEFS OR ANY OTHER THIRD PARTIES FOR CON5EQUENTAL, 
INCIDENTAL, SPECIAL. PUNMVE, OR ÀNY INDIRECT DAMAGES (TNCLUDING DAHAGES FOR LOST PRORTS OR ANI¡CIPATEÞ 
REVENUES, BUSINESS ¡NTERRUPT¡ON, OR LOSS OF BUSINESS INFORMATON) ARTSING OUT OF OR R€LATED TO THE TNRIX 
DATA OR THIS AGREEMENT, OR FOR ANY DA''IAGEs WHATEVER ARISING OUT OF OR IN CONNECTION WrrH ANY 
I'IALFUNSÍIONS, DATA DEIAYS, LOSS OF DATA OR I¡¡TERRUPTTON OF SERVICE HeREUNDER, EVEN ¡F ADVISED OF.I}IE 
POSSIBIITTY OF SUCH ÞAMAG€S, OR IF SUCH POSSTBTLITY WÀS REASONABLY FORESEEABLE. 

5.2 LIABILITY LII¡iIT. THE INRIX SUPPUERS w¡LL HAVE No LIABIUTY FoR ANY DAMAGES WHATEVER IN RELAToN 
TO T}I¡S AGREEMEIfT, UNDER NO CIRCUITISTANCES WILL INRIX,S AGGREGATE LIABIUTY FOR ALL Ct,AIt4S, ACTS AND/OR 
OMISSIONS AR¡SING OUT OF OR RELATED TO THIS AGREEMENT.'REGARDLESS OF WHETHER AT'IY CTAtl'I OR ACTION TS 
BASED ON CONTRÀCI, TORT, OR OTHERW¡sE, EXCEED THE TOTAL AMOUNT PAID BY UCENSEE fO ¡NRIX UNDER THTS 
AGREEI'IENT DURING THE I2.ÍIIONTH PERIOD PR¡OR TO THÊ ÞATE ON WH¡CH THE CLATM AROSE. THIS UI4¡TATION WILL 
APPLY EVEN TF ANY REMEÞY FA¡15 OF ¡TS ESSENTIAL PURFOSE. 

5.3 DISCTAIMER OF WARRANTIES. NEITHER ¡NRIX NOR THE ¡NRIX SUPPUERS WARRANT THE ACCURACY OR 
T¡MELINESS OF DATA PROVIDED HEREUNDER, EXCEFT AS EXPRESSLY PROVIDED IN THIS AGREEI'IEMr (A) THE ¡NRIX DATÁ 
IS PROV¡DED BY INR¡X AND THE INRIX SUPPLIERS'AS 15" 'WITH ALL FAULTS", 'AS AVAII¡BLE' AND WITHOUT WARRANTY 
OR COMI.ITTIi.IENT OF ANY KIND, AND (B) TO THE MAXIMUM EXTENT PERMITTED BY LAW, ANY AND ALL REPRESENTAT¡ONS, 
WARR.ÀNTTES OR CONDITIONS OF ANY KIND WHATSOEVER (INCLUDING EXPRESS, IMPL¡ED OR STATUTORY WARRANTIES 
OF MERCHANTA$ILITY, FITNESS FOR A PARTICUI¡R PURPOSE, TITIE, NON-INFRINGEI'IENT, ACCURACY OR SATISFACTORY 
QUÀUTY), WHETHER DEALING WITH DATA OR OTHERWISE, ARE EXPRESSLY EXCLUDED, NO ORAL OR WRTTTEN AÞVICE OR 
INF(¡RMATION PROVIDED BY INRIX OR TIIE INRIX SUPPUERS (OR ANY OF THETR AGENIS, EHPLOYERS OR THIRD PARTY 
PROVIDERS) W¡LL CREATE A WARRANTY, AND IICENSEE IS NOT EI'¡TITLED TO RELY Of{ ANY SUCH ÂOVICE OR 
INFORIiIATION. NEITHER ¡NRIX NOR THE ¡NRIX SUPPUERS MAKE ANY WARRANTY THAT THE ¡NR¡X DATA WILL OPERATE 
PROPERLY AS IIITEGR.ATED WTft{ UCENSEE,S PRODUCTS, UCENSEE ÈIAY NOT MAKE OR PASS ON ANY REPRESENTATION, 
WARRANTY, COHM¡TMENT OR OBUGAI.ION FROM ¡NRIX OR THÈ TNRIX SUPPUERS TO AI{Y TH¡RD PARTY. 

5,4 RISK ALLOCATIOT,¡. EACH PROVISION OF THIS AGREEI,IENT. INCLUD¡NG THOSE THAT PROVIDE FOR A 
LIMNANOI¿ OF UABIUTY, DTSCLAIMER OF WARRANT¡ES, OR EXCLUSTON OF ÞAMAGES tS TO ALLOCÀTE THE RISKS OF 
THIS AGREEMENT BETWEEN THË PARTIES, TH¡S ALTOCATION T5 REFLECTED TN THE PRICING OFFERED BY TNRIX TO 
UCENSEE AND IS AN ESSENT¡AL ELEMEÑT OF THE BASIS OF THE BARGATN BETWEEN THE PARTTES, AND AN ESSENTIAL 
CONDII1ON OF THIS AGREEMEI{T. 

6. INüXINDE¡INIFICATION 

6.1 DÊf€nse ol clålms, INRIX tvlll d€fend Llcensee from any sctuðl or thrsatened thlrd party clðlm Ülat the TNRIX 
Dðtr lnfrln0es or mlsapproprlates any U.s. patent, copyrlghç trådemårk, or tràde sccrct of àny ülrd party; pruvlded, 
hoìrever, thEt: (a) ucenseB glves If,,lRIX pmmpt writt€n notlc¿ of thê c.lô|m Bnd lts detÐlls ¿s sooir as thiy are avallabte;
(b) INRIX has control over the defcyìse ðnd settldm€nt of ùe dalm; (c) ucense€ pmvldes asslstance ln connectton wlth thá 
deÍensc rnd sôttlement of tho clãlm as INRrX may reasonåbly rcquesti ðnd (d) Llcens€e mmplles wlth any Êettlement or 
court order made ln connccuon wlth the clÐlm (e.9., relatlng bo ttle futuÌe use of any lnfrlnglng màtertats), 

6.2 ¡¡flÊOdth¿lþo. INRIX wlll lndemnlfy Ucensce ogûlost (ð) àll dEmðges, costs, and attomeys' fees nnðlly
awarded agôlnst tny of them ln any clalm under sectlon 6.r; (b) ôll out-of.pocket costs (includtng reasonaÞte àttomeys'fees)
Èssonably lncurrld by any of them ln connectlon w¡th the'difensê of iudr cla¡m (other tha-n attomeys' fees aid costi 
lncured wlthout ¡NRIX' conseñt åftèr IHRIX has accepted defense of such clatm); and (c) lf rny dalm adíng under secdon 
6.1 ls slttled, åll !Íiounts påld by ôny Llænsee to ary thlrd party agHd to by lÑRrx h òe'Utemàt of ony sud ctatms. 

6.3 PätenÌ Mltloåtlon. If Llcensee's use ol the INRIX Datà ls, or h INR¡X'reôsônôble optnton ts ltkely to Þecome,
enjdned as ð r€sult of à dalm ärlslng under sectlon 6,1, then TNRIX wtil elttl€n (ð) proctrrc the conunutng rlght óf ucensee tó 
u-s€.the INRrX DôÈa; (b) repläce or modlfy the ¡l{RIx Dåtô lD a functlonally equtvalent manner so thðt lt nó loñger lnfrtnges; or
ll despltc lts cornmerdally r€åsonôble efrorts, INRIX ls unable to do e¡ttier (a) or (b)f ¡NRIX w¡ll (c) tru-ve the ¡g¡t to 
bermlnrte thls Agrcement wlthout further llðblltty to LlcensÊè, 

. . 
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6'4 Palent Excluslons. INRIX wlll have no obligðtion under thls Sectlon 6 for any lnfr¡ngement to the extent urat tt
arlses outof or 15 bosed upon (û).deslgns, requlremeñts, or spectftcations for the INRIi( oara-requtreo"uy ôipiã"io"Jti 
!]c€l:9_e_1 ]f_thg alleged lnhlngement would not hove occurred but for such designs, requirements, or ipecrficáttoni; (o) use or
the INRIX Data oubslde of the scope or expressed provlslons of.thts Agreerñeni; oi 1.¡ r.icensee,s fðilure to côriróty wtt¡
lnstructlons-p¡ovlded Þy INRIX, lf the alleged lnfrlngement would not have occuried oüifor suc¡ fôilure; ðnd Ucensèe rvilt
¡elmburse ¡NRU fot äny cost6 or damages that resull frcm these acHons. 

_ 6'5 PatPnt Remedv. Thls Secuon 6 st¡tes ¡NRIX' sole and excluslve llablllty, and the Ltçensee Indemntfled parues,
 
sole ãnd excluslve Emedy, forthe actual or ôlleged lnfr¡ngement of any tht¡d party intettçctual ptoperty right þy the INR¡X

Data or L¡censee's use of the ¡NRIX Data, 

6,6 ADDrovql of counsel' In fulfllllng lts lndemnlflcatlon obllgatlons uóder thts Agrëement TNRIX shail setect counsel
 
!P_:?t"jly acceptaþle to the_Oregon Attomey General to defend suci claims and all cosË of such counset shalt be bome by

tNRIx. The Oregon Attomey Generdl's Bcceptänce of suc¡ì counsel shall not be unreasonably wttttheld, condlt¡oned or delayed.

counsel must sccept appolntment as B Speclôl Asslstônt Attohey Generôt under ORS Chaþter 180 úefore such counsel may

act ln the nôme of, or represent the lnterests of, the state of Giegon, Ltcensee, lts offtceis, emptoyees or agents. Llcenseê
 
may elect to ðssume lts own defense w¡th an attorney of lts own cholce and ltr own expense at ahy Ume uceñsee determlnes

lmportsnt governmentsl lnterests.are at stake. Subject to the llmltôuons noted abovä, INRTX máy defend such clðlms wlth

counsdl of lts onn chooslng provided that no settlement or compÞmtse ol ûny such clálm shail ocáur wlthout the consent of
 
Llcensee, whlch consent shall not be unreasonàbly wlthheld, condlttoned or delåyed,
 

7. L¡CENSEE¡NDEMNIF¡CATION 

7.!. . Þefense pf clqlms. Llcensee wlll defend ¡NRIX from åny actual or threatenèd thlrd party cialm arlstng out of or
based upon Llcensee's performðnce or fällur€ to perform undqr thls igreemenl, or any use whaicuei of Llcensee,j products¿
 
o¡ lts gross negllgence oil/Jllltul.mlsconduct; provlded¿ however, that: (a) INRiX give'Ucensee prcmpt wrltten nouce of thé
 
clalm and its detalls ðs soon as t¡ey are ôvûllable; (b) Llcensee has full anð comple-te control ovei the befense and setuement

of the clðh; (c) INRtx provldes asslsùance ln corrnectlon wlth the defense and setuement of lhe clðlm as Ucense" mãy

reasonably requesu and (d) INRIX complles wlth Bny settlement or court order made ln connecflon wlth the clðh.
 

7:2 lndEl0olflcnlia¡. Llcensee wlll lndemnlfy INRIX agalnst (a) oll d¡mågos, costs, ånd attomeys, f6es ftnally

awarded agälnst any of them ln any- proceed¡ng under sectton z,fl (O) ali duçor-poctãt iosts (tricludlng reasoñabte auom"vÚ
 
fees) reôsonably lncurred by any of them ln connectlon wlth the ddfénse of sucli proceedlng lother ütin attomeys, fees aird
 
costs lncun€d wlthout Llcensee's consênt åfter Ucensee has accepted defense òf suÛ ctalm¡; änd, (c) lf any'proceedlng 

. 

-under
arlslng secuon 7.1 ls settled, Llcensee $rlll pdy any amounts þald by INR¡X to ôny thlrd pärtv aórÈá to bi, llcensee ¡ñ

settlBment of äny such clalms.
 

7.3 EUIA. SectlonsT.l'andT,2aboveshallnotapplylntheeventUcenseeoranysubllcenseeofthelNRfXdatô
 
shall enter lnto an enforceable àgrÉ.ement Ìvlth any end usei (iEULA') whlch walves any clatms agalnst any and all suppliers

of the data concemlng lts use and dlsttlbutlon and further mak-es any iuch suppllers ü¡lnå parw beñeflcladed ol.such EUiå, 

7.4 Llcensee's ðnd the Stôte of Oregon's obltgôtlons to tndemntfy INRIX under thts or
 
äny other sectlon ol thls Agreement are subJect to the llmttattons of Artlclixl, Secdãn 7 of the oregon consiltuuon ðnd üìe
 
oregon Tort clalms (ORs 30,260 InInIn nonono eventeventevent maymaymay LlcenseeLlcenseeLlcensee oi theoror thethe StðteStðtestate ofofof or€oon beOr€gonOr€gon bebe torequlredrequlred toto lndemnttulnd(
uregon lorE Llalms ActAct (oRs 30'260 toto 30,300),30,300), reoutrcd lndemnlfy

INRIX for any llablllty Srlslng out of wrongñJl acts of INRrx, emolovees. subcontractori. suoolteri. aoents.
,f INRfX, lt6lt6 offlcers,offlcers, employees, suþcontrôctora, suppllers, oror agents. 

8, GENERALPROVISTONS 

8'2 Asslgnmgnt. ¡NRIX may asslgn thls Agreement or sny rlghts hereunder lqJlthout the prlor consent of Llcensee...
Llcensee may lqt !q9!9n or otherwlse transfer thls Àgreement, or any rlghts, llcenses or obllgattons hereunder wlthout the
prlor.consent.of.lNRIX; prðvlded.. however,.that Llcensee may asslgn thlsãgreement as a whole wlthout such consent.to ôny-­
acqulrer_ ol' ðll (or of substantlally ðll) of Llcensee's assets or bullness, and pmvl<led thôt such pðrty ls not a current or
potenual futur€ dlrect or lndlrect compeutor of INRIX. Any permltted asslgnee ór successor of rlghti heieunder wlll be bound
 
by all terms and condltlons of thls Agr€emont
 

8,3 IIQtlceE. Unless otherwlse expressly provlded hereln, all notlces requir€d or permttted under thls AgrÊemenf will 
be dellvered by hand, fax or natlonally recognlzed ovornlght courter addressed tf to INRIX ðt the INRTX "Buslñess contâct,
address-(wlth a copy ålso sent to the attentlon of Krlsh Þðdkh, senlor vp Bustness Development lkush@lnrlx.com] ôt the 
INRIX 'Bushoss conlsct'àddress), and lf to Ucensee at the Ucensee'Buslness contact? addiess set-forth ln thls Agréement, 
or to sudl other contact or add.¡ess as â prrty from tlms to tlme ðdylses the other p6rty by a written nouce- glven tri'ovdmtghtôccordance wlth thls sectlon, All..notlc€s wlll. be ln Engllsh, ånd wtll be effectlve (a) lf éent by courler, i¡/o (2)
buslness days after sendlng; lnd (b) lf sent otherwlse, upon doltvery ås evtdenc€d uy þroof of raxhg õr proof of recålpt, ' ' 

8'4. For!€ Majeur'e. Nelther party wlll be deemed to be ln def¡ult of thls Agreement to the extent that any delôy or 
fallure ln the performånce of lts obllgatlons (other than ð fällure to pay sums ¿ue to lHnu hereunder) results from åny of tne'c¡vllfollowlng ("Forcc. litåJaurGj: Acts ot cod, acts bf or mllltary authortty, labór dlsturbances, itttfãr,-clrcumstanceslockouts, flres or exploslons, eÐrthguäkes, floods or bad weather, æmmuñlcation or ómputer fbilures or delays¡ or any causé 
beyond lts reasonable conhol, 

8.5 Publlclw, Each of the pÐrtles wlll hðve the r¡ght to use the name of the other party ln publlclry, adverflslng, and 
sales..promotlon wlth^ the prlor cúnsent of that other pðrty, such consent not to be uàrealonably wttäheld or deiáyed,
Notwlthstandlng the foregolng, nelther paGy wlll be requlred to obtaln tñe other party¡s prlor consent to lnclude the oiher
party's name ¡n publlc llsts of each party's cllents. The partles wlll ðllow thelr respecüvó púottc retôtlons agenctes or ln-house 
stðff to lntervlew, wrlte, and place case studles ln lnltlàl news, revlews, and editorlðl dlendar opportunlies upon the prtor
Itritten approval of the other pôrty, whlch wlll not be unreasonably tvlthheld. The pardes wtll aiso parttctpate ln telepÉone 

CONFIDENTIAL - INRIXTRAFFIC DATA LICENSING AGREEMENT - PAGE 6 OF 8 

12
 

mailto:lkush@lnrlx.com
http:consent.to


Agencies/State 
Agreement No, 28134 1S 5 å ß I 

EXHIBIT A 

lntervlews wlth lndustry analysts. revlew edltórs, and news edttors äs paÊ of each party's awareness bulldlng progrðms. Theparües may Promote thelr relatlonshlp through dlrect markeung, tradi shows ano äveíts, côrporate web st¡ãd, cõilaterðt andother app¡oprlate markeung means. 

8,6 Datr-AftlÞ¡llgÀ. ucensee wlll ensure that all present6tlons of the INRIX Dàta, or any part thereof, contðtnprÐpr¡etðry notlces ànd logos ând/or webslte tinks of INRIX anâ/or the INRTX supplteÈ fn afõnñ p.ovtdeð Uy ¡run¡x from time totime' All textÐndgraphlcal ðttrlbuuonswlll belargeenouqhtobeeasilyreailäuÈ. Àml¡ut¡oirfortheIñRIXDatawilt use 
!!g copyrtght nouce 'Trðfflc InformâUon provtded by INRIX O. zoo_. ¡ll ¡ó¡s reãrve¿ lri-¡-m¡x. lnc., as weil as the INRTX*POWERED. BY INRIX TRAFF¡C' logo per the sepamtely avattabte ¡ÑnIx ¡rãnaing Guioãrñóiiin" i'Logo,,¡, and rhe folowhgdatô attrlbutlon requlrements: (i) on any tniernet óapaÞte devtce whtch lt pËrinttted trãreúnder, ucensee wii
dlsplðy the Logo, hyperllnk ånd a_ssoclated "iprãriitext, whlch INRIX wlll make avallabie to ûJ*ree from Ume to Ume, and the
apProPrlôte orlglnal sources'webslte at.no glarse; the Logo wfll be at teasÈ sEvENTy-rwo tizl ptxels wlde ln s¡zó; (il) ôn 
any Tv.dlsplay whlch ls expresslv.permltted herèunder, uånsee wtll dtsplay the r-o9o rntegràieá into sre graphtc oripÈi tã,:

vtdeo endhg/exti or clent presentåttón; ttre l-ägo wìti oe at a readau'ie itze, no'smãtrãr.e]T_"rJ!"_yl_d_?,lt"ducflon/opentng,tnón'me cllent logo, and appear for at least h{o seconds durlng the broðdcast; (lll) on any graphtcsllmlted màblle ¿evlce
w-nlcn ls expressly permltted hereunder, Ucensee wlll provlde textual attributlon uslng the copyrlght nouce tn the 'ðbout box"
of the appllcatlon; (lv) on any graphlcs-capable moblló devlce (meðntng. any smaÊpñone, piÉoñal digttal asststant, porraÙle
navlgatlon devlce' embedded na.vlgatlon devlc€ or.slmilar) wnrcn ls exþæssiy p"rm'ltte¿ tróreunoer, Ulcensee wlll oisþtay ttte
Logo lntegr¿ted lnto the navlgatlon or traffic appllcauon'dlsplsy; the [o9o will oe at " rJa¿aule itze, no smalter dhari tnã
Llcensee logo, ând rppear ûor at least two seconds; and (v) ón óllateral,-adverHsements and product þackagtng referenctng
the ¡NRIX Data whlch ls expressly permltted hereunder, Ùcénsee wttt dtspiay the Logo ðnd copyi¡ght nodtce, úpõs wilt not bË-representøredrôwn or modlfled by Ucensee ln_any way, lncludlng iotatlng, skewlng, orfltpphgianø wtil ñót Ée decorated, rnpersPectlve, outllne, or negatlve form, Llcensee will not reñove orãtter iriy úãdemark, trade name, coiyrignt, patent,
patent pendhg, or.other.proprletary notlces, legends, symbols. or labets appeartng on òi in tne INR¡X Datô and relðted
documentôtlon made avsllable, by INRIX, Except as set lorth tn úhts agreemeiri, nettñer põrty wlll use âny logo or trademàrk 
of the other ln any manner or for any purpose wlthout the other parÇ,íprlor wrttten uppóvoil 

.. 8.7 . comDlla¡ce wlth Laì¡as, Each pôrty wlll perform Ell of lts obllgåtlons under thls Agreement ln ôccordðnce wlth ãll 
applicable lalvs, regulatlons End slmllar lnstruments, now or hereðfter ln ãffect, Llcensee ackîowledges that the INRtx oaià
and lts rclðted technology are subject to export control laws and rcgulatlons of the UsA, The Llcensèe ðgrees that lt wlll not
transfer åny such ltemsr dlrectly or-lndlrectly, rrylthout flrst complytng wlth all relevånt laws ðnd regula,-Uons, lncludlng the
Export Admlnlstratlon Act of 1.979 of th€ USA (as.amended¡, anO sþeètflcatly sgrees not to lränsfer a-ny or suétr ttems tã 1a)
3lI 19Y!trl,es, companles.or persons thðt are subject to USI expòrt restrlctlo-ns; or (b) any thhd pa'rty who to Ltcenseà,i
knowledge has been ProhlÞlted from partlclpðtlng ln USA export trðnsactlons Þy any agenðy of the goúemment of the USA, 

- .8'8 . Ta{ cqrtlncatlo¡. By slgnature on thls Agreement for INRlxr the stgnor on Page t hereby cerilftes under penalty
of perJury that the he ls authorlzed to Ect on behalf ol INRIX Ënd that I¡¡R¡x ¡s,-to tne besi of the stjnoi,s knowledge, noi iÁ 
yl-ola!191 9f -ð!y 

oægon Tðx Laws. Fo¡ pu¡poses of thls ceftlncùUon,'oregon iax Laws'means a stãte tax tmposeã by oRS
320'005 to 320'150 and 403,2!0 to 103,259 and ORS chapters 118; 314,-3t6, 317, 318, 32r and 323 ono the etderty rental 
asslstance program under ORS 310,630 to 310.706 ànd lócal taxes adminlstered by the'oepartment of Revenue under ORs 
305.620. 

9. LAw aND vENuE' Thls Agreement wlll be lnterpreted ln àccordðnce wtth the laws of the stðie of oregon USA,
excludlng confllct of laws provlslons, The partles expressl¡i exclude and walve the appltcsuon .to thls Agreement of tne uñ
conventlon on contracts for the Internatlonsl sÐle of coods. subJect to the provlstóns below deallng ülth equttöble relt;f, 
any controversy, clalm önd/or dlspute arlshg out of or relðthg to thls Agreement or the breadl he-reof or slb¡ect mattei 
her€of (¡ncludlng any actlon ln tort or ony questlon as bo the exlstenc€ of thls Agreement) wlll be brought ln the Clnjult Court of 
the State of or€gon fur Marlon county. Eðch party hereby consents b the e-xclustve Jurlsdlct¡on oisudr courÇ wô¡ves any 

- obJe{tlon-to-venueFsod-walves-any-clôlm-thaLsuch-brum-ls-an-lnconvenlenLbr.umJf-ã-dolm-must-be-bmuohLln¿-fede¡jl 
forum, then lt must be brought 8nd adjudlcôted solely snd exduslvely wlthh the Unlted Stotos Dlstrtct court iðr the Dlstrlã ;
oregon. Thls s-ectlon applles to a clolm brought agalnst the State óf oregon only to tfie extent congress has approprlately
abrogàtgd the State of O¡egon's soverelgn lmmunlÚ and ls not consent Þ-y the s'tðte of oregon to be sued ln lederal court. 
Thls sectlon ls al6o not ð walver.by $e Stale of oregon of any form of lmmuntty, lncludlñg but not ilmlted to soveæign
lmmunlty and lmmunlty based on the Eleventh Amendmont to tÌìé constttuHon of thé untted Stãtes, Each parÇ acknowledgÉs
thrt ô breach of the lntellectual ryoperV or confldenuållty provlslons of thts Agræment could cauàe tire other pjrty
lrreporable harm, and ln the event of such a breach, the parÇ harmed wlll be enutleã to lnjuncdve and other equltable ;rellei
wllhout havlng to prove that damages would not be an adêquáte remedy, 

10, coNcLUDING PRoV¡$¡ONS. Etch of tàe psrtles represents and wanônts that lt has fully famlllôrlzed ltself w¡th thts
Agr€ement; thÐt the slgnlng. dôllvery and performance of thls Agreement has been duly authoilzed, does not requlre any
Ëddluonôl approvols, and does not.vlolate any law or regulauon, ór result In ô breach of, or constttude ð default uriaer, any
matedal ôgreement; and that thls Agreement ls a legal, vãlld ¿nd bhdlng obllgatlon on lt, subJect to appllcôble lsws. As'useá
ln thls Âgreement, except to the enent thg contÊxt otherwlse requtreq (r)-ttre meanlngs õf ¿eflneã terms wlll be equally
appllcable 19 botl the slngulãr and plurûl forms of the terms deflned; (2j retãrences to ðg;eements and other documents wtil 
be dsemed to lnclude all subsequent amendments and other wrltten riølflcattons exprcisly provlded for nereuncter; (3) any
tltles or heðdhgs âre for convenlence of reference only, and wlll not ðñect üre constructton or tnteçretatton 

'of ttrii 
Agreement; (4) the words 'hc¡¡of" änd "horuln" and the llk r€fer to thls Agr€ement as ã whole, and not merely to the
spedflc secHon or clause ln whlch the respectlve word appears; (5) the words'Íncludlng', End -€xcludlng" and the'llke will 
be.deemed to alwðys bc followed by the words'wlthoui'ltmloi¡òna; (6) any reference tõ'.oays*, i.mon¡is., or oquerterc; 
.wlll _meãn cðlendar dàys, rnonths..or qu6rters, unless othenvlse eiprcssiy stated; (7) any reierence to *1., nusf" 
'dollrrt" meãns unlted States dollars, unless otherwlse expressly stated; (E) the tärmÉ .u,'s,- or .us¡. me¡i the united 
.States.of Amerlcð; and (9) the wo¡ds 'wlll", 'must" and "ih¡ll' are useb inlerctrangeably he¡eln, wlth the words .wlll. ðnd 
"must'always meanlng Èhe obllgatory'sholl', No provlslon of thls Agreement wllt be-consiruec, agatnst or lnterpreted to 
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disãdvantage.of ôny of the partles by any court or other authortry by reason of that pêrty havtng drdfted or proposed suchprovls¡on. The pa¡tles each a.gree l-o do all thlngs reasonably'neiæssary to e¡teauåti ure lntent and puþoles of thlsAgreemont, ðnd to act ln good fàlth. Êach of the pártles wltl pe*orm thetr óbttgattons hereunoir as tndepenàent mnFactors.
Thls Agreement wlll not create any agency, Jolnt venture or pårtnershlp relauonihlp, and nelther party witt have the authãriÇ to make representatlons, negotlate or e-nter lnto any contr¿ct for or on oettulr or, oiire¿ieìdy oÉttgauons ¡or, ttre òu,à',party' There are no thlrd party be¡eflclar¡es, except as expre8sly set brth tn'thts ngreemint, Ãny remedtes tn thisAgreement are cumulôtlve ðnd ln sddltlon to those provlded uy law, irnless otherwlse exprãssiy provtoed,'All walvers will be
ln wrltlng' No fallure or delôy ln- exerclslng any r¡ght hereundér wllí operate as a walver, noiótti any parttat exerc¡iãt¡öru,ipreclude ôny further exerclse of rights hereu-ndei. tf any provtston 'ol 

tnts lgreemeñi È r.t.u to iË unà"ror*ã¡fè to unv 
extent¡ lt wlll nonetheless be enforced to the fullest extenÚaitowed by law, and-the vairoity anã rorce of the rem¡lnder of lhts
Agreenìent wlll not be affected theæby. .Îhe prcvlslons of thls Agrceóent bealtng wtth lrau'¡ltüii, connrct reiolùuon; sõvã.hglaw¿ proprletðry rlghts, paymen6, confldentlallty, lndemnlflcaüoñ and other slmlÉr Ðpes o¡ Èlaúses wlll survtve ùó ãiplt-üôñ
or terminaUon of Ìhls Agreement... Thls Agr€ement may b€ slgned ln counterparts, óàch of wtrtcn wllr ue ¿eeme¿ ãn ór¡Onãi,
but all of whlch taken together Ìvlll constltute but one ánd thisðme Instrument, ¡'r ure pages ãi tt'rs Agreement a.e l¡iuîiuî,such lnltlalhg wlll. b€ solely for the purpose of ldentlncÐuon, ff tntuathg ts on loníeluur not oilj of tne pages ór thiÉ
Agreement, that absence of lnltla.llng wlll not affe.ct the valldlty of thts Àgreðment, to ttre iiteiri lt ts signed Uy ihõ parfles tn
the slgnature blanks, No vârlatlon or modlRcaHon ol thls Alreement will be vdlld unless lt ls ln wrl-ung s¡gñed Uv à
corporate offlc€r of the partles. "áO 

- END OF EXHIBIT C . 
2011,06t6 
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